
SUPPORT AGREEMENT

WHEREAS, this support agreement (the "Support Agreement"), dated as of November
17, 2020, sets out the agreement among Nabis Holdings Inc. ("Nabis" or the "Company") and 
each of the other signatories to this Support Agreement (or a Joinder Agreement (as defined 
herein)) that is a Consenting Debentureholder (as defined herein) regarding a recapitalization 
transaction (the "Recapitalization Transaction") in respect of the Company, as more fully 
described in the proposal to be filed under the Bankruptcy and Insolvency Act (the "BIA")
substantially in the form attached as Schedule C (the "Proposal", with the terms of the 
Recapitalization Transaction set out therein and herein being, collectively, the "Recapitalization 
Transaction Terms").

AND WHEREAS, each of the entities listed in Schedule A hereto (collectively, the 
"Subsidiaries" and each a "Subsidiary") is a wholly-owned subsidiary or affiliated entity of the 
Company, as the case may be;

AND WHEREAS, capitalized terms used but not otherwise defined in the main body of 
this Support Agreement have the meanings given to them in Schedule B.

NOW THEREFORE, Nabis and each Consenting Debentureholder (each a "Party" and 
collectively, the "Parties") hereby agree as follows:

1. Recapitalization Transaction

The Recapitalization Transaction Terms as agreed among the Parties are set forth in this
Support Agreement and the Proposal, which Proposal is incorporated herein and made a
part of this Support Agreement. In the case of a conflict between the provisions contained
in the main body of this Support Agreement and the Proposal, the provisions of the
Proposal shall govern.

2. Representations and Warranties of the Consenting Debentureholders

Each Consenting Debentureholder, severally and not jointly, hereby represents and
warrants to Nabis (and acknowledges that Nabis is relying on such representations and
warranties) that:

(a) it is either the sole beneficial owner of, or has the sole voting and investment
discretion over Convertible Debt in the aggregate principal amount(s) set forth on
its signature page to this Support Agreement (together with all obligations owing
in respect of its Convertible Debt, including accrued and unpaid interest and any
other amount that such Consenting Debentureholder is entitled to claim in respect
of its Convertible Debt pursuant to the Convertible Debt Documents or otherwise,
its "Relevant Debt"), and no other Convertible Debt (except as set forth herein);

(b) it has the authority to vote or direct the voting of its Relevant Debt;

(c) it: (i) is a sophisticated party with sufficient knowledge and experience to evaluate
properly the terms and conditions of this Support Agreement; (ii) has conducted
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its own analysis and made its own decision to enter into this Support Agreement; 
(iii) has obtained such independent advice in this regard as it deemed appropriate;
and (iv) has not relied in such analysis or decision on any Person other than its
own independent advisors;

(d) this Support Agreement has been duly authorized, executed and delivered by it,
and, assuming the due authorization, execution and delivery by the other Parties,
this Support Agreement constitutes the legal, valid and binding obligation of such
Consenting Debentureholder, enforceable against such Consenting
Debentureholder in accordance with its terms, subject to laws of general
application and bankruptcy, insolvency and other similar laws affecting creditors'
rights generally and general principles of equity;

(e) it is duly organized, validly existing, and in good standing under the Laws of the
jurisdiction of its organization and has all approvals necessary to execute and
deliver this Support Agreement and to perform its obligations hereunder;

(f) except as contemplated by this Support Agreement, it has not deposited any of its
Relevant Debt into a voting trust, or granted (or permitted to be granted) any
proxies or powers of attorney or attorney in fact, or entered into a voting
agreement, understanding or arrangement, with respect to the voting of its
Relevant Debt, or caused any of its Relevant Debt to become subject to any liens,
charges, encumbrances or similar restrictions, where such trust, grant, agreement,
understanding, arrangement, lien, charge, encumbrance or similar restriction
would reasonably be expected to restrict in any material manner the ability of
such Consenting Debentureholder to comply with its obligations under this
Support Agreement, including the obligations in Section 4;

(g) there is not now pending or, to its knowledge, threatened against it or any of its
properties, nor has it received notice in respect of, any claim, potential claim,
litigation, action, suit, arbitration, investigation or other proceeding before any
court, regulatory body, tribunal, agency, Governmental Entity or legislative body
that, individually or in the aggregate, would reasonably be expected to have a
material adverse effect on the Consenting Debentureholder’s ability to execute
and deliver this Support Agreement, to perform its obligations hereunder and to
consummate the transactions and agreements contemplated by this Support
Agreement; and

(h) it is an "accredited investor" within the meaning of section 73.3 of the Securities
Act (Ontario) and National Instrument 45-106 – Prospectus Exemptions.

3. Representations and Warranties of the Company

The Company represents and warrants to each Consenting Debentureholder (and the
Company acknowledges that each Consenting Debentureholder is relying upon such
representations and warranties) that:
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(a) the Nabis Board has: (i) approved the transactions contemplated by the
Recapitalization Transaction, (ii) determined that such transactions are in the best
interests of Nabis; and (iii) resolved to forthwith file the Proposal pursuant to the
BIA;

(b) it: (i) is a sophisticated party with sufficient knowledge and experience to evaluate
properly the terms and conditions of this Support Agreement; (ii) has conducted
its own analysis and made its own decision to enter into this Support Agreement;
(iii) has obtained such independent advice in this regard as it deemed appropriate;
and (iv) has not relied in such analysis or decision on any Person other than its
own independent advisors;

(c) this Support Agreement has been duly authorized, executed and delivered by it,
and, assuming the due authorization, execution and delivery by each of the other
Parties, this Support Agreement constitutes a legal, valid and binding obligation
of it, enforceable against it in accordance with its terms, subject to laws of general
application and bankruptcy, insolvency and other similar laws affecting creditors'
rights generally and general principles of equity;

(d) it is duly organized, validly existing, and in good standing under the Laws of the
jurisdiction of its incorporation and it has all requisite corporate power and
corporate capacity to enter into this Support Agreement and to perform its
obligations hereunder and consummate the transactions contemplated hereby;

(e) it has provided the Initial Consenting Debentureholders with a written list of all
Claims (as defined in the Proposal) that it is aware of;

(f) no order has been made, petition presented or resolution passed for the winding
up of or appointment of a liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in respect of it and no
analogous procedure has been commenced in any jurisdiction;

(g) the execution and delivery of this Support Agreement by it and satisfaction of the
obligations hereunder, and the completion of the transactions contemplated herein
do not and will not (i) violate or conflict in any material respect with any Law
applicable to it or any of its property or assets or (ii) result (with due notice or the
passage of time or both) in a violation, conflict or breach of, or constitute a
default under, or require any consent to be obtained under its certificate of
incorporation, articles, by-laws or other constating documents or under any
Material Contract to which it is a party;

(h) all financial information that has been provided or made available to the
Consenting Debentureholders, their affiliates or their respective advisors by or on
behalf of the Company, has been prepared in good faith (and in the case of any
audited financial statements forming part of such financial information, in
accordance with IFRS) and fairly reflects as of the dates thereof, its financial
condition and the results of its operations;
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(i) since December 31, 2019, except as has been disclosed publicly or in relation to a
matter contained in the list provided by Nabis to the Initial Consenting
Debentureholders in accordance with Section 3(e), there has not been (i) any
Material Adverse Change; (ii) any material transaction to which Nabis or any of
its Subsidiaries is a party outside the ordinary course of business; (iii) any
material change in the outstanding liabilities of Nabis or any of its Subsidaries; or
(iv) any material change report relating to Nabis or any of its Subsidiaries filed on
a confidential basis with any securities commission that remains confidential;

(j) it and its directors, officers and employees have and are conducting its business in
material compliance with all applicable Laws (including any Laws regarding the
environment and all permits, licenses and other authorizations which are required
thereunder) and it has not received any notice or been otherwise advised to the
effect that, or has otherwise been advised that, it, its directors, officers or
employees are not in material compliance with such Laws (including any Laws
regarding the environment and all permits, licenses and other authorizations
which are required thereunder);

(k) except as disclosed in the Interim Financial Statements, subsequently publicly
disclosed by the Company, or in relation to a matter contained in the list provided
by Nabis to the Initial Consenting Debentureholders in accordance with Section
3(e) hereof, it has no material liabilities or obligations of any nature (whether
absolute, accrued, contingent or otherwise) other than liabilities incurred in the
ordinary course of business consistent with past practice;

(l) the financial statements issued by the Company on or after January 1, 2018 fairly
reflect as of the dates thereof, the consolidated financial condition of the
Company and the results of its operations for the periods covered thereby and, in
the case of the audited financial statements, have been prepared in accordance
with IFRS;

(m) it has: (i) filed all material tax and information returns, declarations, remittances
and filings which are required to be filed and all such returns, declarations,
remittances and filings are complete in all material respects and accurate and no
material fact or facts have been omitted therefrom which would make any of them
misleading; (ii) paid or made provision for payment of all taxes which are due and
payable (except for de minimis payments or provisions); and (iii) provided
adequate reserves (in accordance with IFRS) for the payment of any material tax,
the payment of which is being contested;

(n) it has complied with its public reporting obligations under applicable securities
Laws in all material respects and all documents filed by the Company with the
relevant securities regulators: (i) complied with all applicable securities Laws in
all material respects; and (ii) did not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were
made, not misleading;
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(o) (i) all of the Material Contracts to which it is a party are valid, binding and
enforceable against it in accordance with their terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar Laws relating to or affecting the rights of creditors or general principles of
equity (regardless of whether enforceability is considered in a proceeding at law
or in equity); and (ii) except as has been publicly disclosed by the Company or in
relation to a matter contained in the list provided by Nabis to the Initial
Consenting Debentureholders in accordance with Section 3(e), or otherwise
contemplated by this Support Agreement and the transactions and proceedings
contemplated hereby, there is no existing (or threatened in writing) breach, default
or dispute with respect to, nor has any event or circumstance occurred which, but
for the passage of time or the giving of notice, or both, would constitute a breach
or default by it under, any of the Material Contracts to which it is a party (with the
exception of the Convertible Debt Documents);

(p) no order halting or suspending trading in securities of the Company or prohibiting
the sale of such securities has been issued to and is outstanding against the
Company, and, except has been disclosed to the Advisor, no investigations or
proceedings for such purpose are pending or threatened; and

(q) other than the Subsidiaries and Perpetual Healthcare, Inc., there are no
subsidiaries of the Company that have assets or liabilities material to the
Company or have operated an active business material to the Company,
individually or in the aggregate, since December 31, 2018.

4. Consenting Debentureholders' Covenants and Agreements

Subject to, and in consideration of, the matters set forth in Section 5 below, each
Consenting Debentureholder (severally and not jointly) hereby acknowledges, covenants
and agrees:

(a) to the Recapitalization Transaction Terms and the implementation of same
pursuant to the BIA Proceedings in accordance with the terms of this Support
Agreement and the Milestones;

(b) not to, directly or indirectly, from the date hereof to the date this Support
Agreement is terminated:

(i) sell, assign, lend, pledge, hypothecate, dispose or otherwise transfer (in
each case, "Transfer") any of its Relevant Debt or any rights or interests
therein (or permit any of the foregoing with respect to any of its Relevant
Debt) or enter into any agreement, arrangement or understanding in
connection therewith except with the prior written consent of Nabis,
provided that each Consenting Debentureholder may, subject to applicable
securities Laws, without the consent of Nabis, Transfer some or all of its
Relevant Debt to: (I) any other fund managed by the Consenting
Debentureholder (or an Affiliate) for which the Consenting
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Debentureholder (or such Affiliate) has the voting and investment 
discretion, including discretionary authority to manage or administer funds 
and continues to exercise investment and voting authority with respect to 
the transferred Relevant Debt and such Consenting Debentureholder (or 
such Affiliate) shall continue to be bound by this Support Agreement in 
respect of any such Relevant Debt, (II) any other Consenting 
Debentureholder, in which event, (x) the transferor shall be deemed to 
relinquish its rights (and be released from its obligations) under this 
Support Agreement in respect of such transferred Relevant Debt, and (y) 
the transferee shall be bound by the terms of this Support Agreement in 
respect of such transferred Relevant Debt, and (III) any other Person 
provided that in the case of any such Transfer pursuant to this clause (III), 
such Person has executed a Joinder Agreement with respect to the 
transferred Relevant Debt, in which event, the transferor shall be deemed 
to relinquish its rights (and be released from its obligations) under this 
Support Agreement in respect of such transferred Relevant Debt; or

(ii) except as contemplated by this Support Agreement, deposit any of its
Relevant Debt into a voting trust, or grant (or permit to be granted) any
proxies or powers of attorney or attorney in fact, or enter into a voting
agreement, understanding or arrangement, with respect to the voting of its
Relevant Debt if such trust, grant, agreement, understanding or
arrangement would in any manner restrict the ability of the Consenting
Debentureholder to comply with its obligations under this Support
Agreement, including the obligations in this Section 4;

(c) not to take any action that is inconsistent, in any material respect, with its
obligations under this Support Agreement or that would frustrate, hinder or delay
the consummation of the Recapitalization Transaction and the Proposal; provided
that nothing in this Support Agreement shall restrict, limit, prohibit, or preclude,
in any manner not inconsistent with its obligations under this Support Agreement,
any of the Consenting Debentureholders from (A) appearing in Court with respect
to any motion, application, or other documents filed by Nabis or any of its
Subsidiaries and objecting to, or commenting upon, the relief requested therein,
(B) enforcing any rights under this Support Agreement, including any consent or
approval rights set forth herein, or (C) contesting whether any matter, fact, or
thing is a breach of, or is inconsistent with, this Support Agreement, or exercising
any rights or remedies reserved herein;

(d) to vote (or cause to be voted) all of its Relevant Debt:

(i) in favour of the approval, consent, ratification and adoption of the
Proposal (and any actions required in furtherance thereof); and

(ii) against the approval, consent, ratification and adoption of any matter or
transaction that, if approved, consented to, ratified or adopted could
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reasonably be expected to delay, challenge, frustrate or hinder the 
consummation of the Proposal, 

and that it shall tender its proxy for any such vote in compliance with any 
deadlines set forth in the BIA or the Proposal;

(e) to support, and to instruct its advisors to support all motions filed by the Company
or the Proposal Trustee in the BIA Proceedings that are consistent with and in
furtherance of the Recapitalization Transaction and the Proposal and, if requested
by the Company, provide commercially reasonable assistance to the Company in
obtaining any required regulatory approvals and/or required material third party
approvals to effect the Recapitalization Transaction, in each case at the expense of
the Company;

(f) subject to Sections 12 and 14 hereof, to allow the Company, in good faith
cooperation with the Consenting Debentureholders, to disclose the existence and
factual details of this Support Agreement with respect to any public disclosure,
including, without limitation, press releases and court materials, and the filing of
this Support Agreement on SEDAR and with the Court in connection with the
BIA Proceedings; and

(g) that this Support Agreement shall in no way be construed to preclude a
Consenting Debentureholder from acquiring additional Convertible Debt
(collectively, "Additional Debt") that are not otherwise subject to this Support
Agreement; provided, however, that any and all such Additional Debt shall
automatically and immediately upon acquisition by a Consenting Debentureholder
be deemed to constitute Relevant Debt (and together with all accrued and unpaid
interest and any other amount that such Consenting Debentureholder is entitled to
claim in respect of such Additional Debt shall be deemed to constitute Relevant
Debt) the Consenting Debentureholder hereunder subject to the terms of this
Support Agreement.

5. Nabis' Covenants and Agreements

Subject to, and in consideration of, the matters set forth in Section 4 above, Nabis
acknowledges, covenants and agrees:

(a) to the Recapitalization Transaction Terms;

(b) to pursue, and to cause its Subsidiaries to pursue, as applicable, the completion of
the Recapitalization Transaction in good faith by way of the Proposal on the
timetable set forth herein, and not to take any action that is materially inconsistent
with the terms of this Support Agreement;

(c) that the Company shall file the Proposal on a timely basis consistent with the
terms and conditions of this Support Agreement, recommend to any Person
entitled to vote on the Proposal that it vote to approve the Proposal and take all
reasonable actions, and to cause its Subsidiaries to take all reasonable actions,
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necessary to obtain any regulatory approvals for the Recapitalization Transaction 
and to achieve the following timeline with respect to the BIA Proceedings (which 
timeline may be extended at any time as agreed by the Company and the Majority 
Initial Consenting Debentureholders acting reasonably):

(i) filing the Proposal by no later than November 24, 2020;

(ii) obtain approval of the Proposal by creditors entitled to vote on the
Proposal by no later than December 15, 2020;

(iii) subject to court availability, the Proposal shall have been approved by the
Court by no later than December 23, 2020; and

(iv) subject to completion of (iii) above, the Proposal shall have been
implemented on or prior to the Outside Date.

(d) to provide draft copies of all motions or applications and other documents with
respect to the Recapitalization Transaction, the BIA Proceedings and the Proposal
that the Company intends to file with the Court in connection with the BIA
Proceedings to the Advisor at least three (3) Business Days prior to the date when
the Company intends to file or otherwise disseminate such documents (or, where
circumstances make it impracticable to allow for three (3) Business Days' review,
with as much opportunity for review and comment as is practically possible in the
circumstances, but in no event less than two (2) Business Days' review unless
otherwise agreed by the Majority Initial Consenting Debentureholders), and all
such filings and other documents submitted to the Court shall be in a form
consistent with this Support Agreement, the Proposal and otherwise acceptable to
the Majority Initial Consenting Debentureholders, acting reasonably;

(e) to not, without the prior written consent of the Majority Initial Consenting
Debentureholders, amend, modify, replace, terminate, repudiate, disclaim or
waive any rights under or in respect of (i) its Material Contracts (other than as
expressly required by such Material Contracts, by this Support Agreement or in
the ordinary course of performing their obligations under such Material Contracts)
in any manner that would reasonably be expected to be material, or (ii) this
Support Agreement (except as permitted by the terms hereof);

(f) to promptly notify the Advisor of any claims threatened or brought against it or
any of its Subsidiaries;

(g) to not, without the prior written consent of the Majority Initial Consenting
Debentureholders, such consent not to be unreasonably withheld or delayed, enter
into or agree to any settlement, settlement proposal, commitment, commitment
proposal or otherwise settle any outstanding claim, investigation, litigation,
proceeding or action;

(h) to promptly notify the Advisor if, at any time before the Effective Time, it
becomes aware that any material application for a regulatory approval or any
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other material order, registration, consent, filing, ruling, exemption or approval 
under applicable Laws contains a statement which is materially inaccurate or 
incomplete or of information that otherwise requires an amendment or supplement 
to such application, and the Company shall co-operate in the preparation of such 
amendment or supplement as required;

(i) to be liable to and to indemnify and hold harmless the Consenting
Debentureholders and their respective subsidiaries and affiliates, and their
respective officers, directors, employees, advisors, legal counsel and agents (each
an "Indemnified Party") from and against any and all liabilities, claims, actions,
proceedings, losses (other than indirect loss), costs, damages and expenses of any
kind (including, without limitation, the reasonable costs of defending against any
of the foregoing, but excluding any and all liabilities, claims, actions,
proceedings, losses, costs, damages and expenses of any kind that are attributable
to the gross negligence, fraud, willful misconduct, breach of applicable Law or
this Support Agreement of or by any Indemnified Party as determined by the
final, non-appealable judgment of a court of competent jurisdiction) to which any
Indemnified Party may become subject or may suffer or incur in any way in
relation to or arising from a breach by Nabis of any of its obligations, covenants,
representations or warranties hereunder to the extent that such claims arise
directly or indirectly in connection with the Proposal, the Recapitalization
Transaction or any proceedings commenced with respect to the Proposal or the
Recapitalization Transaction, and to reimburse each Indemnified Party promptly
upon demand for all documented legal and other expenses reasonably incurred by
it in connection with investigating, preparing to defend or defending, or providing
evidence in or preparing to serve or serving as a witness with respect to, any
lawsuit, investigation, claim or other proceeding relating to any of the foregoing
(including, without limitation, in connection with the enforcement of the
indemnification obligations set forth herein).  If any matter or thing contemplated
by the preceding sentence (any such matter or thing being a “Claim”) is asserted
against any Indemnified Party or if any potential Claim contemplated hereby
comes to the knowledge of any Indemnified Party, the Indemnified Party shall
notify Nabis as soon as reasonably possible of the nature and particulars of such
Claim (provided that any failure to so notify Nabis shall not affect Nabis’ liability
hereunder except to the extent that Nabis or any Subsidiary is prejudiced thereby
and then only to the extent of any such prejudice to Nabis or such Subsidiary).
Nabis or any Subsidary shall, subject as hereinafter provided, be entitled (but not
required) to assume at their expense the defence of any suit brought to enforce
such Claim; provided that the defence of such Claim shall be conducted through
legal counsel reasonably acceptable to the Indemnified Party and that no
admission of liability or settlement in respect of any such Claim may be made by
Nabis or any Subsidiary (other than a settlement that (i) includes a full and
unconditional release of the Indemnified Parties without any admission or
attribution of fault or liability on their part, and (ii) does not require any
Indemnified Party to pay any amount or agree to any ongoing covenants) or the
Indemnified Party without, in each case, the prior written consent of the other,
such consent not to be unreasonably withheld or delayed.
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(j) except with the prior written consent of the Majority Initial Consenting
Debentureholders, to not: (i) increase compensation or severance entitlements or
other benefits payable (including, for greater certainty, Bonus Payments) to any
director, officer or employee, including by way of a key employee incentive plan,
or (ii) other than as a result of the implementation of the Recapitalization
Transaction, take or omit to take any action (A) that would entitle any person to
any bonus, lump sum, change of control, severance, retention or other payment
any time prior to the last date that such person would be entitled to receive such
payment in accordance with a binding written agreement with the Company
(entered into prior to the date hereof or otherwise as required in accordance with
applicable Law), or (B) to otherwise secure or guarantee any such payment;

(k) except with the prior written consent of the Majority Initial Consenting
Debentureholders, to operate its business and the businesses of its Subsidiaries in
the ordinary course of business, having regard to its current financial condition
and to not enter into, amend or terminate any Material Contract;

(l) to not, except with the prior written consent of the Majority Initial Consenting
Debentureholders, enter into any agreement for any acquisition or divestiture by
the Company or any of its direct or indirect subsidiaries or affiliates or any assets
or business;

(m) except with the prior written consent of the Majority Initial Consenting
Debentureholders, or as specifically permitted by this Support Agreement and the
Recapitalization Transaction, to not: (i) prepay, redeem prior to maturity, defease,
repurchase or make other prepayments in respect of any funded indebtedness; (ii)
directly or indirectly, create, incur, issue, assume, guarantee or otherwise become
directly or indirectly liable with respect to any indebtedness of any kind
whatsoever; (iii) create, incur, assume or otherwise cause or suffer to exist or
become effective any new lien, charge, mortgage, hypothec or security interest of
any kind whatsoever on, over or against any of their assets or property; or (iv)
declare or pay any dividends or distributions on or in respect of any shares in the
Company or any of its direct or indirect subsidiaries or affiliates or redeem,
retract, purchase or acquire any of such shares;

(n) (i) to promptly notify the Advisor of any resignation of, or leave of absence taken
by, any director, officer or senior employee of the Company or its Subsidiaries;
and (ii) to not, without the prior written consent of the Majority Initial Consenting
Debentureholders, (A) remove or take any action towards removing any director
or officer of the Company or its Subsidiaries or (B) appoint any individual who
would constitute a director or officer or take any action towards replacing any
director or officer of the Company or its Subsidiaries;

(o) to promptly notify the Advisor of (i) any event, condition, or development that
has resulted in the inaccuracy or breach in any material respect of any
representation or warranty, covenant or agreement contained in this Support
Agreement made by or to be complied with by the Company or its Subsidiaries;



11

or (ii) any material change in any of the information provided by or on behalf of 
Nabis to the Consenting Debentureholders or the Advisor in connection with the 
transactions contemplated by this Support Agreement, the Recapitalization 
Transaction or the Proposal;

(p) to not, except pursuant to the Proposal, amalgamate, consolidate with or merge
into, transfer or sell all, substantially all, or a material portion of the assets of the
Company or its Subsidiaries to another entity, or change the nature of the business
or the corporate or capital structure of the Company or its Subsidiaries;

(q) to provide, upon reasonable request and with reasonable prior notice, the Advisor
with reasonable access to the books and records of the Company and its
Subsidiaries (other than books or records that are subject to solicitor-client
privilege or other type of privilege, as applicable) for review in connection with
the Recapitalization Transaction, in each case in accordance with, and only to the
extent permitted or required by, the terms of any confidentiality agreements with
the Company; and

(r) to not, except (i) as permitted by this Support Agreement, or (ii) with the prior
written consent of the Majority Initial Consenting Debentureholders, commence,
consummate an agreement to commence, make, solicit, assist, initiate, encourage,
facilitate, propose, file, or initiate any discussions or negotiations regarding any
alternative offer, restructuring, liquidation, workout or plan of compromise or
arrangement, reorganization under the CCAA, other legislation or otherwise.

6. Negotiation of Documents

(a) Subject to the terms and conditions of this Support Agreement, the Parties shall
reasonably cooperate with each other and shall coordinate their activities (to the
extent practicable) in respect of (i) the timely satisfaction of conditions with
respect to the effectiveness of the Recapitalization Transaction and the Proposal
as set forth herein and therein and otherwise ancillary thereto, (ii) all matters
concerning the implementation of the Recapitalization Transaction and the
Proposal as set forth herein and therein and otherwise ancillary thereto, and (iii)
the pursuit and support of the Recapitalization Transaction and the Proposal.
Furthermore, subject to the terms and conditions of this Support Agreement, each
of the Parties shall take such actions as may be reasonably necessary to carry out
the purposes and intent of this Support Agreement, including making and filing
any required regulatory filings, in each case at the expense of the Company.

(b) Subject to the terms and conditions of this Support Agreement, to the extent the
Support Agreement has not been terminated in accordance with its terms, each
Party hereby covenants and agrees (i) to reasonably cooperate and negotiate in
good faith, and consistently with this Support Agreement, the Definitive
Documents and all ancillary documents relating thereto, as applicable, and (ii) to
the extent it is a party thereto, to execute, deliver and perform its obligations
under such documents.
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7. Conditions to the Consenting Debentureholders' Support Obligations

Notwithstanding anything to the contrary contained in this Support Agreement and
without limiting any other rights of the Consenting Debentureholders hereunder, each
Consenting Debentureholder's obligation to vote in favour of the Proposal pursuant to
Section 4(d)(i) hereof, shall be subject to the satisfaction of the following conditions,
each of which may be waived, in whole or in part, by the Majority Initial Consenting
Debentureholders on behalf of the Consenting Debentureholders (provided that such
conditions shall not be enforceable by a Consenting Debentureholder, if any failure to
satisfy such conditions results primarily from an action, error or omission by or within
the control of such Consenting Debentureholder, seeking enforcement):

(a) the Proposal and all Definitive Documents, including the New Secured Notes,
shall be in form and substance acceptable to the Majority Initial Consenting
Debentureholders, acting reasonably;

(b) all orders made and judgments rendered by any competent court of law and all
rulings and decrees of any competent regulatory body, agent or official in respect
of the BIA Proceedings and the Recapitalization Transaction shall be satisfactory
to the Majority Initial Consenting Debentureholders, acting reasonably;

(c) the Proposal, the proposed Order in respect of the Proposal, and all other
materials filed by or on behalf of the Company in the BIA Proceedings shall have
been filed (and, if applicable, issued) in form and substance acceptable to the
Majority Initial Consenting Debentureholders, acting reasonably;

(d) Nabis and its Subsidiaries, as applicable, shall have complied in all material
respects with each covenant and obligation in this Support Agreement that is to be
performed on or before the date that is three (3) Business Days prior to the
Creditors’ Meeting (subject to any agreed upon extension of the Milestones set
out herein);

(e) the board of directors of each Subsidiary shall have approved any guarantees
required by the Recapitalization Transaction Terms in respect of the New Secured
Notes in form and substance acceptable to the Majority Initial Consenting
Debentureholders, the Company, and the relevant entity approving such
guarantee, as applicable, each acting reasonably;

(f) the representations and warranties of Nabis set forth in this Support Agreement
shall continue to be true and correct in all material respects (except for those
representations and warranties which expressly include a materiality standard,
which shall be true and correct in all respects giving effect to such materiality
standard) at and as of the date hereof and at and as of the date that is three (3)
Business Days prior to the Creditors' Meeting (except to the extent such
representations and warranties are by their terms given as of a specified date, in
which case such representations and warranties shall be true and correct in all
material respects as of such date), except as such representations and warranties
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may be affected by the occurrence of events or transactions contemplated and 
permitted by this Support Agreement;

(g) there shall not be in effect any preliminary or final decision, order or decree by a
Governmental Entity, no application (other than a frivolous or vexatious
application by a Person other than a Governmental Entity) shall have been made
to any Governmental Entity, and no action or investigation shall have been
announced, threatened or commenced by any Governmental Entity, in
consequence of or in connection with the Recapitalization Transaction that
restrains, impedes or prohibits (or if granted could reasonably be expected to
restrain, impede or inhibit) the Recapitalization Transaction or any material part
thereof or requires or purports to require a material variation of the
Recapitalization Transaction;

(h) all actions taken by Nabis and each of its Subsidiaries in furtherance of the
Recapitalization Transaction and the Proposal shall be consistent in all material
respects with this Support Agreement; and

(i) Nabis shall have provided the Advisor with a certificate signed by a director or
officer of Nabis certifying compliance with the terms of this Section 7 as of the
date that is three (3) Business Days prior to the Creditors' Meeting.

8. Conditions to the Recapitalization Transaction

(a) The Recapitalization Transaction shall be subject to the satisfaction of the
following conditions prior to or at the Effective Time, each of which is for the
mutual benefit of Nabis, on the one hand, and the Consenting Debentureholders,
on the other hand, and may be waived in whole or in part jointly by the
Company and the Majority Initial Consenting Debentureholders on behalf of the
Consenting Debentureholders (provided that such conditions shall not be
enforceable by Nabis or a Consenting Debentureholder, as the case may be, if
any failure to satisfy such conditions results primarily from an action, error or
omission by or within the control of the Party seeking enforcement):

(i) the Proposal shall have been approved by (A) the Court; and (B) the
requisite majority of affected creditors as and to the extent required by the
Court and the BIA;

(ii) the Order (A) shall have been approved by the Court and (B) shall have
become a final order, the implementation, operation or effect of which
shall not have been stayed, varied in a manner not acceptable to the
Majority Initial Consenting Debentureholders or the Company, vacated or
subject to pending appeal and as to which order any appeal periods
relating thereto shall have expired;

(iii) the Proposal and all Definitive Documents, including the New Secured
Notes, shall be in form and substance acceptable to the Majority Initial
Consenting Debentureholders and the Company, each acting reasonably;
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(iv) all disclosure documents and proxy forms with respect to the BIA
Proceedings and press releases in respect of the Recapitalization
Transaction shall be in form and substance acceptable to the Company and
the Majority Initial Consenting Debentureholders, each acting reasonably;
provided that, nothing herein shall prevent a Party from making public
disclosure in respect of the Recapitalization Transaction to the extent
required by applicable Law;

(v) all required stakeholder, regulatory and Court approvals, consents, waivers
and filings required to be made by Nabis shall have been obtained or
made, as applicable, on terms satisfactory to the Company and the
Majority Initial Consenting Debentureholders, each acting reasonably, and
copies of any and all such approvals, consents and/or waivers shall have
been provided to the Advisor;

(vi) all filings that are required under applicable Laws in connection with the
Recapitalization Transaction required to be made by Nabis and its
Subsidiaries shall have been made and any material regulatory consents or
approvals that are required in connection with the Recapitalization
Transaction shall have been obtained and, in the case of waiting or
suspensory periods, such waiting or suspensory periods shall have expired
or been terminated;

(vii) there shall not be in effect any preliminary or final decision, order or
decree by a Governmental Entity, no application shall have been made to
any Governmental Entity, and no action or investigation shall have been
announced, threatened or commenced by any Governmental Entity, in
consequence of or in connection with the Recapitalization Transaction or
the Proposal that restrains, impedes or prohibits (or if granted would
reasonably be expected to restrain, impede or prohibit), the
Recapitalization Transaction or the Proposal or any material part thereof
or requires or purports to require a material variation of the
Recapitalization Transaction Terms; and

(viii) the Proposal Implementation Date shall have occurred no later than the
Outside Date.

(b) The obligation of Nabis to complete the Recapitalization Transaction and the
other transactions contemplated hereby are subject to the satisfaction of the
following conditions prior to or at the Effective Time, each of which is for the
benefit of Nabis and may be waived, in whole or in part, by the Company
(provided that such conditions shall not be enforceable by Nabis if any failure to
satisfy such conditions results primarily from an action, error or omission by or
within the control of Nabis or any of its Subsidiaries):

(i) the Consenting Debentureholders shall have complied in all material
respects with each covenant and obligation in this Support Agreement that
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is to be performed by them on or before the Proposal Implementation 
Date;

(ii) the representations and warranties of the Consenting Debentureholders set
forth in this Support Agreement shall be true and correct in all material
respects (except for those representations and warranties which expressly
include a materiality standard, which shall be true and correct in all
respects giving effect to such materiality standard) at and as of the date
hereof and at and as of the Proposal Implementation Date with the same
force and effect as if made at and as of such date, except (A) that
representations and warranties that are given as of a specified date shall be
true and correct in all material respects as of such date and (B) as such
representations and warranties may be affected by the occurrence of
events or transactions contemplated and permitted by this Support
Agreement; and

(iii) the Order, the Proposal, the other Definitive Documents, including the
New Secured Notes, and all orders made and judgments rendered by any
competent court of law, and all rulings and decrees of any competent
regulatory body, agent or official shall be in form and substance
satisfactory to the Company, acting reasonably.

(c) The obligations of the Consenting Debentureholders to complete the
Recapitalization Transaction and the other transactions contemplated hereby and
the consummation of the Recapitalization Transaction are subject to the
satisfaction of the following conditions prior to or at the Effective Time, each of
which is for the benefit of the Consenting Debentureholders and may be waived,
in whole or in part, by the Majority Initial Consenting Debentureholders on behalf
of the Consenting Debentureholders (provided that such conditions shall not be
enforceable by the Consenting Debentureholders if any failure to satisfy such
conditions results solely from an action, error or omission by or within the control
of the Consenting Debentureholder seeking enforcement):

(i) the Company shall have (A) achieved the Milestones on or before the
applicable dates set forth herein, and (B) complied in all material respects
with each covenant and obligation in this Support Agreement that is to be
performed by them on or before the Proposal Implementation Date;

(ii) the representations and warranties of Nabis set forth in this Support
Agreement shall be true and correct in all material respects as of the
Proposal Implementation Date with the same force and effect as if made at
and as of such date, except (A) that representations and warranties that are
given as of a specified date shall be true and correct in all material respects
as of such date and (B) as such representations and warranties may be
affected by the occurrence of events or transactions contemplated and
permitted by this Support Agreement;
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(iii) the Order, the Proposal, the other Definitive Documents, including the
New Secured Notes, and all orders made and judgments rendered by any
competent court of law, and all rulings and decrees of any competent
regulatory body, agent or official shall be in form and substance
satisfactory to the Majority Initial Consenting Debentureholders, acting
reasonably;

(iv) all actions taken by Nabis and each of its Subsidiaries in furtherance of the
Recapitalization Transaction and the Proposal shall be consistent in all
material respects with the Proposal and this Support Agreement;

(v) the composition and size of the Nabis Board as of the Effective Time shall
be satisfactory to the Majority Initial Consenting Debentureholders;

(vi) the board of directors of each Subsidiary shall have approved any
guarantees required by the Recapitalization Transaction Terms in respect
of the New Secured Notes in form and substance acceptable to the
Majority Initial Consenting Debentureholders, the Company, and the
relevant entity approving such guarantee, as applicable, each acting
reasonably;

(vii) the Company shall have used its best efforts to pay all reasonable
documented fees and expenses of the Advisor in full in cash, provided that
the Advisor shall have provided the Company with invoices for all such
fees and expenses at least five (5) Business Days prior to the Proposal
Implementation Date, and further provided that the Company will have a
cash balance of at least Cdn. $350,000 following such payment;

(viii) provided that the payment contemplated by Section 8(c)(vii) is made in
full, the Company shall have used its best efforts to pay the reasonable
documented fees and expenses of the Other Debentureholder Advisors (as
defined in the Proposal) in full in cash, up to Cdn. $400,000 in the
aggregate (the “Other Advisor Closing Cap”), provided that such Other
Debentureholder Advisors shall have provided the Company with invoices
for all such fees and expenses at least five (5) Business Day prior to the
Proposal Implementation Date, and further provided that the Company
will have a cash balance of at least Cdn. $350,000 following such
payment;

(ix) to the extent Nabis does not pay any or all of the amounts contemplated by
Section 8(c)(vii) or 8(c)(viii) because it does not have sufficient cash to do
so, any amounts not paid, together with any reasonable documented fees
and expenses of the Other Debentureholder Advisors in excess of the
Other Advisor Closing Cap, shall continue to be an obligation of Nabis
following the Effective Time;
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(x) all securities of the Company that are to be formed in connection with the
Recapitalization Transaction, when issued and delivered, shall be duly
authorized, validly issued and fully paid and non-assessable; and

(xi) Nabis shall have provided the Advisor with a certificate signed by a
director or officer of Nabis certifying compliance with the terms of this
Section 8 as of the Proposal Implementation Date.

9. Termination

(a) This Support Agreement (and, for certainty, any Joinder Agreement) may be
terminated by the Majority Initial Consenting Debentureholders on behalf of the
Consenting Debentureholders (provided that, the Convertible Debt held by any
Breaching Debtholders shall be excluded when determining whether the Majority
Initial Consenting Debentureholders are entitled to terminate this Support
Agreement pursuant to this Section 9(a)), in their sole discretion, by providing
written notice to the Company in accordance with Section 15(s) hereof:

(i) if the Company fails to meet any of the Milestones on or before the
applicable dates set forth herein;

(ii) if Nabis or any Subsidiary takes any action inconsistent with this Support
Agreement or fails to comply with, or defaults in the performance or
observance of, in all material respects, any term, condition, covenant or
agreement set forth in this Support Agreement that, if capable of being
cured, is not cured within five (5) Business Days after receipt of written
notice from the Advisor of such failure or default;

(iii) if any representation, warranty or acknowledgement of Nabis made in this
Support Agreement shall prove untrue in any material respect as of the
date when made that, if capable of being cured, is not cured within five (5)
Business Days after receipt of written notice from the Advisor of such
failure or default;

(iv) upon the issuance of any preliminary or final decision, order or decree by
a Governmental Entity, the making of an application to any Governmental
Entity, or the commencement of an action or investigation by any
Governmental Entity, in consequence of or in connection with the
Recapitalization Transaction or the Proposal, which restrains, prohibits or
materially impedes the Recapitalization Transaction or the Proposal;

(v) if the BIA Proceedings are terminated or dismissed or a receiver, interim
receiver, receiver and manager, trustee in bankruptcy, liquidator or
administrator is appointed with respect to Nabis, unless such appointment
is made with the prior written consent of the Majority Initial Consenting
Debentureholders, acting reasonably;
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(vi) the amendment or modification of, the filing of a motion or pleading by
Nabis or any Subsidiary seeking to amend or modify, the Recapitalization
Transaction Terms or the Proposal or any material document or order
relating thereto, unless such amendment, modification, or filing is
acceptable to the Majority Initial Consenting Debentureholders, acting
reasonably;

(vii) if Nabis or any Subsidiary files a motion or pleading seeking an order
disallowing, subordinating, avoiding or recharacterizing claims or interests
of the Convertible Debt, except as provided for in the Proposal;

(viii) (i) any of the conditions set forth in Section 7 are not satisfied or waived
by the Creditors’ Meeting or (ii) any of the conditions set forth in Section
8 are not satisfied or waived by the Outside Date;

(ix) if any court of competent jurisdiction has entered a final non-appealable
judgment or order declaring this Support Agreement or any material
portion thereof to be unenforceable; or

(x) if the Proposal has not been implemented by the Outside Date,

in each case unless the event giving rise to the termination right results from the 
conduct of the Consenting Debentureholders or circumstances within the control 
of the Consenting Debentureholders or is waived or cured in accordance with the 
terms hereof. 

(b) This Support Agreement may be terminated by the Company by providing written
notice to the Consenting Debentureholders in accordance with Section 15(s)
hereof, provided that the Company is not in default hereunder, upon the
occurrence and continuation of any of the following events:

(i) if at any time the Consenting Debentureholders that are party to this
Support Agreement hold in the aggregate less than the principal amount of
outstanding Convertible Debt held by the Initial Consenting
Debentureholders;

(ii) upon the issuance of any final decision, order or decree by a
Governmental Entity, in consequence of or in connection with the
Recapitalization Transaction or the Proposal, which restrains, impedes or
prohibits the Recapitalization Transaction or the Proposal;

(iii) if the Proposal has not been implemented by the Outside Date; or

(iv) the conditions set forth in Section 8 in favour of Nabis are not satisfied or
waived by the Outside Date.
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in each case unless the event giving rise to the termination right results from the 
conduct of Nabis or its Subsidiaries or circumstances within the control of Nabiss
or is waived or cured in accordance with the terms hereof.

(c) This Support Agreement may be terminated by the Company as to a breaching
Consenting Debentureholder (the "Breaching Debtholder") only, by providing
written notice to such Breaching Debtholder in accordance with Section 15(s)
hereof, in exercise of its sole discretion and provided that Nabis is not in default
hereunder, upon the occurrence and continuation of any of the following events:

(i) if such Breaching Debtholder has taken any action inconsistent with this
Support Agreement or failed to comply with, or defaulted in the
performance or observance of, in all material respects, any term,
condition, covenant or agreement set forth in this Support Agreement that,
if capable of being cured, is not cured within five (5) Business Days after
receipt of written notice from the Company of such failure or default; or

(ii) any representation, warranty or acknowledgement of such Breaching
Debtholder made in this Support Agreement shall prove untrue in any
material respect as of the date when made,

and the Breaching Debtholder shall thereupon no longer be a Consenting 
Debentureholder. 

(d) In the event of any waiver, change, modification, or amendment to this Support
Agreement that disparately and adversely affects the recoveries or treatment of a
Consenting Debentureholder compared to the recoveries or treatment set forth in
the Proposal (other than in proportion to the amount of Relevant Debt held by
such Consenting Debentureholder), and if such Consenting Debentureholder
objects to such waiver, change, modification or amendment, it may, within five
(5) Business Days of receiving notice of such waiver, change, modification or
amendment, terminate such Consenting Debentureholder's obligations under this
Support Agreement upon five (5) Business Days' notice to the other Parties hereto
and shall thereupon no longer be a Consenting Debentureholder.

(e) This Support Agreement may be terminated at any time by mutual written consent
of the Company and the Majority Initial Consenting Debentureholders on behalf
of the Consenting Debentureholders.

(f) This Support Agreement shall terminate automatically:

(i) on the Proposal Implementation Date upon implementation of the
Proposal;

(ii) upon the commencement of a CCAA proceeding without having obtained
the prior written consent of the Majority Initial Consenting
Debentureholders;
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(g) Nabis hereby consents to the termination of this Support Agreement if terminated
in accordance with Sections 9(a), 9(b) or 9(f) (except for 9(f)(i)) herein) and
hereby waives any application of the stay of proceedings granted in the BIA
Proceedings (or, for greater certainty, any stay of proceedings granted upon the
filing of any CCAA proceedings) on any such termination.

10. Releases

In addition to the releases contemplated in Article V of the Proposal, the existing 
directors of Nabis will receive full releases from the Consenting Debentureholders 
in the form agreed to between Nabis and the Initial Consenting Debentureholders, 
such releases to be executed contemporaneously with this Support Agreement and 
held in escrow with Nabis’ counsel to be released and effective at the Effective 
Time on the Proposal Implementation Date.  Each Consenting Debentureholder 
that signs a Joinder Agreement hereby agrees to be bound by the terms of such 
releases.

11. Effect of Termination

(a) Subject to paragraph 11(c) below, this Support Agreement, upon its termination,
shall be of no further force and effect, and each Party hereto shall be
automatically and simultaneously released from its commitments, undertakings,
covenants, and agreements under or related to this Support Agreement, and each
Party shall have the rights and remedies that it would have had it not entered into
this Support Agreement and shall be entitled to take all actions, whether with
respect to the Recapitalization Transaction or otherwise, that it would have been
entitled to take had it not entered into this Support Agreement. Upon the
termination of this Support Agreement in its entirety, any and all votes submitted
in respect of the Proposal will be deemed to be withdrawn and shall have no
effect in any other restructuring proceeding involving Nabis or its Subsidiaries.

(b) Each Party shall be responsible and shall remain liable for any breach of this
Support Agreement by such Party occurring prior to the termination of this
Support Agreement.

(c) Notwithstanding the termination of this Support Agreement pursuant to Section 9,
the agreements and obligations of the Parties in Sections 5(i) (solely with respect
to any fees and expenses incurred on or prior to the date of such termination), 12
and 15 hereof shall survive such termination and shall continue in full force and
effect for the benefit of the Parties in accordance with the terms hereof. Upon the
occurrence of any termination of this Support Agreement with respect to a
Consenting Debentureholder, any and all votes, consents and proxies tendered by
such Consenting Debentureholder prior to such termination shall be deemed, for
all purposes, to be withdrawn, and null and void from the first instance and shall
not be considered or otherwise used in any manner by the Parties in connection
with the Recapitalization Transaction, this Support Agreement, or otherwise.
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12. Confidentiality

Notwithstanding anything to the contrary in this Support Agreement, no information with
respect to the principal amount of Relevant Debt held or managed by any individual
Consenting Debentureholder or the identity of any individual Consenting
Debentureholder shall be disclosed by the Company or any of its direct or indirect
subsidiaries or affiliates, without the prior written consent of each such Consenting
Debentureholder, provided, however, that such information may be disclosed: (A) to the
directors, executives, senior management, auditors, employees, financial advisors and
legal advisors (collectively, its "Representatives") of the Company and its affiliates,
provided that each such Representative (i) needs to know such information for purposes
of the Recapitalization Transaction, (ii) is informed of this confidentiality provision and
the confidential nature of such information, and (iii) agrees to act in accordance with the
terms of this confidentiality provision; and (B) in response to, and to the extent required
(as determined by the Company following advice of the Company's legal counsel) by
applicable Law, by the rules of any stock exchange on which its securities or those of any
of its affiliates are traded, by any Governmental Entity or by any subpoena or other legal
process, including, without limitation, by any court of competent jurisdiction or
applicable rules, regulations or procedures of a court of competent jurisdiction; provided
that, if it or any of its Representatives is required to disclose the identity or specific
holdings of a Consenting Debentureholder in the manner set out in the preceding
sentence, the Company shall provide the applicable Consenting Debentureholder with
prompt written notice of any such requirement (including a written copy of the proposed
disclosure), to the extent legally permissible, and the Company shall reasonably
cooperate with such Consenting Debentureholder in seeking a protective order or other
appropriate remedy or waiver of compliance with such requirement; provided further
that: the principal amount of Relevant Debt held collectively by all Consenting
Debentureholders in the aggregate from time to time may be set out in any public
disclosure, including, without limitation, press releases and court materials, produced by
the Company, all in form and substance satisfactory to the Company and the Majority
Initial Consenting Debentureholders, each acting reasonably.

13. Further Assurances

Subject to the terms and conditions of this Support Agreement, each Party shall take all
such actions as are commercially reasonable, deliver to the other Parties such further
information and documents and execute and deliver to the other Parties such further
instruments and agreements as another Party shall reasonably request to consummate or
confirm the transactions provided for in this Support Agreement, to accomplish the
purpose of this Support Agreement or to assure to the other Party the benefits of this
Support Agreement, including, the consummation of the Recapitalization Transaction in
all cases at the expense of Nabis.

14. Public Announcements

All public announcements made in respect of the Recapitalization Transaction shall be
made solely by the Company, provided that such public announcements shall be in form
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and substance acceptable to the Majority Initial Consenting Debentureholders and the 
Company, each acting reasonably. Notwithstanding the foregoing, nothing herein shall 
prevent a party from making public disclosure in respect of the Recapitalization 
Transaction to the extent required by applicable Law. 

15. Miscellaneous

(a) Notwithstanding anything herein to the contrary, this Support Agreement applies
only to each Consenting Debentureholder's Relevant Debt (including any
Additional Debt in accordance with Section 4(g) hereof) and to each Consenting
Debentureholder solely with respect to its legal and/or beneficial ownership of, or
its investment and voting discretion over, its Relevant Debt (including any
Additional Debt in accordance with Section 4(g) hereof), and not, for greater
certainty, to any securities, loans or obligations that may be held by any client of
such Consenting Debentureholder whose funds or accounts are managed by such
Consenting Debentureholder where those funds or accounts are not otherwise
subject to this Support Agreement (including, for greater certainty, where such
funds or accounts become subject to this Support Agreement pursuant to any
Transfer permitted under Section 4(b)(i)) hereof and, without limiting the
generality of the foregoing, shall not apply to:

(i) any securities, loans or other obligations that may be held, acquired or sold
by, or any activities, services or businesses conducted or provided by, any
group or business unit within, or fund or account of, a Consenting
Debentureholder or any affiliated entity of such Consenting
Debentureholder: (A) that has not been involved in and is not acting at the
direction of or with knowledge of the Company's affairs provided by any
Person involved in the Recapitalization Transaction discussions; (B) that
is on the other side of an information firewall with respect to the officers,
partners and employees of such Consenting Debentureholder who have
been working on the Recapitalization Transaction and is not acting at the
direction of or with knowledge of the Company's affairs provided by any
officers, partners and employees of such Consenting Debentureholder who
have been working on the Recapitalization Transaction or (C) disclosed by
such Consenting Debentureholder to the Company in writing on or prior to
the date of this Support Agreement;

(ii) any securities, loans or other obligations that may be beneficially owned
by clients of a Consenting Debentureholder, including accounts or funds
managed by the Consenting Debentureholder; or

(iii) any securities, loans or other obligations that may be beneficially owned
by clients of a Consenting Debentureholder that are not managed or
administered by the Consenting Debentureholder.

(b) Subject to Section 15(a) hereof, nothing in this Support Agreement is intended to
preclude a Consenting Debentureholder from engaging in any securities
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transactions, subject to (i) compliance with applicable securities Laws and (ii) the 
agreements set forth herein with respect to the Consenting Debentureholder's 
Relevant Debt.

(c) The headings in this Support Agreement are for reference only and shall not affect
the meaning or interpretation of this Support Agreement.

(d) Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words importing any gender shall include all
genders.

(e) This Support Agreement (including the Proposal and the other schedules attached
to this Support Agreement) constitutes the entire agreement and supersedes all
prior agreements and understandings, both oral and written, among the Parties
with respect to the subject matter hereof; provided, however, that this Support
Agreement does not alter or supersede any confidentiality or non-disclosure
agreement between the Company and any of the Consenting Debentureholders.
No prior history, pattern or practice of sharing confidences among or between the
Parties shall in any way affect or negate this understanding and agreement.

(f) Unless as expressly otherwise set forth herein, this Support Agreement may be
modified, amended, waived or supplemented as to any matter in writing (which
may include e-mail) by the Company and the Majority Initial Consenting
Debentureholders on behalf of the Consenting Debentureholders; provided that
(a) any modification, amendment, waiver or change to the terms of this Section
15(f) shall require the prior written consent of each Consenting Debentureholder;
(b) any modification, amendment, waiver, or change to the definition of
"Consenting Debentureholder" shall require the prior written consent of each
Consenting Debentureholder; and (c) any modification, amendment, waiver or
change to the definition of "Majority Initial Consenting Debentureholders" shall
require the prior written consent of each Initial Consenting Debentureholder.

(g) No failure or delay by any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise.

(h) Nabis shall be entitled to rely on written confirmation (which may include email)
from the Advisor that the Majority Initial Consenting Debentureholders, on behalf
of the Consenting Debentureholders, have agreed, waived, consented to or
approved a particular matter pursuant to this Support Agreement. The Consenting
Debentureholders shall be entitled to rely on written confirmation (which may
include email) from McMillan LLP that the Company has agreed, waived,
consented to or approved a particular matter pursuant to this Support Agreement.

(i) No Party shall have any responsibility by virtue of this Support Agreement for
any trading by any other entity.  No prior history, pattern, or practice of sharing
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confidences among or between the Parties shall in any way affect or negate this 
understanding and agreement.

(j) The Parties hereto acknowledge that this Support Agreement does not constitute
an agreement, arrangement, or understanding with respect to acting together for
the purpose of acquiring, holding, voting, or disposing of any equity securities of
Nabis and the Consenting Debentureholders are not acting jointly or in concert
within the meaning of applicable securities Laws.  Nothing contained herein or in
any agreement contemplated hereby and no action taken by any Consenting
Debentureholder pursuant to this Support Agreement shall be deemed to
constitute or to create a presumption by any of the Parties that the Consenting
Debentureholders are in any way acting in concert (or a joint venture, partnership
or association), and Nabis will not assert any such claim with respect to such
obligations or the transactions contemplated by this Support Agreement, and
Nabis acknowledges that none of the Consenting Debentureholders are acting in
concert with respect to such obligations or the transactions contemplated by this
Support Agreement. Nabis acknowledges and each Consenting Debentureholder
confirms that it has independently participated in the negotiation of the
transactions contemplated under this Support Agreement with the advice of
counsel and advisors. For the avoidance of doubt, Nabis makes this
acknowledgement in connection with any actions taken by the Consenting
Debentureholders in furtherance of the Recapitalization Transaction, including the
negotiation of the Definitive Documentation.

(k) In connection with any matter requiring approval, agreement, consent, waiver,
request or other action of the Majority Initial Consenting Debentureholders under
this Support Agreement, there is no requirement or obligation that such Parties
agree among themselves with respect thereto and there is no agreement among
such Parties with respect thereto.  In connection with any such approval,
agreement, consent, waiver, request or other action of the Majority Initial
Consenting Debentureholders each Party may, through the Advisor, confirm such
approval, agreement, consent, waiver, request or other action.  Nabis shall be
entitled to rely on any advice from the Advisor regarding any such approval,
agreement, consent, waiver, request or other action of the Majority Initial
Consenting Debentureholders under this Support Agreement.

(l) It is understood and agreed that none of the Consenting Debentureholders has any
duty of trust or confidence in any form with any other Party or any creditors or
other stakeholders of Nabis and, except as expressly provided in this Support
Agreement, there are no agreements, commitments or undertakings by, among or
between any of them with respect to the subject matter hereof.

(m) Any date, time or period referred to in this Support Agreement shall be of the
essence except to the extent to which the Company and the Majority Initial
Consenting Debentureholders, on behalf of the Consenting Debentureholders,
agree in writing to vary any date, time or period, in which event the varied date,
time or period shall be of the essence.
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(n) The agreements, representations and obligations of the Consenting
Debentureholders under this Support Agreement are, in all respects, several and
not joint and several.

(o) This Support Agreement shall be governed by, construed and interpreted in
accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein (excluding any conflict of laws rule or principle which might
refer such construction to the laws of another jurisdiction) and all actions or
proceedings arising out of or relating to this Support Agreement shall be heard
and determined exclusively in the courts of the Province of Ontario.

(p) It is understood and agreed by the Parties that money damages would not be a
sufficient remedy for any breach of this Support Agreement and each non-
breaching Party shall be entitled, in addition to any other remedy that may be
available under applicable law, to specific performance and injunctive or other
equitable relief as a remedy of any such breach, including an order by a court of
competent jurisdiction requiring any Party to comply promptly with any of such
obligations, without the necessity of proving the inadequacy of money damages as
a remedy.  Each Party hereby waives any requirement for the security or posting
of any bond in connection with such remedies.

(q) Unless expressly stated otherwise herein, this Support Agreement is intended to
solely bind and inure to the benefit of the Parties and their respective successors,
permitted assigns, heirs, executors, administrators and representatives. No other
person or entity shall be a third party beneficiary hereof.

(r) Except as otherwise set forth in Section 4(b), no Party may assign, delegate or
otherwise transfer any of its rights, interests or obligations under this Support
Agreement without the prior written consent of the other Parties hereto.

(s) All notices, requests, consents and other communications hereunder to any Party
shall be deemed to be sufficient if contained in a written instrument delivered in
person or sent by facsimile, internationally-recognized overnight courier or email.
All notices required or permitted hereunder shall be deemed effectively given: (i)
upon personal delivery to the Party to be notified, (ii) when sent by facsimile or
email if sent during normal business hours of the recipient, if not, then on the next
Business Day of the recipient; or (iii) one (1) Business Day after deposit with an
internationally recognized overnight courier, specifying next day delivery, with
written verification of receipt. All deliveries required or permitted hereunder shall
be deemed effectively made: (A) upon personal delivery to the Party receiving the
delivery; (B) one (1) Business Day after deposit with an internationally
recognized overnight courier, specifying next day delivery, with written
verification of receipt; or (C) upon receipt of delivery in accordance with
instructions given by the Party receiving the delivery. Any Party may change the
address to which notice should be given to such Party by providing written notice
to the other Parties hereto of such change. The address, facsimile and email for
each of the Parties shall be as follows:



26

(i) If to the Company at:

Nabis Holdings Inc.
Unit 1409 – 5000 Yonge Street
Toronto, ON  M2N 7E9

Attention: 
Email:

Emmanuel Paul, Chair of the Board 
[Redacted: Personal Information]

with a copy to:

McMillan LLP
Brookfield Place, Suite 4400
181 Bay Street
Toronto, ON  M5J 2T3

Attention: Brett G. Harrison
Facsimile: 416-865-7048
Email:

Attention:

[Redacted: Personal Information] 

Desmond M. Balakrishnan
Facsimile: 604-685-7084
Email: [Redacted: Personal Information]

(ii) If to one or more of the Initial Consenting Debentureholders at:

The address set forth for each applicable Initial Consenting
Debentureholders on its signature page to this Support Agreement, with a
required copy (which shall not be deemed notice) to:

Bennett Jones LLP
3400 One First Canadian Place, P.O. Box 130
Toronto, ON
M5X 1A4

Attention: Sean Zweig
Facsimile: 416.863.1716
Email: [Redacted: Personal Information]

(t) If any term, provision, covenant or restriction of this Support Agreement is held
by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions, including terms, covenants and restrictions, of this
Support Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated and the parties shall negotiate in good faith to
modify this Support Agreement so as to effect the original intent of the Parties as
closely as possible in a reasonably acceptable manner so that the transactions
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contemplated hereby are consummated as originally contemplated to the greatest 
extent possible.

(u) Except as explicitly provided for herein and in the Proposal, and notwithstanding
any termination of this Support Agreement, nothing herein is intended to, or does,
in any manner waive, limit, impair or restrict the ability of any Consenting
Debentureholder or Nabis to protect and preserve its rights, remedies and interests
(including, with respect to the Consenting Debentureholders, their claims against
Nabis), and each Party fully reserves any and all of its rights. Nothing herein shall
be deemed an admission of any kind.

(v) This Support Agreement may be executed by facsimile or other electronic means
and in one or more counterparts, all of which shall be considered one and the
same agreement.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, each of the undersigned has caused this Support Agreement to be 

duly executed and delivered by its proper and duly authorized officer as of the date first written 

above. 

NABIS HOLDINGS INC. 

Per: 

Name: 

Title: 
Emmanuel Paul
Chair of the Board of Directors

(signed) "Emmanuel Paul"



IN WITNESS WHEREOF, the undersigned has caused this Support Agreement to be duly 
executed and delivered by its proper and duly authorized officer as of the date first written 
above.

Name of Consenting Debentureholder: The K2 Principal Fund L.P.

By:
Name: Daniel Gosselin
Title:   Secretary of K2 Genpar 2017 
            Inc., the General Partner to 

The K2 Principal Fund L.P.

Jurisdiction of residence for legal purposes: Ontario

Email:

Address: 2 Bloor Street West, Suite 801

Toronto, Ontario M4W 3E2

Debt Principal Amount Custodian or DTC 
Participant, if applicable

8.0% Unsecured 
Convertible Debentures 
Due March 26, 2022

[Redacted] BMO (cuid NTDT)

(signed) "Daniel Gosselin"

[Redacted: Personal Information]



IN WITNESS WHEREOF, the undersigned has caused this Support Agreement to be duly 
executed and delivered by its proper and duly authorized officer as of the date first written 
above. 

Name of Consenting Debentureholder:  

By: 
Name:  
Title:  

Jurisdiction of residence for legal purposes:  

Email:  

Address:  

 

Debt Principal Amount Custodian or DTC 
Participant, if applicable 

 

Caravel CAD Fund Ltd. 

Glen Gibbons 
Director

The Bahamas

[Redacted: Personal Information]

Unit 7, Building 2 Old Fort Bay Town Centre 

Nassau The Bahamas 

NBCS[Redacted]NABIS HLDGS CV 8%  26MR22

(signed) "Glen Gibbons"



SCHEDULE A

Subsidiaries

Nabis Technologies Corp.
Be In Synergy Inc.
Abis Biopharma Corporation
Nabis (CAN) Holdings Corp
Nabis (US) Corp.
Nabis AZ, LLC
Nabis Arizona Property, LLC
Nabis Joint Ventures (AZ), LLC
Nabis Hemp Holdings, LLC
Nabis Holdings California Inc.
Nabis Holdings California, LLC
Nabis Holdings, LLC
Nabis Holdings Michigan, LLC.
1904 Peck Street Ventures, LLC
1904 Peck Street, Inc.
1904 Peck, LLC
50680 28th Avenue, LLC
190 Wash & 140 Locust, LLC
190 N Washington, LLC
135 W. Monroe, LLC
Fifty Knapp Drive, LLC
1230 E. Michigan Avenue, LLC
50 Knapp, LLC
1230 Michigan Inc.
1639 S. Huron, LLC
1639 Huron Inc.
Nabis NM LLC
Nabis Holdings Oklahoma Inc.
Nabis Oklahoma Patient Care Inc.
Nabis Holdings Washington, LLC



SCHEDULE B

DEFINITIONS

"Additional Debt" has the meaning given to it in Section 4(g).

"Advisor" means Bennett Jones LLP.

"Affiliate" of any Person shall mean any Person directly or indirectly controlling, controlled by, 
or under common control with, such Person; provided, that, for the purposes of this definition, 
"control" (including, with correlative meanings, the terms "controlled by" and "under common 
control with"), as used with respect to any Person, shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such 
Person, whether through the ownership of voting securities, by contract or otherwise.

"BIA" has the meaning given to it in the preamble hereto.

"BIA Proceedings" means the proceedings under the BIA commenced by the Company by filing 
the Proposal.

"Bonus Payments" means all bonus payments, retention payments, incentive compensation 
payments, service award payments, or other similar payments payable by any of Nabis or any of 
its direct and indirect subsidiaries or affiliates to any of Nabis's or its direct and indirect 
subsidiaries' or affiliates' current or past directors, officers, employees or senior managers, in 
connection with the transactions contemplated by this Support Agreement or otherwise.

"Breaching Debtholder" has the meaning given to it in Section 9(c).

"Business Day" means each day, other than a Saturday or Sunday or a statutory or civic holiday, 
on which banks are open for business in Vancouver, British Columbia or Toronto, Ontario.

"CCAA" means the Companies' Creditors Arrangement Act (Canada).

"Company" has the meaning given to it in the preamble hereto.

"Consenting Debentureholders" means the Convertible Debentureholders that have 
executed and remain, at the relevant time, subject to this Support Agreement or a 
Joinder Agreement hereto. 

"Contracts" means all agreements, contracts, leases (whether for real or personal property), 
purchase orders, undertakings, covenants not to compete, employment agreements, 
confidentiality agreements, licenses, instruments, obligations and commitments to which a 
Person is a party or by which a Person or any of its assets are bound or affected, whether written 
or oral.

"Convertible Debentureholders" means, collectively, the holders of the Convertible Debt, in 
their capacity as such.
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"Convertible Debt" means, collectively, the debt outstanding under the Convertible Debt 
Documents.

"Convertible Debt Documents" means, collectively: (i) the Debenture Indenture, and (ii) all 
related documentation, including, without limitation, all guarantee documentation, related to the 
foregoing.

"Court" has the meaning given to it in the preamble hereto.

“Creditors’ Meeting” means the meeting of creditors of the Company convened in accordance 
with the BIA to consider and vote on the Proposal.

"Debenture Indenture" means the Indenture for 8.00% Convertible Debentures dated March 
26, 2019 by and among Nabis and the Trustee, as amended, modified and/or supplemented from 
time to time.

"Definitive Documents" means all definitive agreements, court materials and other material 
documents in connection with the Recapitalization Transaction and the BIA Proceedings, and 
any and all amendments, modifications or supplements relating to any of the foregoing, 
including, without limitation and as applicable, this Support Agreement, the Proposal, the Order, 
the New Secured Notes, and all material applications, motions, pleadings, orders, rulings and 
other documents filed by the Company or the Proposal Trustee with the Court in the BIA 
Proceedings and any other material documentation required in connection with the meetings of 
creditors and all other material transaction documents relating to the Recapitalization 
Transaction and the Proposal (including any new (or amended) articles of incorporation, by-laws 
and other constating documents of the Company). 

"Effective Time" means the effective time of the Proposal on the Proposal Implementation Date.

"Governmental Entity" means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having 
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other 
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power.

"IFRS" means generally accepted accounting principles as set out in the CPA Canada Handbook 
– Accounting for an entity that prepares its financial statements in accordance with International
Financial Reporting Standards, at the relevant time, applied on a consistent basis.

"Indemnified Party" has the meaning given to it in Section 5(i).

"Initial Consenting Debentureholders" means, collectively, the Consenting Debentureholders 
that executed this Support Agreement on November 17, 2020. 

"Interim Financial Statements" means the interim consolidated financial statements of the 
Company for the period ended June 30, 2020 and related management's discussion and analysis.
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"Joinder Agreement" means a joinder agreement, in the form appended hereto at Schedule D, 
pursuant to which a Convertible Debentureholder agrees, among other things, to be bound by and 
subject to the terms of this Support Agreement and thereby may become Consenting 
Debentureholder.

"Law" or "Laws" means any law, statute, constitution, treaty, convention, code, injunction, 
order, decree, consent decree, judgment, rule regulation, ordinance or other pronouncement 
having the effect of law whether in Canada or the United States, or any other country, or any 
domestic or foreign state, county, province, city or other political subdivision or of any 
Governmental Entity.

"Majority Initial Consenting Debentureholders" means, collectively, Initial Consenting 
Debentureholders holding in aggregate not less than two-thirds (66 2/3%) of the aggregate 
principal amount of Convertible Debt held by all Initial Consenting Debentureholders.

"Material Adverse Change" means any event, change, circumstance or effect occurring up to 
and including the closing of the Recapitalization Transaction that would reasonably be expected  
to be or become, individually or in the aggregate, materially adverse to the Company and its 
subsidiaries (taken as a whole), or which would materially impair the Company's ability to 
perform its obligations under this Support Agreement or have a materially adverse effect on or 
prevent or materially delay the consummation of the transactions contemplated by this Support 
Agreement, provided that none of the following shall constitute a Material Adverse Change: (a) 
any change in applicable accounting standards; (b) any change in global, national or regional 
political conditions (including the outbreak of war or acts of terrorism) or in general economic, 
business, regulatory, political or market conditions or in national or global financial or capital 
markets; (c) any change affecting any of the industries in which the Company operates, including 
changes in exchange rates or commodity prices; (d) any natural disaster; (e) any change resulting 
from the execution, announcement, or performance of this Support Agreement, the Proposal or 
any other related agreement and the consummation of the Recapitalization Transaction; (f) any 
change in the market price or trading volume of any securities of the Company or any suspension 
of trading in securities generally on any securities exchange on which any securities of the 
Company trade, or the failure, in and of itself, of the Company to meet any internal or public 
projections, forecasts or estimates of revenues or earnings (it being understood that the 
underlying facts giving rise to or contributing to such change or failure may be taken into 
account in determining whether there has been a Material Adverse Change); or (g) any action 
taken by the Company in accordance with the BIA Proceedings, this Support Agreement or the 
Proposal except in the cases of clauses (b), (c) or (d), to the extent that the Company, taken as a 
whole, is disproportionately affected as compared with other participants in the industries in 
which the Company operates.

"Material Contract" means each Contract and other instrument or document (including any 
amendment to any of the foregoing) of the Company or any of its direct or indirect subsidiaries 
or affiliates: (a) with any of the directors or officers of the Company or with any affiliate of the 
Company or any of its direct or indirect subsidiaries or affiliates; (b) that in any way purports to 
materially restrict the business activity of the Company or any of its direct or indirect 
subsidiaries or affiliates or to limit the freedom of the Company or any of its direct or indirect 
subsidiaries or affiliates to engage in any line of business or to compete with any Person or in 
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any geographic area or to hire or retain any Person in any material respect; (c) that is material to 
the businesses of the Company and its direct or indirect subsidiaries; and (d) any other Contract, 
if a breach of such Contract could reasonably be expected to result in a Material Adverse 
Change.

"Milestones" means those milestones set forth in Section 5(c) hereof (as the same may be 
amended pursuant to the terms of this Support Agreement).

"Nabis Board" means the board of directors of Nabis.

"Nabis" has the meaning given to it in the preamble hereto.

"New Secured Notes" has the meaning given to it in the Proposal.

"Order" means a final order of the Court pursuant to the BIA that, inter alia, approves the 
Proposal.

"Outside Date" means December 31, 2020 or such other date as the Company and the Majority 
Initial Consenting Debentureholders may agree.

"Party" or "Parties" has the meaning given to it in the preamble hereto.

"Person" means an individual, a corporation, a partnership, a limited liability company, 
organization, trustee, executor, administrator, a trust, an unincorporated association, a 
Governmental Entity or any agency, instrumentality or political subdivision of a Governmental 
Entity, or any other entity or body.

"Proposal" has the meaning given to it in the preamble hereto.

"Proposal Implementation Date" means the date on which the Recapitalization Transaction is 
implemented pursuant to the Proposal.

"Proposal Trustee" means KSV Restructuring Inc.

"Recapitalization Transaction Terms" has the meaning given to it in the preamble hereto.

"Recapitalization Transaction" has the meaning given to it in the preamble hereto.

"Relevant Debt" has the meaning given to it in Section 2(a).

"Representatives" has the meaning given to it in Section 12.

"SEDAR" means the System for Electronic Document Analysis and Retrieval.

"Subsidiaries" means each of the subsidiaries of the Company listed on Schedule A hereto. 

"Support Agreement" has the meaning given to it in the preamble hereto.

"Transfer" has the meaning given to it in Section 4(b)(i).
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"Trustee" means Odyssey Trust Company. 



SCHEDULE C

PROPOSAL

[Attached]



ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF NABIS HOLDINGS INC.
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT

PROPOSAL

WHEREAS, upon delivery hereof, Nabis Holdings Inc. ("Nabis" or the "Company") has initiated 
proceedings under the Bankruptcy and Insolvency Act (Canada) R.S.C. 1985, B-3 as amended (the 
"BIA"), pursuant to Section 50(1) thereof;

NOW THEREFORE the Company hereby submits the following proposal under the BIA to its 
creditors (the "Proposal").

ARTICLE I
DEFINITIONS

1.01 Definitions

In this Proposal:

"Administrative Fees and Expenses" means the fees, expenses and disbursements incurred by or 
on behalf of the Proposal Trustee, the solicitors for the Proposal Trustee, the solicitors of the 
Company and the solicitors to the special committee of the board of the Company both before and 
after the filing by the Company of the Proposal, relating to this Proposal;

"Affected Creditor Claim" means a Proven Claim, other than an Unaffected Claim; 

"Affected Creditor Pro Rata Share" means, in respect of an Affected Creditor, (i) the face value 
of the Affected Creditor Claim held by that Affected Creditor as at the Record Date, divided by 
(ii) the aggregate principal amount of all Affected Creditor Claims as at the Record Date;

"Affected Creditors" means all Persons having Affected Creditor Claims, but only with respect 
to and to the extent of such Affected Creditor Claims;

"Affected Creditors Class" means the class consisting of the Affected Creditors established under 
and for the purposes of this Proposal, including voting in respect thereof;

"Approval Order" means an order of the Court approving this Proposal;

"BIA" has the meaning ascribed to it in the recitals;

"BIA Proceeding" means the proceeding commenced by the Company under the BIA;
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"Business Day" means a day, other than a Saturday or Sunday, on which banks are generally open 
for business in Toronto, Ontario; 

"CDS" means CDS Clearing and Depository Services Inc. and its successors and assigns;

"Claim" means any right or claim of any Person against the Company in connection with any 
indebtedness, liability, or obligation of any kind whatsoever in existence on the Filing Date (or 
which has arisen after the Filing Date as a result of the termination or repudiation by the Company 
on or after the Filing Date of any lease or executory contract), and any interest accrued thereon to 
and including the Filing Date and costs payable in respect thereof, including by reason of the 
commission of a tort (intentional or unintentional), by reason of any breach of contract or other 
agreement (oral or written), by reason of any breach of duty (including any legal, statutory, 
equitable or fiduciary duty) or by reason of any right of ownership of or title to property or assets 
or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or otherwise), 
and whether or not such indebtedness, liability or obligation is reduced to judgment, liquidated, 
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
secured, unsecured, perfected, unperfected, present, future, known or unknown, by guarantee, 
surety or otherwise, and whether or not such right is executory or anticipatory in nature, including 
any right or ability of any Person to advance a claim for contribution or indemnity or otherwise 
against the Company with respect to any matter, cause or chose in action, but subject to any 
counterclaim, set-off or right of compensation in favour of the Company which may exist, whether 
existing at present or commenced in the future, which indebtedness, liability or obligation (A) is 
based in whole or in part on facts that existed prior to the Filing Date, (B) relates to a period of 
time prior to the Filing Date, or (C) is a right or claim of any kind that would be a claim provable 
in bankruptcy within the meaning of the BIA; 

"Common Shares" means common shares in the capital of Nabis;

"Company" has the meaning ascribed to it in the recitals;

"Conditions Precedent" shall have the meaning given to such term in section 6.02 hereof;

"Consenting Debentureholder" means the Debentureholders party to the Debentureholder 
Support Agreement at the applicable time; 

"Consenting Debentureholder Advisor" means Bennett Jones LLP, in its capacity as legal 
counsel to the Consenting Debentureholders; 

"Convenience Creditor" means an Affected Creditor with a Convenience Creditor Claim, 
provided that a Debentureholder may not be a Convenience Creditor;

"Convenience Creditor Claim" means (a) any Proven Claims of an Affected Creditor in an 
amount less than or equal to $500.00, and (b) any Proven Claim of an Affected Creditor in an 
amount greater than $500.00 if the relevant Creditor has made a valid election for the purposes of 
this Proposal in accordance with this Proposal prior to the Convenience Creditor Election 
Deadline;

"Convenience Creditor Consideration" has the meaning ascribed to it in section 3.04 hereof;
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"Convenience Creditor Election Deadline" means 5:00 p.m. (Toronto time) on December 11, 
2020;

"Convenience Creditor Election Form" means the form, substantially in the form attached hereto 
as Schedule "B", pursuant to which an Affected Creditor that is not a Convenience Creditor may 
elect to be treated as a Convenience Creditor, in accordance with Section 3.04 herein;

"Convertible Debentures" means the 8.00% convertible debentures due 2022 issued by Nabis 
pursuant to the Debenture Indenture;

"Court" means the Ontario Superior Court of Justice (Commercial List);

"Court Approval Date" means the date upon which the Court makes the Approval Order;

"Creditors' Meeting" means the meeting of the Affected Creditors called for the purpose of 
considering and voting upon the Proposal;

"Creditors' Meeting Date" means such date and time for the Creditors' Meeting as may be called 
by the Proposal Trustee, but in any event shall be no later than twenty-one (21) days following the 
filing of this Proposal with the Official Receiver;

"Debentureholder" means a holder of the Convertible Debentures as of the Record Date;

"Debentureholder Claim" means all outstanding liabilities, duties and obligations, including 
without limitation principal and interest, any make whole payment, any prepayment, redemption 
or similar premiums, reimbursement obligations, fees, penalties, damages, guarantees, 
indemnities, costs, expenses or otherwise, and any other liabilities, duties or obligations, whether 
direct or indirect, absolute or contingent, known or unknown, due or to become due, or now 
existing or hereafter incurred, which may arise under, out of, or in connection with, the Debenture 
Documents, owing by any Person (whether as issuer, guarantor or otherwise) as at the Plan 
Implementation Date;

"Debenture Documents" means (i) the Debenture Indenture, (ii) the Convertible Debentures, and 
(iii) all documentation relating to the foregoing.

"Debenture Indenture" means indenture dated as of March 26, 2019 among Nabis, as issuer, and 
the Debenture Trustee, pursuant to which the Convertible Debentures are governed, as amended, 
modified or supplemented from time to time;

"Debenture Trustee" means Odyssey Trust Company, in its capacity as trustee in respect of the 
Convertible Debentures;

"Debentureholder Support Agreement" means the support agreement (including all schedules 
thereto) among Nabis and the Debentureholders party thereto dated as of November 23, 2020, as 
it may be amended, modified and/or supplemented from time to time;
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"Disputed Claim" means any Affected Creditor Claim which has not been finally resolved as a 
Proven Claim in accordance with the BIA as at the Proposal Implementation Date;

"Distributions" means the distributions to Affected Creditors contemplated by Section 2.02;

"Effective Time" means 12:00 p.m. (Toronto time) on the Proposal Implementation Date;

"Equity Claim" has the meaning ascribed to it in Section 2 of the BIA;

"Existing Equity" means the Common Shares, preferred shares, warrants (including the 
Warrants), stock options and any other similar equity-type securities in the capital of the Company;

"Existing Equityholders" means the holders of the Existing Equity immediately prior to the 
Effective Time;

"Filing Date" means November 23, 2020, being the date upon which this Proposal was filed by 
the Company with the Official Receiver;

"Governmental Authority" means any government, regulatory authority, governmental 
department, agency, commission, bureau, official, minister, Crown corporation, court, board, 
tribunal or dispute settlement panel or other law, rule or regulation-making organization or entity: 
(i) having or purporting to have jurisdiction on behalf of any nation, province, territory or state or
any other geographic or political subdivision of any of them; or (ii) exercising, or entitled or
purporting to exercise any administrative, executive, judicial, legislative, policy, regulatory or
taxing authority or power;

"Guarantors" means, collectively, Nabis (CAN) Holdings Corp., Nabis Technologies Corp., and 
all other present and future direct and indirect subsidiaries of Nabis;

"Implementation" means the completion and implementation of the transactions contemplated by 
this Proposal;

"Implementation Certificate" has the meaning ascribed to it in Section 6.02(k); 

"Intermediary" means a broker, custodian, investment dealer, nominee, bank, trust company or 
other intermediary;

"Nabis" has the meaning ascribed thereto in the recitals;

"New Common Shares" means 3,700,000 of newly-issued Common Shares issued on the 
Proposal Implementation Date pursuant to this Proposal, which will represent 100% of the 
aggregate Common Shares issued and outstanding immediately following the implementation of 
this Proposal;

"New Directors" means such individuals to be appointed to the board of directors of Nabis on the 
Proposal Implementation Date as determined by the Consenting Debentureholders;
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"New Secured Notes" means new first lien secured notes in aggregate amount of $23,000,000 due 
2022 to be issued by Nabis on the Proposal Implementation Date substantially on the terms set out 
in Schedule A hereto, including (i) a maturity date of two years from the date of issuance, (ii) 
quarterly interest payments on February 15, May 15, August 15 and November 15 at an annual 
interest rate of 5.3%; (iii) a first-ranking security interest in all assets of Nabis and the Guarantors, 
and (iv) such other terms and conditions as agreed to by Nabis and the Consenting
Debentureholders, each acting reasonably;

"New Secured Notes Indenture" means the indenture to be entered into among Nabis, as issuer, 
and the New Secured Notes Trustee, substantially on the terms set out in Schedule A hereto (or 
such other terms and conditions as agreed to by Nabis and the Consenting Debentureholders, each 
acting reasonably), pursuant to which the New Secured Notes will be governed;

"New Secured Notes Trustee" means Odyssey Trust Company, or such indenture trustee as may 
be appointed in respect of the New Secured Notes with the consent of the Consenting 
Debentureholders;

"Official Receiver" shall have the meaning ascribed thereto in the BIA;

"Other Debentureholder Advisors" means, collectively, Groia & Company LLP, Dickinson 
Wright LLP, Conant Law Firm, PLC, Langstaff & Company Ltd., Torkin Manes LLP and such 
other advisors as were engaged by Caravel Capital Investments Inc. in connection with the 
Debentures;

"Participant Holder" has the meaning ascribed to it in Section 3.04 herein;

"Person" means any individual, sole proprietorship, partnership, unincorporated association, 
unincorporated syndicate, unincorporated organization, trust, body corporate, Governmental 
Authority and a natural person in such person's capacity as trustee, executor, administrator or other 
legal representative;

"Preferred Claim" means a Claim enumerated in Section 136(1) of the BIA;

"Preferred Creditor" means the Person holding a Preferred Claim, with respect to and to the 
extent of such Preferred Claim;

"Proposal" means this Proposal of the Company, and any amendments, modifications and/or 
supplements hereto made in accordance with the terms hereof;

"Proposal Implementation Date" means the date on which Implementation occurs;

"Proposal Resolution" means the resolution to be considered at the Creditors' Meeting 
authorizing, adopting and approving, with or without variation, the Proposal;

"Proposal Trustee" means KSV Restructuring Inc. in its capacity as trustee in respect of this 
Proposal, or its duly appointed successor;
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"Proposal Trustee's Website" means the following website: www.ksvadvisory.com/insolvency-
cases/case/nabis-holdings;

"Proven Claim" means in respect of a creditor, the amount of a Claim as finally determined in 
accordance with the provisions of the BIA;

"Record Date" means 5:00 p.m. on the date that is five (5) Business Days prior to the Proposal 
Implementation Date;

"Released Claims" means, collectively, the matters that are subject to release and discharge 
pursuant to Section 5.01;

"Released Parties" means, collectively, (i) the Company, (ii) each affiliate or subsidiary of the 
Company; (iii) the Consenting Debentureholders, (iv) the Proposal Trustee, and (v) each of the 
foregoing Persons' respective former and current officers, directors, principals, members, 
affiliates, limited partners, general partners, managed accounts or funds, fund advisors, employees, 
financial and other advisors, legal counsel, including legal counsel to the special committee of the 
Company’s board and agents, each in their capacity as such; 

"Required Majority" means an affirmative vote of a majority in number and two-thirds in value 
of all Proven Claims in the Affected Creditors Class entitled to vote, who are present and voting 
at the Creditors' Meeting (whether online, in-person, by proxy or by voting letter) in accordance 
with the voting procedures established by this Proposal and the BIA;

"Superintendent's Levy" means the levy payable to the Superintendent of Bankruptcy pursuant 
to sections 60(4) and 147 of the BIA;

"Unaffected Claim" means:

(a) the Administrative Fees and Expenses; and

(b) such other Claims as the Company and Consenting Debentureholders may agree
with the consent of the Proposal Trustee;

"Unaffected Creditor" means a creditor holding an Unaffected Claim, with respect to and to the 
extent of such Unaffected Claim;

"Undeliverable Distributions" means distributions to Proven Creditors that are returned as 
undeliverable;

"Warrants" means warrants to acquire common shares of the Company issued pursuant to a 
warrant indenture dated March 26, 2019.

1.02 Date for Any Action

In the event that any date on which any action is required to be taken under this Proposal by any 
of the parties is not a Business Day, such action will be required to be taken on the next succeeding 
day which is a Business Day.



- 7 -

1.03 Time

All times expressed in this Proposal are local time in Toronto, Ontario, Canada unless otherwise 
stipulated. Time is of the essence in this Proposal.

1.04 Statutory References

Except as otherwise provided herein, any reference in this Proposal to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation(s) in force from time to 
time, and any statute or regulation that supplements or supersedes such statute or regulation(s).

1.05 Successors and Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors, and assigns of any Person named or referred 
to in the Proposal.

1.06 Currency

Unless otherwise stated herein, all references to currency and to "$" in the Proposal are to lawful 
money of Canada.

1.07 Articles of Reference

The terms "hereof", "hereunder", "herein" and similar expressions refer to the Proposal and not to 
any particular article, section, subsection, clause or paragraph of the Proposal and include any
agreements supplemental hereto. In the Proposal, a reference to an article, section, subsection, 
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or
paragraph of the Proposal.

1.08 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
insertion of a table of contents and headings are for convenience of reference only and will not 
affect the construction or interpretation of this Proposal.

1.09 Numbers

In this Proposal, where the context requires, a word importing the singular number will include 
the plural and vice versa and a word or words importing gender will include all genders.
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ARTICLE II
CLASSIFICATION AND TREATMENT OF AFFECTED PARTIES

2.01 Classes of Creditors

For the purposes of voting on the Proposal, there will only be one class of creditors, being the 
Affected Creditors Class.  For the purposes of voting on the Proposal, each Convenience Creditor 
shall be deemed to be in and shall be deemed to vote in and as part of, the Affected Creditors Class.

2.02 Treatment of Affected Creditors

(a) On the Proposal Implementation Date, and in accordance with the times, steps and
in the sequence set forth in Section 4.03, each Affected Creditor shall receive either:
(i) its Affected Creditor Pro Rata Share of the New Secured Notes and the New
Common Shares or (ii) its Convenience Creditor Consideration, as applicable.

(b) On the Proposal Implementation Date, each Affected Creditor Claim shall, and
shall be deemed to have been irrevocably and finally extinguished, discharged and
released, and each Affected Creditor shall have no further right, title or interest in
or to its Affected Creditor Claim. For greater certainty, the Convertible Debentures
shall be cancelled and terminated pursuant to this Proposal.

2.03 Existing Equityholders and Holders of Equity Claims

Existing Equityholders and holders of Equity Claims shall not be entitled to vote in respect of their 
Existing Equity and/or Equity Claims at the Creditors Meeting and shall not receive any 
distribution under this Proposal on account of their Existing Equity or Equity Claims.  All Existing 
Equity and Equity Claims shall be fully, finally and irrevocably and forever compromised, 
released, discharged, cancelled, extinguished and barred for no consideration on the Proposal 
Implementation Date in accordance with Section 4.03(b)(iii) and (iv).

2.04 Superintendent's Levy

All New Secured Notes and New Common Shares to be distributed under this Proposal shall be 
delivered by the Company to the Proposal Trustee for distribution by the Proposal Trustee in 
accordance with this Proposal and, notwithstanding any other provisions hereunder, any 
distributions made pursuant to the terms hereof shall be made net of the Superintendent's Levy 
required to be made pursuant to the BIA, such Superintendent's Levy to be paid in New Secured 
Notes and New Common Shares.

2.05 Delivery of New Common Shares

After the Proposal Implementation Date, each Affected Creditor shall be entitled to receive direct 
registration statement advices evidencing the New Common Shares, or certificated New Common 
Shares which have been issued to such Affected Creditor, in the amounts provided for in Section 
2.02. 
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2.06 Application of Proposal Distributions

All amounts paid or payable hereunder on account of the Affected Creditor Claims (including, for 
greater certainty, any securities received hereunder) shall be applied as follows: (i) first, in respect 
of the principal amount of the Affected Creditor Claim, and (ii) second, in respect of the accrued 
but unpaid interest on the Affected Creditor Claim.

2.07 No Liability in respect of Deliveries

(a) None of the Company, nor its directors or officers, shall have any liability or
obligation in respect of any deliveries, directly or indirectly, from, as applicable, (i)
the Proposal Trustee, (ii) the New Secured Notes Trustee, (iii) CDS, or (iv) the
Intermediaries, in each case to the ultimate beneficial recipients of any
consideration payable or deliverable by the Company pursuant to this Proposal.

(b) The Proposal Trustee shall not incur, and is hereby released from, any liability as a
result of carrying out any provisions of this Proposal and any actions related or
incidental thereto, save and except for any gross negligence or willful misconduct
on its part (as determined by a final, non-appealable judgment of the Court).

(c) On the Proposal Implementation Date, after the completion of the transactions set
forth in Section 4.03, all duties and responsibilities of the Debenture Trustee arising
under or related to the Convertible Debentures shall be discharged except to the
extent required in order to effectuate distributions under this Proposal.

2.08 Full Satisfaction of All Affected Creditor Claims

All Affected Creditors shall accept the consideration set out in Section 2.02 hereof in full and 
complete satisfaction of their Affected Creditor Claims, and all liens, certificates of pending 
litigation, executions, or other similar charges or actions or proceedings in respect of such Affected 
Creditor Claims will have no effect in law or in equity against the property, assets and undertaking 
of the Company. Upon the implementation of the Proposal, any and all such registered liens, 
certificates of pending litigation, executions or other similar charges or actions brought, made or 
claimed by Affected Creditors will be and will be deemed to have been discharged, dismissed or 
vacated without cost to the Company and the Company will be released from any and all Affected 
Creditor Claims of Affected Creditors, subject only to the right of Affected Creditors to receive 
Distributions as and when made pursuant to this Proposal.

2.09 Undeliverable Distributions

Undeliverable Distributions shall be dealt with and treated in the manner provided for the in the 
BIA and the directives promulgated pursuant thereto.
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ARTICLE III
MEETING OF AFFECTED CREDITORS

3.01 Meeting of Affected Creditors

On the Creditors' Meeting Date, the Company shall hold the Creditors' Meeting in order for the 
Affected Creditors to consider and vote upon the Proposal Resolution.

3.02 Time and Means of Creditors' Meeting

The Creditors' Meeting shall take place at 10 a.m. (Toronto time) on December 14, 2020.  Due to 
COVID-19, the Creditors' Meeting shall be held online at the following website: 
https://us02web.zoom.us/j/82452022771?pwd=UUFPaUFqV1o1a0sxc0thWVl4SVNtZz09.   

3.03 Quorum and Conduct of Creditors' Meeting

A quorum shall be constituted for the Creditors' Meeting or any adjournment thereof if there is one 
Affected Creditor, entitled to vote, present in person (virtually) or by proxy, or if one Affected 
Creditor, entitled to vote, has submitted a voting letter in accordance with the provisions of the 
BIA and this Proposal.  If the requisite quorum is not present at the Creditors' Meeting or if the 
Creditors' Meeting has to be postponed for any reason, then the Creditors' Meeting shall be 
adjourned by the Proposal Trustee to such date, time and place or online meeting platform as 
determined by the Proposal Trustee.  For greater certainty, the Creditors' Meeting may be 
adjourned one or more times.

3.04 Voting at the Meeting

In order to vote on the Proposal, each beneficial Debentureholder will be required to submit a 
completed proxy and voting letter which must be received by the Proposal Trustee by no later than 
5:00 p.m. (Toronto time) on the day that is one Business Day prior to the Creditors' Meeting.  

Holders or custodians ("Participant Holders") of Convertible Debentures on behalf of beneficial 
Debentureholders will be provided with Proposal materials for distribution to their corresponding 
beneficial Debentureholders.  The Proposal Trustee will require that Participant Holders complete 
and sign the applicable part of the voting and proxy letter for Debentureholders and to transmit it 
along with the other Proposal materials to each applicable beneficial Debentureholder.  The 
beneficial Debentureholder will be responsible to complete the balance of the proxy and voting 
letter and submit it directly to the Proposal Trustee.  Each beneficial Debentureholder will be 
entitled to a single vote at the Creditors' Meeting in the full amount of its Debentureholder Claim.

Each Affected Creditor other than a Debentureholder in respect of its Debentureholder Claim will 
be required to submit a proof of claim to the Proposal Trustee.  Each Affected Creditor other than 
a Debentureholder in respect of its Debentureholder Claim shall be entitled to a single vote valued 
in the full amount of its Proven Claim.  In order to vote at the Creditors' Meeting, the proof of 
claim must be submitted to the Proposal Trustee no later than 5:00 p.m. (Toronto time) on the day 
that is one (1) Business Day prior to the commencement of the Creditors' Meeting.  

https://us02web.zoom.us/j/82452022771?pwd=UUFPaUFqV1o1a0sxc0thWVl4SVNtZz09
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The only Persons entitled to attend and speak at the Creditors' Meeting are representatives of the 
Company and the Consenting Debentureholders and their respective legal counsel and advisors, 
the Proposal Trustee and its legal counsel and advisors, and all other Persons entitled to vote at the 
Creditors' Meeting and their respective legal counsel and advisors.  Any other Person may be 
admitted to the Creditors' Meeting on invitation of the Proposal Trustee.

The provisions of section 135 of the BIA will apply to all Proofs of Claim submitted by Affected 
Creditors, including in respect of Disputed Claims.  In the event that a duly submitted Proof of 
Claim has been disallowed by the Proposal Trustee, and such disallowance has been disputed by 
the applicable Affected Creditor in accordance with Section 135(4) of the BIA, then the dollar 
value for voting purposes at the Creditors' Meeting  shall be the dollar amount of such disputed 
claim set out in the Proof of Claim submitted by such Affected Creditor, without prejudice to the 
determination of the dollar value of such Affected Creditor's disputed claim for distribution 
purposes.

Notwithstanding the foregoing, each Convenience Creditor with a Proven Claim of $500.00 or less 
is irrevocably deemed to have voted the full amount of its Proven Claims in favour of the approval 
of the Proposal without requirement for such Convenience Creditor to file a proxy to vote in favour 
of the Proposal, in consideration for the Proposal providing for the full payment of their Proven 
Claim. An Affected Creditor with a Proven Claim in excess of $500.00 that wishes to be treated 
as a Convenience Creditor under the Proposal must deliver a duly completed and executed 
Convenience Creditor Election Form to the Proposal Trustee by no later than the Convenience 
Creditor Election Deadline, and upon doing so such Affected Creditor: (i) is irrevocably deemed 
to have voted the full amount of its Proven Claim in favour of the Proposal as a member of the 
Affected Creditors Class; and (ii) shall be treated as a Convenience Creditor for all purposes and 
shall receive the lesser of (x) $500.00, and (y) the amount of its Proven Claim, up to a maximum 
aggregate amount of $25,000.00 (either (x) or (y), being the applicable “Convenience Creditor 
Consideration”).

3.05 Approval by Affected Creditors

In order to be approved, this Proposal must receive the affirmative votes of the Required Majority.

3.06 Modification to Proposal

Subject to the consent of the Proposal Trustee and the terms of the Debentureholder Support 
Agreement, the Company reserves the right at any time prior to the Creditors' Meeting to file any 
modification of, amendment or supplement to the Proposal by way of supplementary proposal.  
Any such amended or supplementary proposal shall forthwith be posted on the Proposal Trustee's 
Website and filed with the Official Receiver as soon as practicable, in which case any such 
amended or supplementary proposal or proposals shall, for all purposes, be and be deemed to be a 
part of and incorporated in to this Proposal.  At the Creditors' Meeting, the Company and/or the 
Proposal Trustee shall provide all Affected Creditors in attendance with details of any 
modifications or amendments prior to the vote being taken to approve the Proposal.  Subject to the 
provisions of the BIA, after the Creditors' Meeting (and both prior to and subsequent to the 
Approval Order) and subject to the consent of the Proposal Trustee and the terms of the 
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Debentureholder Support Agreement, the Company may at any time and from time to time vary, 
amend, modify or supplement the Proposal.

ARTICLE IV
IMPLEMENTATION

4.01 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters contemplated 
under this Proposal involving corporate action of the Company will occur and be effective as of 
the Proposal Implementation Date (or such other date as may be expressly set forth in this Proposal 
or as the Company and the Consenting Debentureholders may agree, each acting reasonably), and 
will be authorized and approved under this Proposal and by the Court, where appropriate, as part 
of the Approval Order, in all respects and for all purposes without any requirement of further action 
by shareholders, directors or officers of the Company. All necessary approvals to take actions shall 
be deemed to have been obtained from the directors or the shareholders of the Company, as 
applicable.

4.02 Fractional Interests

(a) No fractional New Common Shares shall be issued under this Proposal, and
fractional share interests shall not entitle the owner thereof to any rights of a holder
of New Common Shares. Any legal, equitable, contractual or any other rights or
claims (whether actual or contingent, and whether or not previously asserted) of
any Person with respect to fractional New Common Shares pursuant to this
Proposal shall be rounded down to the nearest whole number of Common Shares
without compensation therefor.

(b) The New Secured Notes issued pursuant to this Proposal shall each be issued in
minimum increments of $1.00, and the amount of New Secured Notes that each
Affected Creditor shall be entitled to under this Proposal shall in each case be
rounded down to the nearest multiple of $1.00 without compensation therefor.

4.03 Proposal Implementation Date Transactions

Commencing at the Effective Time, the following events or transactions will occur, or be deemed 
to have occurred and be taken and effected, in the following order in five minute increments (unless 
otherwise indicated) and at the times and in the order set out in this Section 4.03 (or in such other 
manner or order or at such other time or times as the Company and the Consenting 
Debentureholders may agree, each acting reasonably), without any further act or formality required 
on the part of any Person, except as may be expressly provided herein:

(a) The following shall occur concurrently:

(i) Nabis and the New Secured Notes Trustee shall enter into the New Secured
Notes Indenture together with all related documentation (including
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applicable security documentation) as agreed by the Company and the 
Consenting Debentureholders, each acting reasonably;

(ii) in full and final settlement of all Affected Creditor Claims:

(A) Nabis shall issue and pay to each Affected Creditor (other than
Convenience Creditors) such Affected Creditor's Affected Creditor
Pro Rata Share of the New Common Shares;

(B) Nabis shall issue and pay to each Affected Creditor (other than
Convenience Creditors) such Affected Creditor's Affected Creditor
Pro Rata Share of the New Secured Notes;

(C) Nabis shall pay by cheque to each Convenience Creditor such
Convenience Creditor's applicable entitlement in respect of its
Proven Claim in accordance with Section 3.04;

(b) Concurrently with the transactions contemplated by Section 4.03(a):

(i) all Affected Creditor Claims (including without limitation all
Debentureholder Claims and Convenience Creditor Claims) shall, and shall
be deemed to be, irrevocably and finally extinguished and the Affected
Creditors shall have no further right, title or interest in and to their
respective Affected Creditor Claims;

(ii) the Convertible Debentures, the Debenture Indenture, and any and all other
Debenture Documents shall be cancelled, provided that the Debenture
Indenture shall remain in effect solely to allow the Debenture Trustee to
make the distributions set forth in this Proposal;

(iii) all Existing Equity shall be cancelled for no consideration; and

(iv) all Equity Claims shall, and shall be deemed to be, irrevocably and finally
extinguished and all Existing Equityholders shall have no further right, title
or interest in and to their respective Equity Claims.
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(c) The releases referred to in Section 5.01 shall become effective.

(d) Each of the directors of the Company immediately before the Effective Time shall
be deemed to have resigned and the New Directors shall be deemed to have been
appointed.

ARTICLE V
RELEASES

5.01 Release of Released Parties

At the applicable time pursuant to Section 4.03, each of the Released Parties shall be released and 
discharged from all present and future actions, causes of action, damages, judgments, executions, 
obligations, liabilities and Claims of any kind or nature whatsoever arising on or prior to the 
Proposal Implementation Date, including without limitation in connection with the Convertible 
Debentures, the Debenture Indenture, the Debenture Documents, this Proposal and any 
proceedings commenced with respect to or in connection with this Proposal, the transactions 
contemplated hereunder, and any other actions or matters related directly or indirectly to the 
foregoing, provided that nothing in this paragraph shall release or discharge (i) any of the Released 
Parties from or in respect of their respective obligations under this Proposal, the New Secured 
Notes or any order or document ancillary to any of the foregoing, or (ii) any Released Party from 
liabilities or claims which cannot be released pursuant to s. 50(14) of the BIA, as determined by 
the final, non-appealable judgment of the Court.  The foregoing release shall not be construed to 
prohibit a party in interest from seeking to enforce the terms of this Proposal or any contract or 
agreement entered into pursuant to, in connection with or contemplated by this Proposal. 

5.02 Injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and after the 
Proposal Implementation Date, with respect to any and all Released Claims, from (i) commencing, 
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or other 
proceedings of any nature or kind whatsoever of any Person against the Released Parties, as 
applicable; (ii) enforcing, levying, attaching, collecting or otherwise recovering or enforcing by 
any manner or means, directly or indirectly, any judgment, award, guarantee, decree or order 
against the Released Parties; (iii) creating, perfecting, asserting or otherwise enforcing, directly or 
indirectly, any lien or encumbrance of any kind against the Released Parties or their property; or 
(iv) taking any actions to interfere with the implementation or consummation of this Proposal or
the transactions contemplated hereunder; provided, however, that the foregoing shall not apply to
the enforcement of any obligations under this Proposal or any document, instrument or agreement
executed to implement this Proposal.
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ARTICLE VI
CONDITIONS PRECEDENT 

6.01 Confirmation of Proposal

Provided that the Proposal is approved by the Required Majority, the Proposal Trustee shall apply 
for the Approval Order no later than five (5) days following the Creditors' Meeting.

6.02 Conditions Precedent

This Proposal will take effect on the Proposal Implementation Date.  The Implementation of this 
Proposal on the Proposal Implementation Date is subject to the satisfaction of the following 
conditions precedent (collectively, the “Conditions Precedent”):

(a) the Proposal is approved by the Required Majority;

(b) the Approval Order, in form and substance satisfactory to the Consenting
Debentureholders, has been issued, has not been stayed and no appeal therefrom is
outstanding;

(c) there shall not be in effect any preliminary or final decision, order or decree by a
Governmental Authority, no application shall have been made to any Governmental
Authority, and no action or investigation shall have been announced, threatened or
commenced by any Governmental Authority, in consequence or in connection with
the Proposal that restrains, impedes or prohibits (or if granted could reasonably be
expected to restrain, impede or inhibit), the Proposal or any part thereof or requires
or purports to require a variation of the Proposal;

(d) the Proposal Implementation Date shall occur on or before December 31, 2020 or
such later date as may be agreed to by the Consenting Debentureholders;

(e) payment in full of all reasonable documented fees and expenses of the Debenture
Trustee;

(f) any required resolutions authorizing Nabis to file this Proposal will have been
approved by the board of directors of the Company;

(g) Nabis shall continue to be listed on a Canadian securities exchange acceptable to
the Consenting Debentureholders, acting reasonably;

(h) Nabis shall have used its best efforts to pay all reasonable documented fees and
expenses of the Consenting Debentureholder Advisor in full in cash, provided that
the Consenting Debentureholder Advisor shall have provided Nabis with invoices
for all such fees and expenses at least five (5) Business Days prior to the Proposal
Implementation Date, and further provided that Nabis will have a cash balance of
at least Cdn. $350,000 following such payment;
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(i) provided that the payment contemplated by Section 6.02(h) is made in full, the
Company shall have used its best efforts to pay the reasonable documented fees and
expenses of the Other Debentureholder Advisors in full in cash, up to Cdn.
$400,000 in the aggregate (the “Other Advisor Closing Cap”), provided that such
Other Debentureholder Advisors shall have provided the Company with invoices
for all such fees and expenses at least five (5) Business Day prior to the Proposal
Implementation Date, and further provided that Nabis will have a cash balance of
at least Cdn. $350,000 following such payment;

(j) the Debenture Support Agreement shall not have been terminated by the
Consenting Debentureholders; and

(k) the Company shall have delivered a certificate to the Proposal Trustee that the
conditions precedent to the Implementation of the Proposal have been satisfied or
waived (the "Implementation Certificate").

Upon written confirmation of receipt from the Proposal Trustee of the Implementation Certificate, 
the Implementation of the Proposal shall have been deemed to have occurred and all actions 
deemed to occur upon Implementation of the Proposal shall occur without the delivery or 
execution of any further documentation, agreement or instrument.

ARTICLE VII
EFFECT OF PROPOSAL

7.01 Binding Effect of Proposal

After the issuance of the Approval Order by the Court, subject to satisfaction of the Conditions 
Precedent, the Proposal shall be implemented by the Company and shall be fully effective and 
binding on the Company and all Persons affected by the Proposal. Without limitation, the treatment 
of Affected Creditor Claims under the Proposal shall be final and binding on the Company, the 
Affected Creditors, and all Persons affected by the Proposal and their respective heirs, executors, 
administrators, legal representatives, successors, and assigns.  For greater certainty, this Proposal 
shall have no effect upon Unaffected Creditors.

7.02 Amendments to Agreements and Paramountcy of Proposal

Notwithstanding the terms and conditions of all agreements or other arrangements with Affected 
Creditors entered into before the Filing Date, for so long as an event of default under this Proposal 
has not occurred, all such agreements or other arrangements will be deemed to be amended to the 
extent necessary to give effect to all the terms and conditions of this Proposal. In the event of any 
conflict or inconsistency between the terms of such agreements or arrangements and the terms of 
this Proposal, the terms of this Proposal will govern and be paramount. 

7.03 Deemed Consents and Authorizations of Affected Creditors

At the Effective Time each Affected Creditor shall be deemed to have:
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(a) executed and delivered to the Company all consents, releases, assignments, and
waivers, statutory or otherwise, required to implement and carry out this Proposal
in its entirety;

(b) waived any default by the Company in any provision, express or implied, in any
agreement or other arrangement, written or oral, existing between such Affected
Creditor and the Company that has occurred on or prior to the Proposal
Implementation Date; and

(c) agreed, in the event that there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Affected Creditor and the Company as at the date  and time of Court approval
of the Proposal (other than those entered into by the Company on, or with effect
from, such date and time) and the provisions of this Proposal, that the provisions of
this Proposal shall take precedence and priority and the provisions of such
agreement or other arrangement shall be amended accordingly.

7.04 Continuing Obligation to Pay 

(a) To the extent Nabis does not pay any or all of the amounts contemplated by Sections
6.02(h) or 6.02(i) because it does not have sufficient cash to do so, any amounts not
paid, together with any reasonable documented fees and expenses of the Other
Debentureholder Advisors in excess of the Other Advisor Closing Cap, shall
continue to be an obligation of Nabis following the Effective Time.

(b) Amounts payable pursuant to Section 60(1.1) of the BIA, if any, shall continue to
be an obligation of Nabis following the Effective Time.

ARTICLE VIII
ADMINISTRATIVE FEES AND EXPENSES

8.01 Administrative Fees and Expenses

Administrative Fees and Expenses will be paid in cash by the Company on the Proposal 
Implementation Date.

ARTICLE IX
INDEMNIFICATION

9.01 Indemnification of Proposal Trustee

The Proposal Trustee shall be indemnified in full by the Company for all personal liability arising 
from fulfilling any duties or exercising any powers or duties conferred upon it by this Proposal or 
under the BIA, except for any willful misconduct or gross negligence.
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ARTICLE X
POST FILING GOODS AND SERVICES

10.01 Payment of Payroll Deductions and Post Filing Claims

The following shall continue to be paid in the ordinary course by the Company prior to and after 
the Court Approval Date and shall not constitute Distributions or dividends under this Proposal:

(a) all Persons, who may advance monies, or provide goods or services to the Company
after the Filing Date shall be paid by the Company in the ordinary course of
business;

(b) current source deductions and other amounts payable pursuant to Section 60(1.2)
of the BIA, if applicable, shall be paid to Her Majesty in Right of Canada in full by
the Company as and when due; and

(c) current goods and services tax (GST), and all amounts owing on account of
provincial sales taxes, if applicable, shall be paid in full by the Company as and
when due.

ARTICLE XI
TRUSTEE, CERTIFICATE OF COMPLETION, AND DISCHARGE OF TRUSTEE

11.01 Proposal Trustee

KSV Restructuring Inc. shall be the Proposal Trustee pursuant to this Proposal and upon the 
making of the Distributions and the payment of any other amounts provided for in this Proposal, 
the Proposal Trustee will be entitled to be discharged from its obligations under the terms of this 
Proposal. The Proposal Trustee is acting in its capacity as Proposal Trustee under this Proposal, 
and not in its personal capacity and shall not incur any liabilities or obligations in connection with 
this Proposal or in respect of the business, liabilities or obligations of the Company, whether 
existing as at the Filing Date or incurred subsequent thereto.

11.02 Certificate of Completion and Discharge of Proposal Trustee

Upon the Proposal Trustee receiving confirmation in writing from the Company that the 
transactions contemplated in Section 4.03 have been completed in the order and manner 
contemplated therein, the terms of the Proposal shall be deemed to be fully performed and the 
Proposal Trustee shall provide a certificate to the Company and to the Official Receiver pursuant 
to Section 65.3 of the BIA and the Proposal Trustee shall be entitled to be discharged.
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ARTICLE XII
GENERAL

12.01 Valuation

For purposes of proofs of claim for voting and Distributions, all Claims shall be valued as at the 
Filing Date.

12.02 Governing Law

The Proposal shall be governed by and construed in accordance with the laws of Ontario and the 
federal laws of Canada applicable therein. Any disputes as to the interpretation or application of 
the Proposal and all proceedings taken in connection with the Proposal shall be subject to the 
exclusive jurisdiction of the Court.

Dated at Toronto, this 23rd day of November, 2020.

NABIS HOLDINGS INC.

Per:
Name:
Title:
I have the authority to bind the Corporation.



- 20 -

Schedule A

New Secured Notes Terms 

Issuer: Nabis Holdings Inc.

Guarantors: Nabis (CAN) Holdings Corp., Nabis Technologies Corp. and 
all other present and future direct and indirect subsidiaries of 
Nabis. 

Principal Amount: CAD$23 million. 

Interest Rate: 5.3%, payable quarterly in arrears. 

Maturity: 2 years from the date of issuance.

Change of Control Company required to make an offer to purchase at 105% of 
the principal amount plus accrued and unpaid interest.

Collateral: First-ranking priority in all assets of the Issuer and the 
Guarantors.

Restrictive Covenants: Customary restrictive covenants for first-ranking senior 
secured debt, including: 

(a) the Nabis Entities may not commit or make any
commitment to acquire any shares or material assets unless
otherwise agreed by holders of 66.7% of the principal amount
of the New Senior Secured Notes; and

(b) Nabis may not, in a single transaction or series of
transactions, issue equity securities or rights, options or other
entitlements to acquire equity securities that in the aggregate
would exceed (assuming the exercise or conversion of any
convertible securities so issued) more than 20% of the
outstanding equity securities of Nabis without the consent
holders of 66.7% of the principal amount of the New Senior
Secured Notes.

Mandatory Prepayments: Customary mandatory prepayment provisions for first-
ranking senior secured debt, including 100% of the cash 
proceeds of any sale or disposition of assets (above a threshold 
to be agreed).

Other Terms: No payments of principal or interest or otherwise shall be 
made under the New Senior Secured Notes until all payments 
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contemplated by Section 6.02 (h) and (i) have been paid in 
full.

Customary provisions for first-ranking senior secured debt to 
be agreed to by Nabis and the Required Consenting 
Debentureholders.



Schedule B

CONVENIENCE CREDITOR ELECTION FORM

TO: KSV RESTRUCTURING INC., in its capacity as Proposal Trustee of Nabis 
Holdings Inc. ("Nabis")

In connection with the Proposal of Nabis pursuant to the Bankruptcy and Insolvency Act (Canada) 
dated November 23, 2020 (as amended, restated, modified and/or supplemented from time to time, 
the "Proposal"), the undersigned hereby irrevocably elects to be treated for all purposes under the 
Proposal as a Convenience Creditor and thereby to receive the lesser of (i) $500.00, and (ii) the 
amount of its Proven Claim, provided that the maximum amount available for all Convenience 
Class Creditors is $25,000.00 in full and final satisfaction of the Proven Claim(s) of the 
undersigned, and hereby acknowledges that the undersigned shall be deemed to vote the full 
amount of its Proven Claim(s) in favour of the Proposal at the Creditors' Meeting.

For the purposes of this election, capitalized terms not defined herein shall have the meanings 
ascribed thereto in the Proposal.

DATED at ________________ this _____ day of ______________, 2020.

AFFECTED CREDITOR'S SIGNATURE:

(Print Legal Name of Affected Creditor)

(Print Legal Name of Assignee, if applicable)

(Signature of the Affected Creditor/Assignee or an 
Authorized Signing Officer of the Affected 

Creditor/Assignee)

(Print Name and Title of Authorized Signing Officer of 
the Affected Creditor/Assignee, if applicable)

(Mailing Address of the Affected Creditor/Assignee)

(Telephone Number and E-mail of the Affected 
Creditor/Assignee or Authorized Signing Officer of the 

Affected Creditor/Assignee)



SCHEDULE D

FORM OF JOINDER AGREEMENT

JOINDER AGREEMENT

This Joinder Agreement (the “Joinder Agreement”) is made as of [●], 2020 by the undersigned 
(the “Consenting Party”) in connection with the support agreement dated November 17, 2020
(the “Support Agreement”) among (i) Nabis Holdings Inc. (the “Company”), and (ii) the 
Consenting Debentureholders (as defined in the Support Agreement) party thereto.  Capitalized 
terms used herein have the meanings assigned to such terms in the Support Agreement unless 
otherwise defined herein.

WHEREAS the Support Agreement allows Convertible Debentureholders that are not 
Consenting Debentureholders to become a party thereto by executing a Joinder Agreement;

WHEREAS the Consenting Party desires to become a party to, and to be bound by the terms of, 
the Support Agreement; and

NOW, THEREFORE, in consideration of the premises contained herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Consenting Party hereby agrees as follows:

1. The Consenting Party hereby acknowledges that it has received and reviewed a copy of
the Support Agreement.

2. The Consenting Party hereby acknowledges and agrees to be fully bound as a Consenting
Debentureholder under the Support Agreement in respect of its Relevant Debt that is
identified on the signature page hereto, and hereby represents and warrants that the
Relevant Debt set out on the signature page hereto constitutes all of the Relevant Debt
that is legally or beneficially owned by the Consenting Party or which such Consenting
Party has the sole power to dispose of.

3. The Consenting Party hereby represents and warrants to each of the other Parties to the
Support Agreement that the representations and warranties set forth in Section 2 of the
Support Agreement are true and correct with respect to the Consenting Party as of the
date hereof.

4. This Joinder Agreement and the Support Agreement express the entire understanding of
the Parties with respect to the transactions contemplated hereby.  No prior negotiations or
discussions shall limit, modify or otherwise affect the provisions hereof.

5. If any term or other provision of this Joinder Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenforceable, all other terms and provisions of
this Joinder Agreement shall nevertheless remain in full force and effect.  Upon such
determination that any term or other provision is invalid, void or unenforceable, the
parties hereto shall negotiate in good faith to modify this Joinder Agreement so as to
effect the original intent of the parties hereto as closely as possible in a mutually
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acceptable manner in order that the terms of this Joinder Agreement remain as originally 
contemplated to the greatest extent possible.

6. This Joinder Agreement shall be governed by, construed and interpreted in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable
therein (excluding any conflict of laws rule or principle which might refer such
governance, construction or interpretation to the laws of another jurisdiction). The
Company and the Consenting Party submit to the non-exclusive jurisdiction of the courts
of the Province of Ontario in any action or proceeding arising out of or relating to this
Joinder Agreement. The Company and the Consenting Party shall not raise any objection
to the venue of any proceedings in any such court, including the objection that the
proceedings have been brought in an inconvenient forum.

[Signature Page Follows]



CONFIDENTIAL

IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and 
delivered by its proper and duly authorized officer as of the date first written above.

Name of Consenting Debentureholder: [INSERT]

By:

Name: 

Title: 

Jurisdiction of residence for legal purposes:

Email:

Address:

Debt Principal Amount Custodian or DTC 
Participant, if 

applicable
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