APPENDIX “F”
PPSA Summary Report, having a file currency
of February 26, 2017
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APPENDIX “G”
General Security Agreement dated June 5, 2006 and a
General Assignment of Book Debts dated June 5, 2006



": 1 G;( W

TO: HSBC Bank Canada (the "Bank”) ' -
Wl v

( HSBC®

General Security Agreement

The undersigned (the "Debtor”) enters into this General Security Agreement with the Bank fo ‘_ﬁ}
valuable consideration and as security for the repayment and discharge of all indebtedness
obligations and liabilities of any kind, present or future, direct or indirect, absolute or contingent,

joint or several, of the Debtor to the Bank, whether as principal or surety, together with ail
expenses (including legal fees on a full indemnification basis) incurred by the Bank, its receiver

or agent, in the preparation, perfection and enforcement of security and other agreements held

by the Bank in respect of such indebtedness, obligations or liabilities and interest thereon
(collectively, the “indebtedness”).

ARTICLE 1. GRANT OF SECURITY INTERESTS

1.1 The Debtor grants to the Bank, by way of mortgage, charge, asslgnment and transfer, a

security interest (the "Security Interest”) in the undertaking of the Debtor and in all

Personal Property including, without limitation, all Goods (including all parts,

accessories, attachments, special tools, additions and accessions thereto), Accounts,

Chattel Paper, Documents of Title (whether negotiable or nof), Instruments, Intangibles,

Money and Securities now or hereafter owned or acquired by or on behalf of the Debtor

and in all proceeds and renewals thereof, accretions thereto and substitutions therefor

. (collectively, the "Collateral") including, without limitation, all of the followmg now or

C hereafter owned or acquired by or on behalf of the Debtor:

(a) all Inventory of whatever kind and wherever situate.

(b)_ all Eduipment of whatever kind and wherever situate including, without limitation,
all machinery, tools, apparatus, plant, fumiture, fixtures and vehicles of
whatsoever nature or kind.

(c) all accounts and book debts and generally ail debts, dues, claims, choses in
action and demands of every nature and kind howsoever arising or secured
including letters of credit, guarantees and advices of credit which are now due,
owing or accruing or growing due to or owned by or which may hereafter become
due, owing or accruing or growing due to or owned by the Debtor.

(d) all deeds, documents, writings, papers, books of account and other books

. relating to or being records of Accounts, Chattel Paper or Documents of Title or
by which such are or may hereafter be secured, evidenced, acknowledged or
made payable.

(e)  all contractual rights and insurance claims and ali goodwill, patents, trademarks,
copyrights and other industrial property.

® all monies otﬁer than trust monies lawfully belonging to others.
C () all property and assets, real and personal, movable or immovable, of whatsoever

KAPOLIVERIAWPDATAMEBC BANK CANADAVZSOURCE MANUFACTURING INC. {063808RDOCUMENTS\BORROWERIGEN, SECURTTY
AGRMNT. (STANDARD).DOC
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1.2

nature and kind.

The Security Interest shall not extend or attach to (a) any personal property held in trust
by the Debtor and lawfully belonging to others or (b) any property of the Debtor that
constitutes consumer goods for the personal use of the Debtor; or (c) the last day of the
term of any lease, oral or written, or agreement therefor, now held or hereafter acquired
by the Debtor, provided that upon the enforcement of the Security Interest the Debtor
shall stand possessed of such last day in trust to assign and dispose of the same to any
person acquifing such term. Unless otherwise defined herein, capitalized terms used
herein shall have meanings ascribed thereto in the PPSA, as defined in this Agreement.

ARTICLE 2. ATTACHMENT

21

The Debtor warrants and acknowledges that the Debtor and the Bank intend the
Security Interest in existing Collateral to attach upon the execution of this General

" Security Agreement; that value has been given; that the Debtor has rights in such

existing Collaterai; and that the Debtor and the Bank intend the Security Interest in
hereafter acquired Collateral o attach at the same time as the Debtor acquires rights in
the said after acquired Collateral.

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

3.1

The Debtor represénts and warrants and, so long as this General Security Agreement
remains in effect shall be deemed to continucusly represent and warrant, to the Bank
that:

(a8 the Debtor has or expects hereafter to have assets at the location(s) set out in
' Schedule "A".

{b) the Collateral is situate or located at the location(s) set out in Schedule "A" on the '

date of this Agreement; may alsc be located at other places while in transit to
and from such locations and premises; and may from time fo fime be situate or
located at any other place when on lease or consignment to any lessee or
consignes from the Debtor.

(c) the Collateral is genuine and owned by the Debtor free of all security interests,
mortgages, liens, claims, charges or other encumbrances (collectively,
"Encumbrances”), save for the Security interest and those Encumbrances
expressly consented to in writing by the Bank.

ARTICLE4. COVENANTS AND AGREEMENTS OF THE DEBTOR

4.1

The Debtor covenants and agrees with the Bank that until all of the Indebtedness is paid
in full: :

(a) the Debtor shail not without the prior written consent of the Bank sell or dispose
of any of the Collateral in the ordinary course of business or otherwise, and if the
amounts on or in respect of the Collateral or Proceeds thereof shall be paid to
the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith
pay over the same to the Bank upon request; provided however that the

Inventory of the Debtor may be sold or disposed of in the ordinary course of

-2-



4.2

(b)

(c)

(d)

(e)

®

(@

business and for the purpose of carrying on the same.

the Debtor shall not without the prior written consent of the Bank, create or permit
any Encumbrances upon or assign or transfer as security or pledge or
hypothecate as security any of the Collateral except to the Bank.

the Debtor shall at all times have and maintain insurance over the Collateral
against risks of fire (including extended coverage), theft, and such risks as the

‘Bank may reasonably require in writing, containing such terms, in such form, for

such periods and written by such companies as may be reasonably satisfactory
to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance
money thereunder to be payable to the Bank as its interest under this Agreement
may appear and shall, if required, furnish the Bank with certificates or other
evidence satisfactory to the Bank of compliance with the foregoing insurance
provisions. In the event that the Debtor fails to pay all premiums and other sums:
payable in accordance with the foregoing insurance provision, the Bank may
make such payments to be repayable by the Debtor on demand and any such
payments made by the Bank shall be secured by this Agreement.

the Debtor shall keep the Collateral in good condition and repair according to the
nature and description thereof, and the Bank may, whenever it deems necessary,
either in person or by agent, inspect the Collateral and the reasonable cost of
such inspection shall be paid by the Debtor and secured by this Agreement, the
Bank may make repairs as it deems necessary, and the cost thereof shall be
paid by the Debtor and secured by this Agreement.

the Debtor shall duly pay all taxes, rates, levies, assessments of every nature
which may be lawfully levied, assessed or imposed against or in respect of the
Debtor or the Collateral as and when the same become due and payable.

the Debtor agress that the Bank may, at any time, whether before or after a
default under this General Security Agreement, notify any actount debtor of the
Debtor of the Security Interest, require such account debtor toc make payment to
the Bank, take control of any Proceeds of Collateral and may hold all amounts
received from any account debtor and any Proceeds as part of the Coliaterai and
as security for the Indebtedness.

the Debtor shall notify the Bank promptly of any change in the information set out
in Schedule "A",

The Debtor shall at all times and from time to time do, execute, acknowledge and deliver
or cause to be done, executed, acknowledged or delivered any such further act, deed,
transfer, assignment, assurance, document or instrument as the Bank may reasonably

. require for the better granting, mortgaging, charging, assigning and transferring unto the

Bank the property and assets subjected or intended to be subject to the Security Interest
or which the Debtor may hereafter become bound to mortgage, charge, assign, transfer
or subject to the Security Interest in favour of the Bank and for the better accomplishing
and effectuating of this General Security Agreement and the provisions contained herein
and each and every officer of the Bank is irrevocably appoirted attorney to execute in
the name and on behalf of the Debtor any document or instrument for the said purposes.

# 8.
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4.4

The Debtor shall permit the Bank at any fime, either in person or by agent, to inspect the
Debtor's books and records pertaining to the Collateral. The Debtor shall at all times
upon request by the Bank fumish the Bank with such information conceming the
Collateral and the Debtor's affairs and business as the Bank may reasonably request
including, without limitation, fists of Inventory and Equipment and lists of Accounts
showing the amounts owing upon each Account and securities therefor and copies of all
financial statements, books and accounts, invoices, letters, papers and other documents
in any way evidencing or relating to the Accounts.

The Debtor acknowledges and agrees that, in the event it amalgamates with any other
corporation or corporations, it Is the intention of the parties hereto that the term "Debtor”
when used in this Agreement shall apply to each of the amalgamating corperations and
to the amalgamated corporation, such that the Security Interest granted in this
Agreement:

(a)  shall extend and attach to Coliateral owned by each of the amalgamating
corporations and the amalgamated corporation at the time of amalgamation and
to any Collateral thereafter owned or acquired by the amalgamated corporation.

(b) shall secure the Indebtedness of each of the amalgamating corporations and the
-amaigamated corporation fo the Bank at the time of amalgamation and any
Indebtedness of the amalgamated corporation to the Bank thereafter arising.

ARTICLE5. DEFAULT

5.1

The Debtor shall be in default under this General Security Agreement upon the
occurrence of any one of the following events:

(a)  the non-payment by the Debtor, when due, whether by acceleration or otherwise,
of any of the indebtedness.

(b)  the death or a deciaration of in'oompetehcy by a court of competent jurisdiction
with respect to the Debtor, if an individual.

(c) the failure of the Debtor to observe or perform any covenant, undertaking or
agreement heretofore or hereafter given to the Bank, whether contained in this
Agreement or not.

{(d)  an execution or any other process of the Court becomes. enforceabls against the
Debtor or a distress or an analogous process is levied upon the property of the
Debtor or any part thereof.

(e}« the Debtor becomes insolvent, commits an act of bankruptcy, makes an
assignment in bankruptcy or a bulk sale of its assets, any proceeding for refief as
a debtor or liquidation, re-assignment or winding-up is commenced with respect
to the Debtor or a bankruptcy petition is filed or presented against the Debtor and
is not bona fide opposed by the Debtor.

(f the Debtor ceases to carry on business.



5.2

(g)  the Debtor defaults in the observance or performance of any provision relating to
indebtedness of the Debtor to any creditor other than the Bank and thereby
enables such creditor to demand payment of such indebtedness.

The Bank may in writing waive any breach by the Debtor of any of the provisions
contained in this Agreement or any default by the Debtor in the observance or
performance of any covenant or condition required by the Bank to be observed or
performed by the Debtor; provided that no act or omission by the Bank in the premises
shall extend to or be taken in any manner whatsoever to affect any subsequent breach
or default or the rights resulting therefrom.

ARTICLE 6. REMEDIES OF THE BANK

6.1

6.2

6.3

Upon any default under this General Security Agreement, the Bank may declare any or

- all of the Indebtadness to be immediately due and payable and the Bank may proceed to

realize the sscurity constituted by this Agreement and to enforce its rights by entry or by
the appointment by instrument in writing of a receiver or receivers of all or any part of the
Collateral and such receiver or receivers may be any person or persons, whether an
officer or officers or employee or employees of the Bank or rot, and the Bank may
remove any receiver or receivers so appointed and appoint another or others in his or
their stead; or by proceedings in any court of competent jurisdiction for the appointment
of a receiver or recsivers or for sale of the Collateral or any part thereof; or by any other
action, suit, remedy or proceeding authorized or permitted or by law or by equity; and
may file such proofs of claim and other documents as may be necessary or advisable in
order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relative to the Debtor.

Any such receiver or receivers so appointed shall have power:

(a) to take possession of the Collateral or any part thereof and to carry on the
business of the Debtor.

(b)  to borrow money required for the maintenance, preservation or protection of the
Collateral or any part thereof or the carrying on of the business of the Debtor,

(c) to further charge the Collateral in priority to the Security Interest as security for
money so borrowed. !

(d) to sell, lease or otherwise dispose of the whole or any part of the Coilaterai on
such terms and conditions and in such manner as such receiver or receivers
shall determine.

In exercising any powers any such recelver or receivers shall be deemed to act as agent
or agents for the Debtor and the Bank shall not be responsible for the actions of such
agent or agents.

In addition, the Bank may enter upon and lease or sell the whole or any part or parts of
the Collateral and any such sale may be made under this Agreement by public auction,
by public tender or by private contract, with or without notice, advertising or any other
formality, all of which are waived by the Debtor, and such sale shall be on such terms
and conditions as to credit or otherwise and as to upset or reserve bid or price as to the

-5-



6.4

6.5

Bank in its sole discretion may seem advantageous and such sale may take place
whether or not the Bank has taken possession of such Collateral,

No remedy for the realization of the security of this Agreement or for the enforcement of
the rights of the Bank shall be exclusive of or dependent on any other such remedy, and
any one or more of such remedies may from time to time be exercised independently or
in combination. : .

The term "receiver” as used in this General Security Agreement includes a receiver and
manager.

ARTICLE 7. RIGHTS OF THE BANK

7.1

7.2

7.3

74

All payments made in respect of the Indebtedness and mioney realized from any
securities held therefor may be applied on such part or parts of the Indebtedness as the
Bank may see fit and the Bank shall at all times and from time to time have the right to
change any appropriation of any money received by it and to reapply the same on any
other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any
previous application by whomsoever made.

The Debtor grants to the Bank the right to set off against any and all accounts, credits or
balances maintained by it with the Bank, the aggregate amount of any of the
Indebtedness when the same shall become due and payable whether at maturity, upon
acceleration of maturity thereof or otherwise.

The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals,
extensions, indulgences, releases and discharges to, may take securities from and give
the same and any or all existing securities up to, may abstain from taking securities from
or from perfecting securities of, may accept compositions from, and may otherwise deal
with the Debtor and all other persons and securities as the Bank may see fit.

The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or
any security ‘or any documents or instruments held by the Bank in respect thereof
provided that no such assignment, transfer or delivery shall release the Debtor from any
of the Indebtedness; and thereafter the Bank shall be fully discharged from all
responsibility with respect to the Indebtedness and security, documents and instruments
so assigned, transferred or delivered. Such transferee shall be vested with all powers
and rights of the Bank under such security, documents or instruments but the Bank shall
retain all rights and powers with respect to any such security, documents or instruments
not so assigned, transferred or delivered. The Debtor shall not assign any of its rights or
obligations under this Agreement without the prior written consent of the Bank.

ARTICLE 8. MISCELLANEOUS

8.1

8.2

This General Security Agreement is in addition to all, and not in substitution for or
merged in any, other agreement, security, document or instrument now or hereafter heid
by the Bank or existing at law, in equity or by statute.

Nothing in this Agreement shall obligate the Bank to make any advance or loan or
further advance or loan or to renew any note or extend any time for payment of any

indebtedness of the Debtor to the Bank.

-B-
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

- 8.10

This General Security Agreement shall be binding upon the Debfor and its heirs,
legatees, trustees, executors, administrators, successors and assigns including any
successor by reason of amalgamation of or any other change in the Debtor and shall
enure to the benefit of the Bank successors and assigns.

In construing this General Security Agreement, terms shall have the same meaning as
defined in the PPSA, as. hereinafter defined, unless the context otherwise requires.
Words importing gender shall include all genders. Words importing the singular number
shall include the plural and vice versa.

If one or more of the provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained in this Agreement shall not in any way be affected or impaired
thereby.

The headings in this General Security Agreement are included for convenience of
reference only, and shall not constitute a part of this General Security Agreement for any
other purpose.

Any notice or statement referred to in this’ Agreement may be delivered, sent by
facsimile machine (“fax") or, providing that postal service throughout Canada is fuily
operative, mailed by ordinary prepaid mail to the Debtor at his last address known to the
Bank and the Debtor shall be deemed to have received such notice or statement on the
day of delivery, if delivered on a business day, the business day immediately following
the day of delivery, if delivered on a day other than a business day, on the business day
following transmission, if transmitted by fax, and three (3) business days after mailing, if
mailed.

Where any provision or remedy contained or referred to in this General Security
Agreement is prohibited, modified or altered by the laws of any province or territory of
Canada which governs that aspect of this General Security Agreement and the provision
or remedies may be waived or excluded by the Debtor in whole or in part, the Debtor
waives and excludes such provision fo the fullest extent permissible by law.

in the event the Debtor is a body corporate, it is agreed that The Limitations of Civil
Rights Act of the Province of Saskatchewan, or any provision thereof, shall have no
application to this General Security Agreement or any agreement or instrument renewing
or extending or collateral to this General Security Agreement. in the event that the
Debtor is an agricultural corporation within the meaning of The Saskatchewan Farm
Security Act, the Debtor agrees with the Bank that all of Part IV (other than section 46) of
that Act shall not apply to the Debtor. -

This General Security Agreement shall be governed by and construed in accordance
with the. laws of the Province of Ontario and the federal laws applicable therein, as the
same may be in effect from time fo time including, where applicable, the Personal
Property Security Act of that Province (as amended or substituted, the "PPSA"). For the
purpose of legal proceedings this General Security Agreement shall be deemed to have
been made in the said Province and to be performed there and the courts of that
Province shall have jurisdiction over all disputes which may arise under this General

Security Agreement and the Debtor irrevocably and unconditionally submits to the non-

-7



exclusive jurisdiction of such courts, provided always that nothing in this Agreement
contained shall prevent the Bank from proceeding at its election against the Debtor in
the courts of any other Province, country or jurisdiction.

8.11 ' The Debtor acknowiedges having received a copy of this General Security Agreement.

vegy
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Schedule "A"

Locations of Collateral



S

HSBC @

General Assignment of Book Debts
(For use in all Provinces except Quebec)

TO:  HSBC Bank Canada (the "Bank")

1. The undersigned, 2Source Manufacturing Inc. (the "undersigned"), for valuable
consideration, jointly and severally assigns and transfers to the Bank all debts, claims,
demands, monies and choses in action, (including, without limitation, alf book debts) now
due or acoruing or growing due, or hereafter to become due or accruing or growing due,
or which may become vested in the undersigned alone or the undersigned jointly with
others, whether in connection with the business now carried on by the undersigned, or
any future business or otherwise, or any policy or contract of insurance against loss by
whatever cause to the real or personal property of the undersigned (collectively, the
"Debts"), and also books of account, and documents in any way evidencing or relating
to, .or which may be received as security for or on account of the Debts, and also all
judgments and all mortgages or other securities for payment of the same or any of them,
and also all other rights and benefits which are now or may hereafter become vested in .
the undersigned in respect of the Debts.

2. If the undersigried is a corporation, no change in the name, objects, capital stock or
constitution of the undersigned shall in any way affect the validity or enforceability of this
Assignment, with respect to Debts due or accruing or growing due to the undersigned
before or after any such change, and this Assignment shall extend to all Debts of the
person or corporation who or which assumes the obligations of the undersigned in whole
or in part in whatsoever manner including, without fimitation, by amalgamation with the
undersigned.

3. If the undersigned is a partnership, no change in the name of the undersigned's firm or in
the membership of the undersigned's firm through the death, retirement or introduction of
one or more partriers of otherwise, or by the disposition of the undersigned's business in
whole or in part, shall in any way affect the validity or enforceability of this Assignment,
with respect to Debts due or accruing or growing due to the undersigned before or after
any such change, and this Assignment shall extend to all Debts of the person or
corporation who or which assumes the obligations of the undersigned in whole or in part
in whatsoever manner.

4, The undersigned undertakes to furnish to the Bank at any time on demand a list of all
the debtors of the undarsigned with the amount owing by each and the securities held by’
the undersigned therefor togsther with all information which may assist in the coliection
of the Debts, and the Bank or its authorized agent shall be entitied from time to time to
inspect all books and accounts, letters, invoices, papers and documents in any way
evidencing or relating to the Debts and to make photocopies at the expense of the
undersigned, and for such purposes the Bank shall have access to all premises
occupied by the undersigned.

5. The undersigned covenants that none of the Debts have been assigned to or pledged or
encumbered in favour of any other person, firm or corporation, and agrees not o make
any subsequent assignment of any or all of the Debts without the prior written consent of

KAPOLIVERIAWPDATAWHSBC BANK CANADA\2SOURCE MANUFACTURING INC. (06380B\DOCUMENTS\BORROWER\GEN. ASSIGN. OF
BOOK DEBTS (NOT QUEBEC).DOC
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10.

the Bank thereto.

The present assignment and transfer shall be a continuing security to the Bank for the
payment of all and every present and future indebtedness and liability direct or indirect,
absolute or contingent, mature or not, of the undersigned to the Bank and any ultimate
unpaid balance thereof with interest, and is in addition to all, and not in substitution for or
merged in any, other similar assignment heretofore given to and still held by the Bank
and is taken by the Bank as additional security for the fulfilment of the obligations of the
undersigned to the Bank therein, and shall not operate as a merger of any simple
contract debt or in any way suspend the fulfilment of, or prejudice or affect the rights,
remedies and powers of, the Bank in respect of the said obligations or any securities
held by the Bank for the fulfilment thereof.

The undersigned expressly authorizes the Bank to realize the Debts from time to time in
such manner and at such times as it may in its discretion deem advisable (but shall not
be bound to realize the same unless it sees fit) and to impute or appropriate the
proceeds thereof in its absolute discretion on account of such parts of the said
indebtedness and liability whether secured or unsecured; and such appropriations or
imputations may be changed or varied from time to time at the discretion of the Bank;
and the undersigned acknowledges that the operation of the account or accounts
relating to loans to or indebtedness of the undersigned will involve extra work on the part
of the Bank.and agrees to pay the Bank's charges for the keeping of the said account or
accounts and for receiving, whether directly or through the undersigned, payments on
account of the Debts, and aiso to pay to the Bank its charges for services in collecting,
enforcing or realizing any of the Debts or attempting to do so and sums paid and
expenses incurred in connection therewith, and authorizes the Bank to add such
charges, sums or expenses to the indebtedness of the undersigned and to retain the
same out of monies received by the Bank. :

The Bank may grant extensions, take and give up securities, accept compositions, grant
releases and discharges and generally deal with the Debts in its absolute discretion
without consent of or notice to the undersigned, and may deal with the undersigned,
debtors of the undersigned, sureties and others and with the Debts and other securities
as the Bank may see fit without prejudice to the liability of the undersigned or to the right
of the Bank to hold and realize as security, and the Bank shall not be responsible for any
loss or damage which may occur in consequence of the negligence of any officer, agent
or legal counsel employed in the collection or realization thereof, and the Bank shall not
be liable or accountable for any failure to collect, realize, seli or obtain payment of the
Debts or any part thereof and shall not be.bound to institute proceedings for the purpose
of collecting, realizing or obtaining payment of the same or for the purpose of preserving
any rights of the Bank, the undersigned or any other person, firm or corporation in
respect of the same.

If the améunt of any of the Debts be paid to the undersigned or an agent of the
undersigned, the undersigned agrees that such amount shall be received in trust for the
Bank and the undersigned shall forthwith pay over or cause fo be paid over the same to
the Bank. _

The undersigned undertakes to do such other things and sign such further instruments

as may from time to time be required by the Bank or any officer or successor the'reof to
vest in the Bank the Debts or to collect the same, and hereby constitutes and appoints
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14.
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Dated R df.June 5, 2006.

any branch manager or acting manager of the Bank the true and lawfuil attorney of the
undersigned, irrevocable, with full power of substitution, to do, make and execute all
such assignments, deeds, documents, acts, matters and things as the undersigned has
agreed herein to do, make and execute or as may be required to give effect to this
Assignment or in the exercise of the powers of the Bank hereby conferred, with the right
to use the name of the undersigned whenever and wherever the Bank may deem it to be
necessary or expedient.

In this Assignment, any word importing the singular number shall include the plural, and
without restricting the generality of the foregoing, where there is more than one
undersigned any reference to the undersigned refers to each and every one of the
undersigned, and any word importing a person shall include a corporation, partnership
and any other entity. .

If this Assignment is executed by more than one party, the liability of each of the
undersigned hereunder shall be joint and several with one another, .

' The provisions hereof shall enure to the benefit of the successors and assigns of the

Bank and shall be binding upon the respective hsirs, executors, administrators,
successors and assigns of the undersigned.

The parties hereto confirm that they have expressly required that this Agreement and all
related documents be drawn up in English. Les parties aux présentes reconnaissent
avoir expressement exigé que cette convention et tous les documents qui s'y rapportent
soient rédigés en langue anglais.

of pook debis (not quebec))
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HSBC &»

Postponement Agreement
{with Postponer Corporations)
{with Permitted Payments)

TO: HSBC Bank Canada (the “Bank")

RECITALS

A. 28ource Manufacturing Inc. (the “Debtor") is now or may hereafter become indebted or
liable or further indebted or liable to the undersigned (the “Postponer”) or to
corporations directly or indirectly owned or controlled by the Postponer (coliectively, the
“Postponer Corporations®).

B. The Postponer has agreed to enter into this Agreement in favour of the Bank.

NOW THEREFORE for value received and intending to be legally bound, the undersigned
covenants and agrees as follows:

1. Subject to the provisions of paragraph 5 hereof, any and all present and future
indebtedness, obligations and liabilities of any kind, present or future, direct or indirect,
absolute or contingent, jointly or severally, of the Debtor to the Postponer and to any
Postponer Corporations, whether as principal or surety, together with all expenses
(including legal fees on a full indemnification basis) incurred by the Postponer, its
receiver or agent in the preparation, perfection and enforcement of security or other
agreements held by the Postponer (collectively, the “Postponer Security”) in respect of
such indebtedness, obligations or liabilities and interest thereon, up to the Required
Amount, (collectively, the “Postponer Indebtedness’) is and shall hereafter be subject,
postponed to all indebtedness, obligations and liabilities of any kind, present or future,
direct or indirect, absolute or contingent, jointly or severally, of the Debtor to the Bank,
whether as principal or surety, together with all expenses (including legal fees on a full
indemnification basis) incurred by the Bank, its receiver or agent in the preparation,
perfection and enforcement of security or other agreements held by the Bank in respect
of such indebtedness, obligations or liabilities and interest thereon (collectively, the
“Lender Indebtedness”).

2. In order to effectuate this Agreement:

(@) the Postponer assigns, transfers and makes over to the Bank the Postponer
Indebtedness and agrees to cause all Postponer Corporations which are now or
hereafter become a creditor of the Debtor to assign, transfer and make over to
the Bank any and all Postponer Indebtedness which such Postponer
Corporations may now or hereafter have against the Debtor:

(b) the Postponer subrogates to the Bank and agrees to cause all Postponer

Corporations to subrogate to the Bank all of the rights of the Postponer and all
Postponer Corporations in respect to the Postponer Indebtedness;

RESTRICTED
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(c) the ‘Postponer authorizes the Bank and agrees to cause all Postponer
Corporations to authorize the Bank to collect and receive any dividends or
payments which may be payable to the Postponer or such Postponer
Corporations in the course of any receivership, bankruptcy, liquidation or

. winding-up of the Debtor or upon any realization of any Postponer Security; and

{d) in the event that the amount of the Lender Indebtedness at such time is not paid
in full, the Postponer authorizes the Bank and agrees to cause all Postponer
Corporations to authorize the Bank to apply the amount of the dividends or
payments so collected by the Bank in payment of the balance of the Lender
Indebtedness, with the surplus, if any, to be paid to the Postponer or such
Postponer Corporations.

3. The Postponer shall at all times and from time to time do, execute, acknowledge and
deiiver or cause to be done, executed, acknowledged or delivered all and singular every
such further act, deed, transfer, assignment, assurance, document or instrument as the
Bank may reasonably require for the better accomplishing and effectuating of this
Agreement and the provisions contained herein, including such measures as may be
required to cause Postponer Corporations which now or hereafter hold Postponer
Indebtedness to enter into an agreement similar hereto, and every officer of the Bank
and each of them is irrevocably appointed attorneys or attorney to execute in the name
and on behalf of the Postponer any document or instrument for the said purpose.

4. The Postponér agrées that it will not and agrees to cause all Postpbner Corpdrations not
to take any action to collect the Postponer Indebtedness or to realize upon the Debtor's

assets or any part thereof, as the case may be, without the prior written consent of the
Bank.

5. No Postponer Indebtedness shall be paid or withdrawn without the occurrence of one of
the following events:

(a)  the Bank having provided its prior written consent.

(b) the Bank having indefeasibly received all amounts due and owing in respect of
the Lender Indebtedness.

(c) unless on account of a Permitted Payment.

For the purpose of this section, the term "Permitted Payments” means all payments or
withdrawals on account of Postponer indebtedness representing:

provided that no such payment or withdrawal shall be made:

)] at any time the Debtor is, or that such payment or withdrawal would cause the
Debtor to be, in default of any of its covenants or agreements with the Bank; and

(i) at no time shall the balance of Postponer Indebtedness remaining after such

payment or withdrawal be less than CAD 4,127,786.00 (the “Required
Amount”).

RESTRICTED
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Any payments which may be received by the Postponer or Postponer Corporations from
the Debtor or from any third party on account of or otherwise for the benefit of the Debtor
in contravention of the foregoing shall be received in trust for the Bank and shall be paid
over to the Bank forthwith upon receipt but no such payment shall have the effect of
reducing the Lender indebtedness until the same has been applied in permanent
reduction of the Lender Indebtedness.

6. Except with the prior written consent of the Bank, the Postponer shall not assign and will
cause any Postponer Corporation not to assign Postponer Indebtedness or any part
thereof to any other party or ask for or obtain any negotiable paper or other evidence of
the same.

7. If the Debtor is a corporation, no change in the name, objects, capital stock or
constitution of the Debtor shall in any way affect the obligations of the Postponer with
respect to transactions occurring before or after any such change, and this Agreement
shall extend to all debts and liabilities to the Postponer of the person or corporation who
or which assumes the obligations of the Debtor in whole or in part in whatsoever manner
including, without limitation, by amalgamation with the Debtor.

8. This Agreement shall be binding upon the Postponer and its heirs, executors,
administrators, successors and assugns including any successor by reason of
amalgamat:on of or any other change in the Postponer and shall enure to the beneﬂt of

he . 5

The Bank may assign, transfer and deliver to any transferee any of the
Lender lndebtedness or any security, documents or instruments held by the Bank in
respect thersof provided that no such assignment, transfer or delivery shall release the
Postponer from the covenants and agreements herein contained; and thereafter the
Bank shall be fully discharged from all responsibility with respect to the Lender
Indebtedness and security, documents and instruments so assigned, transferred or
delivered. Such transferee shall be vested with all powers and rights of the Bank under
such security, documents or instruments but the Bank shall retain all rights and powers
with respect to any such security, documents or instruments not so assigned, transferred
or delivered.

9. This Agreement is in addition to all, and not in substitution for or merged in any, other
agreement, security, document and instrument now or hereafter held by the Bank.

10.  This Agreement shall be construed in accordance with and be governed by the laws of
the Province of Ontario and the federal laws applicable therein and for the purpose of
legal proceedings this Agreement shall be deemed fo have been made in the said
jurisdiction and to be performed there and the courts of that jurisdiction shall have
jurisdiction over all disputes which may arise under this Agreement and the Postponer
irrevocably and unconditionally submits to the non-exclusive jurisdiction of such courts,
provided always that nothing herein contained shall prevent the Bank from proceeding at
its election against the Postponer in the courts of any other province, state, country or
jurisdiction,

RESTRICTED
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If one or more of the provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceabiiity of the remaining
provisions shall not in any way be affected or impaired thereby.

Any notice or statement referred to in this Agreement may be delivered, transmitted by
facsimile machine (“fax”) or, providing that postal service throughout Canada is fully
operative, mailed by ordinary prepaid mail to the Postponer at the address of the
Postponer as shown on the books of the Bank and the Postponer shall be deemed to
have received such notice or statement on the day of delivery, if delivered on a business
day, the business day immediately following the day of delivery, if delivered on a day
other than a business day, on the business day following transmission, if transmitted by
fax, or three (3) business days after mailing, if mailed.

Words importing the singular include the plural and vice versa; and words importing
gender shall include all genders.

It is the express wish of the parties that this Agreement and any related documents be
drawn up and executed in English. |l est la volonté expresse des Parties que cette
convention et tous les documents s'y rattachant soient rédigés et signés en angiais.

| kkf\-\
Dated as oﬁ&‘ A G‘Z,L , 2014,

2006905 ONTARIOING.

: Kobert K. Glegg
CEO Chairman —e== ’

Address:

62 Belair Drive
Oakville, Ontario
L6J 7N1

RESTRICTED



TO: HSBC Bank Canada (the “Bank”)

ACKNOWLEDGEMENT

The undersigned acknowledges receipt of notice in writing of the assignment contained in the
foregoing Agreement and agrees to the terms thereof and agrees not to be a party to any
negotiable paper representing the indebtedness thereby assigned and not to make any payment
to the Pos oner or to any Postponer Corporation except as therein provided.

Dated as /\.A 7—2,- 2014.

2SOURCE MA TUR GINC

Nam RoberYGlegg
Title: President& S \

RESTRICTED



Resolution Authorizing
Postponement Agreement

Resolution of Directors of
2006905 Ontario Inc.
(the “Corporation”)

RECITALS

A.

The Corporation has business relations with 2Source Manufacturing inc. (the “Debtor”),
and the directors of the Corporation are of the opinion that it is in the interest of the
Corporation to enter into a postponement agreement with HSBC Bank Canada (the
“Bank”) with respect to the indebtedness of the Debtor to the Corporation.

RESOLVED THAT:

1.

The Corporation enter into, execute and deliver to the Bank a postponement agreement
relating to the present and future indebtedness and liability of the Debtor to the
Corporation, substantially in the form and containing the terms and conditions of the
draft document presented to the directors of the Corporation, subject to such alterations,
amendments or additions to which any officer or director of the Corporation may agree.

The execution by any officer or director of the Corporation of the said postponement
agreement shall be conclusive proof of histher agreement to any amendments or
additions incorporated therein.

Any officer or director of the Corporation be and each of them is authorized to execute
and deliver the said postponement agreement on behalf of the Corporation and each
director and officer of the Corporation is authorized to execute all such other documents
and writings and do such acts and things as may be necessary for fulfiling the
Carporation’s obligations under the said postponement agreement.

The undersigned, being the CEO Chairman of 2006905 Ontario Inc. (the "Corporation”),
certifies that:

1.

The foregoing is a true and complete copy of a resolution duly enacted by the board of
directors of the Corporation, in accordance with the by-laws of the Corporation and all
applicable statutes, and that the said resolution remains in full force and effect
unamended on the date of this resolution.
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2. The postponement agreement delivered to HSBC Bank Canada with this resolution is in the
form of the draft postponement agreement referred to in the said resolution and has
been duly and properly executed by the proper officers of the Corporation under its
corporate seal pursuant to the said resolution.

-
Dated as of ] Uhh 22— 2014,
Name: Robert K. Glegg
Title: CEO Chairman -

RESTRICTED



APPENDIX “I”
Interim Statement of Receipts and Disbursements
for the period January 23 to March 17, 2017



2Source Manufacturing Inc.
Interim Statement of Receipts and Disbursements
For the Period January 23, 2017 to March 17, 2017

Receipts
Sale of inventory

Collection of accounts receivable
Deposit re: Chai Offer
Receiver's Certificates

HST Collected

Miscellaneous Refunds

Disbursements

Independent contractor services
Rent

Insurance

IT services

Legal fees

Sales taxes paid
Operating expenses
Payroll services
Mail redirection
Bank charges

Filing fees

Net surplus of receipts less disbursements

278,807
278,111
250,000
70,000
5,808
653
883,378

98,693
33,053
26,285
23,575
22,635
12,264
9,013
1,897
251
151
70

227,888

655,490



APPENDIX “J”
Affidavit of Hartley Bricks of Deloitte Restructuring Inc.
sworn March 8, 2017



Court File No. CV-17-11672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{(Commercial List)

BETWEEN:
HSBC BANK CANADA
Applicant
- and -
2SOURCE MANUFACTURING INC.
Respondent

AFFIDAVIT OF HARTLEY M. BRICKS
(Sworn March 8, 2017)

i, Hartley M. Bricks of the City of Toronio, in the Province of Ontario,
MAKE OATH AND SAY: ' :

1. I am a Senior Vice-President of Deloitte Restructuring Inc., the court appointed
receiver (the "Receiver’) of the assets, undertakings and properties of 2Source
Manufacturing Inc. (“2Source”). As such, | have personal knowledge of the matters to

which | hereinafter refer.

2. Attached hereto as Exhibit “A” is a summary of the accounts issued by the
Receiver of 2Source for services rendered during the period up to February 28, 2017
(the “Period”).

3. Attached hereto as Exhibit “B” are true copies of the accounts of the Receiver
with respect to 2Source for the Period, including a detailed description of the activities,
number of hours worked, applicable hourly rates, and totals. The Receiver's average
hourly rate charged over the Period is approximately $298. | confirm that these
accounts accurately reflect the services provided by the Receiver in this proceeding for

the Period.
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4, Based on my review of the accounts referred to herein and my personal
know!edge of this matter, the accounts referred to herein represent a fair and accurate
description of the services provided and the amounts charged by the Receiver.

5. | swear this affidavit in support of the Receiver's Motion for, among other things,
approval of its fees and disbursements and for no other or improper purpose.

SWORN before me at the City of

HARTLI{E}IVI. BRICKS

\Comm&ib\ner%rg aking Affidavits

‘m'fﬂwms.mrzmmw oz,

fordao
mmvmﬂ”’”'

Expires June 3,201,




Invoice Date

15-Feb-17
8-Mar-17

“his fs Exhibit 2 A . ik

st snrer

in the Affidavit of Adeyd ic_,:‘ hfn’g s,
Sworn hefore me this ~— _dayal

Meveh. -

Exhibit “A” T
& Conunissioner, ate.,
Summary of Invoices Issued by the Receiver for an
2Source Manufacturing Inc. mmw:ﬁ: g?mowt'm’ '
fmﬂmmmm.
insoivency Trusteo,
Expires Juns 3, 201,
Tnvoice Period Amount of Invoice

e (including HST)

January 11 to 31, 2017 107,080.78

February 1 to 28, 2017 186,539.46

$ 29362024




Deloitte.

Privileged and Confidential

2Source Manufacturing Inc.

c/o Deloitte Restructuring Inc., Receiver
Bay Adelaide Centre

22 Adelaide Street West, Suite 200
Toronto, ON M5H QA2

Invoice #1

Date: i
Invoice No: -
Client/Mandate No:
Billing Partner:

HST Registrétion No:

a‘?‘ B

Del%hﬁe L].gm
Ba y"Ac?e?"Ué’“é’ast
22 RGOS PENest S
Suite 200-- «.,&ﬁ/ —
Torérto ON-MEHBAG - -~
Canada =

AnnaKoronoos, a Com
Tel: 416-601-6158fovinca of o',','g'iﬁ'(‘,’"" heta,

- 416-601" it6 Restructuri
~ Fax 416 E.301 insolvicy nglng.,
www.deloitte.ca ExpiresJune 3, 2019, &

February 15, 2017
4273809
752920-1000341
Paul Casey

133245290

For professional services rendered by Deloitte Restructuring Inc. as Court-appointed Receiver of
2Source Manufacturing Inc. for the period to January 31, 2017. :

Hours

Date Professional Description

1/11/2017 | Casey, Paul Meeting with S. Wayland and B. Pettit on to discuss 1.0
the status of the Company and appointment of
receiver.

1/11/2017 | Bricks, Hartley | Attend at HSBC with S. Wayland and B. Pettit to 1.0
discuss 2Source and appointment of recejver.

1/18/2017 | Leung, Warren | Review of 2Source affidavit, discussions with P. 2.0

: Casey and H. Bricks.

1/19/2017 | Casey, Paul Review draft affidavit and form of order; telephone 1.0
conversation with S. Wayland; meeting H. Bricks;
emails.

1/19/2017 | Bricks, Hartley | Review of draft affidavit and draft order and 1.0
provide comments to Dentons. -

1/19/2017 | Leung, Warren | Engagement management in preparation for 1.5
appolntment, review of revised Affidavit.

1/19/2017 | Faria, Cecilia Set up new webpage for 2Source on Insolvency 0.5

' website.

1/20/2017 | Casey, Paul Review draft order and comments to H. Bricks, 0.5
counsel; execute consent.

1/20/2017 | Bricks, Hartley | Review of draft order, disc. with W. Leung; disc. 1.0
with J. Salmas re motion materials and timing;
correspondence with Dentons re filing matters.

1/20/2017 | Leung, Warren | Review of application materials and disc. comments | 1.0
with H. Bricks

- 1/20/2017 | Youn, John Taking possession and engagement checklist 1.0
: review,




28ource Manufacturing Inc.

Invoice No. 1
Page 2 of 7

Date

Professional

Description

Hours

1/22/2017

Casey, Paul

Emails regarding responses from R. Glegg counsel.

0.2

1/23/2017

Casey, Paul

Meetings with H. Bricks and team regarding
planning; review issued and entered Court Order;
emails regarding first day; telephone conversation
H. Bricks and team; discussion with D. Wiebe of
Dentons. ’

1.0

1/23/2017

Bricks, Hartley

Review of draft materials; attend at court and
discuss order with J. Salmas of Bennett Jones;
receivership planning meeting with team; attend at
premises, meeting with R. Glegg, meeting with
senior management team; tour of premises;
meeting with employees; email update to S.
Wayland.

6.5

1/23/2017

Leung, Warren

Attend Court regarding Receivership Order;
attendance onsite; meeting with senior
management regarding receivership plan, take
possession and secure premises, respond to
vendors, team meeting regarding planning,
coordination with IT systems backup.

7.0

1/23/2017

Haghiri, Julie

Attend at Company premises; meeting with
management regarding receivership process;
Internal discussions in respect of same and
receivership plan; file administration.

4.5

1/23/2017

Youn, John

Attend at Company; meeting with management;
taking possession meeting and activities.

4.5

1/23/2017

Brown, Rose

Estate and trust banking administration; set up
estate on Ascend; upload documents for website
posting; with C. Faria with set up of website and
URL, prepare letters for opening of HSBC Trust
bank Account and liaison with bank.

1.6

1/23/2017

Faria, Cecilia

Set up receivership web page.

0.3

1/24/2017

Bricks, Hartley

Attendance at company; review correspondence
from R. Glegg and forward to counsel; meeting
with senlor management to discuss sale process
and interested parties; call with O. Ghafur to set up
meeting; discussion with S. Wayland regarding
funding; prepare invoice for receivership advances;
discussion with 1. Kirby regarding Service Star
litigation and email regarding same; respond to R.
Glegg regarding email usage.

8.0

1/24/2017

lLeung, Warren

Attendance onsite; meeting with senior
management regarding sales process; respond to’
vendors and former employees; draft employment
contracts; team meeting to discuss receivership
plan; review emails to customers; review notice of
receiver and supporting financial information;
coordinate IT systems backup; coordinate ROE and
T4s issuance; discussions with landlord regarding
occupancy.

8.5




2Source Manufacturing Inc.

invoice No. 1
Page 3 of 7

Date

Professional

Description

Hours

1/24/2017

Casey,Brian

Onsite data collection and’interview with IT
personnel.

4.0

1/24/2017

Haghiri, Julie

Review payroll documents; responding to emails
from professionals regarding ROE and T4s; update
company website and volcemail; prepare
information request list for CFO; meeting with CFO
In respect of same; prepare receivership cost
analysis for the bank; review Company Balance
Sheet; review Accounts Payable report; review
asset appraisal reports; internal update meeting;
follow up on insurance documents; draft and
prepare insurance letter; review documents
regarding Corporate Tax; review property lease
agreement; conversation with CFO regarding Utility
default notice. :

8.8

1/24/2017

Wang, Jesica

Preliminary research on 2Source and preparation
for kick off meeting, '

0.7

1/24/2017

Brown, Rose

Lialson with Bank regarding account opening and
wire instructions.

0.5

1/24/2017

Youn, John

Physical inspection of fixed assets, creating fixed-
asset listing.

- 8.0

1/25/2017

Casey, Paul

Emails H. Bricks regarding status, reporting;
telephone conversation with W. Leung regarding
post-receivership sales; product liability insurance.

0.8

1/25/2017

Bricks, Hartley'

Attendance at Company, discussion with O. Ghafur
and J. Wang and meeting with Senior Management
regarding company background and materials for
sale document; further discussion with O. Ghafur
regarding strategy; discussion with S. Wayland
regarding FX contracts, discussion with Shan
regarding same and respond to S. Wayland;
correspondence with R. Glegg regarding access to
2Source email account; discussion with J. Salmas
regarding R. Glegg correspondence.

6.5

1/25/2017

Leung, Warren

Attendance onsite; meeting with senior

management regarding work In progress; respond

to vendors and former employees; team
supervision; review notlice of receiver; call to
Insurance broker; calls with customers; coordinate
preparation of T4s and ROEs.

6.5

1/25/2017

Ghafur,
Mohammed

CF portion of mandate kick off; meeting with
Management and facility tour.

5.0

1/25/2017

Casey, Brian

IT backup and support.

2.0

1/25/2017

Wang, Jesica

Kick-off meeting with Management Team;
conference room meeting and plant tour.

6.0




2Source Manufacturing Inc.

{nvoice No. 1
Page 4 of 7

Date

Professional

Description

Mours

1/25/2017

Haghiri, Julie

Email correspondence with Bell regarding
outstanding amount and termination; draft letter to
Bell regarding receivership; prepare notices to
utility companies and email correspondence in
respect of same; draft notice and email insurance
company; phone conversation with A. Mak of Hub
International in respect of same; draft letter to CRA
regarding new GST account; review insurance
documents; draft and prepare Form 87 and
finalized the list of creditors; internal discussions in
respect of same.

9.0

1/25/2017

Youn, John

Inventory planning, supervision, walkthrough,
audit, and count; disc. with C. King re machinery &
equipment; prepare contractor letters; respond to
questions from former employees re outstanding
payroll.

10.0

1/25/2017

Brown, Rose

Banking and prepare empl-_byee labels for mailing.

1.0

1/26/2017

Casey, Paul

Review Recelver's S, 245/246 Report; telephone
conversation with Crosbie and H. Bricks.

0.6

1/26/2017

Bricks, Hartley

Prepare correspondence to HSBC regarding
operating expense funding; review of s. 245 report,

1.2

1/26/2017

Leung, Warren

Attendance onsite; meeting with senior
management regarding work in progress and asset
realization estimates; respond to vendors and
former employees; team supervision; review notice
of receiver; call to insurance broker; calls with
customers; coordinate preparation of T4s and
ROEs,

7.0

1/26/2017

Ghafur,
Mohammed

Inquiry return of calls; develop CIM structure.

4.0

1/26/2017

Casey, Brian

On ‘site IT backup and support.

8.0

1/26/2017

Wang, Jesica

Review of purchaser buyer list and prepare CIM,

2.5

1/26/2017

Haghirt, Julie

Review bank accounts and emall correspondence
with CFO in respect of same; draft notices to
secured creditors as per PPSA; emall
correspondence with professionals in respect of
same; file administration; review environmental
claim documents; email correspondence with
creditors; draft and prepare WEPPA letter and
documents; review lease agreements.

8.0

1/26/2017

Youn, John

Inventory count coordination and supervision.

11.0

1/26/2017

Brown, Rose

Prepare wire instructions sheet and review AP
creditor listing and prepare labels; prepare Re-
direction correspondence to Canada Post.

1.3

1/27/2017

Bryk, Adam

QA review of receiver’s notice.

0.4

1/27/2017

Bricks, Hartley

Meeting with R. Glegg to discuss litigation status
and unwinding of FX contract; prepare
correspondence to R. Glegg regarding unwinding of
FX contracts; prepare update for HSBC.

5.9

4
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Date

Professional

Description

Hours

1/27/2017

Leung, Warren

Prepare update for Bank; call to insurance broker,
calls with customers, coordinate preparation of T4s
and ROEs.

2.0

1/27/2017

Ghafur,
Mohammed

CIS drafting and review and discussion of asset
schedule summaries.

3.0

1/27/2017

Casey, Brian

Discovery support, backup; verification.

3.0

1/27/2017

Wang, Jesica

Internal CF meeting.

2.0

1/27/2017

Haghiri, Julie

File administration; phone correspondence with
utility companies; continue work on WEPPA
documents; attend meeting with HR team ; work
with CFO on vacation accrual; review source
deduction documents; correspondence with GT
Global regarding lease agreements for
telecommunication and software; reviewed T4
document,

8.0

172772017

Youn, John

Inventory count supervision and audit; prepare
equipment listing, A/R collection discussion with
Amy; payroll preparation and coordination with
Amy,

11.5

1/27/2017

Brown, Rose

Contact HSBC to confirm wire received; prepare
creditor lists for importing into Ascend; mailing of
Notices; copy documents and prepare labels AP and
Employee, stuff envelopes and take to mail room;
prepare letter and documents for re-direction
notices; prepare deposit and take to the bank.

3.5

1/30/2017

Casey, Paul

Review emalls from H. Bricks regarding various.

0.1

1/30/2017

Bricks, Hartley

Correspondence with S. Wayland regarding
funding; litigation’ unwinding of FX contracts;
conference call with D. Wiebe and J. Saimas
regarding UTAS litigation; draft Confidentiaiity
Agreement; request for Offers and Offer Form and
Terms and Conditions of Sale.

7.2

1/30/2017

Leung, Warren

Attendance onsite; meeting with senior
management regarding work in progress; respond
to vendors and former employees; team
supervision; call with T. Wallace and review of
ROEs and T4s.

4.5

1/30/2017

Ghafur,
Mohammed

Prepare CIS and interested party listing.

6.0

1/30/2017

Wang, Jesica

Drafting and correspondence with Management on
CIS, correspondence with Deloitte team.

5.0
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Date

Professional

Description

Hours

1/30/2017

Haghiri, Julie

Review and respond to several emails from
professionals; discussions regarding share
Issuance; continue work on WEPPA documents;
follow-up with HSBC regarding safety deposit box;
review documents related EH Insurance; continue
work on secured creditors notices and discussions
with professionals in respect of same; review and
respond to several email correspondences from
venders,

8.2

1/30/2017

Rekhi,
Maninder

Research on interested pai_'ty listing.

1.0

1/30/2017

Jha, Amit

Research on interested pa;’ty listing.

4.0

1/30/2017

Brown, Rose

Update Website with Notice and Statement of
Receiver; set up bank account in Ascend and input
deposits/wires received, arrange courier pickup
and delivery for cheque held in Quebec; prepare
expense/contract workers cheques, general
administration,

3.5

1/30/2017

Youn, John

Prepare ROEs, inventory count and supérvislon,
collection of laptops and cellphones of former
employees and inventory same.

9.0

1/31/2017

Bricks, Hartley

. Prepare sale documents; discussion with O, Ghafur

regarding sale process; discussion with W, Leung
regarding sale process; preépare correspondence to
J. Salmas with Sale Process documents.

4.5

1/31/2017

Leung, Warren

Attendance onsite; respond to vendors and former
employees, team supervision; call with T. Wallace
and review and mailing of ROEs and T4s, prepare
estimated realization analysis; coordinate CRA
payroll audit.

5.0

1/31/2017

Ghafur,
Mohammed

Prepare CIS; discussion with H. Bricks regarding
sale process; review of interested purchaser listing. -

6.0

1/31/2017

Casey, Brian

Project meetings, meetings; data QC; support.

0.5

1/31/2017

Wang, Jesica

Reviewing interested purchaser list, prepare CIS

6.5

1/31/2017

Haghiri, Julie

Review insurance documents and several
discussions with the broker in respect of same;
continue work on WEPPA; responding to emails
from venders; review GST/HST filing documents;
flle administration.

8.0

1/31/2017

Rekhi,
Maninder

Research on interested party listing.

0.5

1/31/2017

Kukkal, Jasbir

Research on interested party listing.

2.5

1/31/2017

Youn, John

Prepare ROEs, accumulate photographs of assets
for sale process; prepare PPE listing for sale
ptocess; inventory count review.

11.0

1/31/2017

Brown, Rose

Trust banking administration; disbursement
cheques and take request to Canada Post for
regarding direction of mail.

1.9




Deloitte.

Privileged and Confidential

2Source Manufacturing Inc.

¢/o Deloltte Restructuring Inc., Receiver
Bay Adelaide Centre

22 Adelaide Street West, Suite 200
Toronto ON MSH 0A9

Invoice #2

Deloitte LLP

Bay Adelaide Centre

22 Adelaide Street West, Sulte 200
Toronto ON M5H 0AS

Tel: 416-601-6150
Fax: 416-601-6151
www.deloltte.ca

Date: March 8, 2016
Invoice No: 4292291
Client/Mandate No:  752920/1000341
Billing Partner: Paul Casey

HST Reglstr_éltlon No: 133245290

‘For professional services rendered by Deloitte Restructuring Inc. as Court-appointed Receiver of
2Source Manufacturing Inc. for the period to February 28, 2017.

Date Professional

Description

Hours

2/1/2017 | Bricks, Hartley

Review of CIS and discussion comments with O. Ghafur;
carrespondence with R. Glegg regarding litigation and J.
Salmas regarding same.

3.5

2/1/2017 Ghafur, Ovais

Research on Potential Purch'asers and CIS preparation.

8.0

2/1/2017 Leung, Warren

Attendance onsite; respond to vendors and former
employees, team supervision, prepare estimated
realization analysis. :

4.0

2/1/2017 Haghiri, Golnaz

Work on items regarding ongolng operation cost;
continue work on WEPPA; review D&O policies and
Internal discussions in respect of same; respond to
several Inquiries from venders and employees; work on
vacation accrual; file administration; work on matters
related to secured creditors.

8.0

2/1/2017 Wang, Jesica

Drafting and processing changes to the CIS.

5.0

2/1/2017 Youn, John

Inventory taking supervision; coordination with 2Source
employees and Deloitte Corporate Finance team for CIS
dellverables; HBSC update memo (inventory section);
storing 2Source's books of record with Amy and Simar;
RRSP; AIDC customer notice of recelver letter verification
(AR Letter).

10.0

2/1/2017 Brown, Rose

Estate banking; cheques and deposit; prepare letter;
follow up with bank.

2.5

2/2/2017 Casey, Paul

Emails regarding UTAS litigation.

0.1

2/2/2017 Bricks, Hartley

Attendance at company for meeting with senior
management to discuss CIS and sale process;
correspondence concerning UTAS litigation.

6.0

Remittance information on last page

" Accounts shall be due and payable when rendered. Interest shall be calculated at a simple daily rate of

0.0493% (equivalent to 18% per annum). Interest shall be charged and payable at this rate on any part of
an account which remalns unpaid from thirty (30) days after the invoice date to the date on which the entire

account Is paid.
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Date

Professional

Description

Hours

2/2/2017

Ghafur, Ovais

Research on Potential Purchasers and CIS preparation.

9.0

2/2/2017

Leung, Warren

Attendance onsite; respond to vendors and former
employees, calls with customers, team supervision.

3.0

2/2/2017

Wang, Jesica

Meeting on site with former 2Source senior management
to review and revise CIS package

8.3

2/2/2017

Haghirt, Golnaz

Finalize WEPPA packages; several discussions with
Service Canada In respect of same; review and respond
to emalls from professionals.

4.0

2/2/2017

Youn, John

Inventory supervision; coordination with 2Source
employees and Deloltte Corparate Finance team for CIS
deliverables; HSBC update memo regarding Inventory
sectlon; storing 2Sources' books of record with Amy and
Simar; RRSP; AIDC customer notice of receiver letter
verlification,

10.0

2/2/2017

Brown, Rose

Estate banking administration; prepare disbursement
cheques, review wire and input into Ascend. Deposit US
bank draft, )

2.5

2/3/2017

Bricks, Hartley

Prepare estimated realizations analysis; discussion with
W. Leung regarding status of various matters; discussion
with J. Haghiri regarding Insurance; discussion with O.
Ghafur regarding data room; correspondence with R.
Clegg regarding litigation and D&O insurance.

4,0

2/3/2017

Ghafur, Ovais

Research on Potential Purchasers and CIS preparation.

5.0

2/3/2017

Leung, Warren

Respond to vendors and former employees, calls with
customers, team supervision, review of WEPPA
appiications.

2.5

2/3/2017

Haghiri, Golnaz

Flle administration; review and revise WEPPA for eligible
employee; responding to Inquiries from venders and
employees; several discussions regarding D&O insurance;
work on RRSP and discussions with related parties In
respect of same.

8.0

2/3/2017

Wang, Jesica

CIS preparation.

6.5

2/3/2017

Youn, John

ROE adjustments and coordinate with Amy and Tamara
for amended returns; respond to former employee
questions; inventory supervision; laptop collection and
update listing; authorize and restrict access to 2Source;
physical assets count; prepare raw material listing for
Deloitte Corporate Finance team.

9.0

2/3/2017

Brown, Rose

Prepare Affidavit of Mailing and have signed and save on
Q Drive; review online banking report of any new deposit;
prepare deposit and take to the bank.

1.1

2/4/2017

Wang, Jesica

Engagement management; virtual data site
communication,

i.5

2/6/2017

Casey, Paul

Discussion with H. Bricks re status; email regarding CIS
documents.

0.1

2/6/2017

Bricks, Hartley

Review and provide comments on CIS; discussion with J.
Salmas regarding comments on documents and review of
same; finalize Request for Offer documents; discussion
with F. Haydar of Elliott Machinery regarding assets to be
included in sale process; review of Teaser document and
send comments to O. Ghafur.

5.0

2/6/2017

Ghafur, Ovais

Prepare CIS and Purchaser List.

6.0

2/6/2017

Leung, Warren

Attendance onslte; respond to vendors and former
employees, calls with customers, team supervision.

3.5

2/6/2017

Koroneos, Anna

Discussion with Teresa of CRA on HST audit; emall to
team to coordinate audit,

0.2

2
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Date

Professional

Description

Hours

2/6/2017

Haghirl, Goinaz

Finalize amendments on letters and prepare WEPPA
packages; internal discussions in respect of same;
phone conversation with secured creditor and review
emails in respect of same; phone conversation with CRA
regarding audit; several email correspondence with CFO
in respect of same; respond to emalls from employees.

6.3

2/6/2017

Wang, Jesica

Finalize CIS changes and inventory listing and
machinery & equipment changes, finalize Teaser and
process changes.

6.0

2/6/2017

Youn, John

WEPPA; ROE question clarification with former
employees; supervision; collection of former employee
phone numbers and laptops.

8.0

2/6/2017

Brown, Rose

Trust banking administration; disbursement cheques;
AP and contract workers.

1.5

2/7/2017

Bricks, Hartley

Finallze Request for Offer dbcuments and forward to O.
Ghafur and J. Wang for posting on virtual data room

4.0

2/7/2017

Ghafur, Ovais

CIM and Teaser finalization. Data room design and
review of all documents to be posted to data room.

8.0

2/7/2017

Leung, Warren

Review WEPPA packages; review amended ROEs, call
with CRA regarding employee complaint; audit team
supervision. :

2.0

2/7/2017

Wang, Jesica

Finalize CIS Appendices; Internal coordination and
Reviewing IT Equipment Appendix.

6.8

2/7/2017

Haghiri, Golnaz

Review emails regarding document retention; review
contracts In respect of same; respond to vender
inquiries. Internal discussion regarding equipment
listing.

3.5

2/7/2017

Youn, John

Former employee ROE discrepancy correspondence;
Gerdau scarp pick up arrangement and supervision;
Cisco IT equipment lease vs. owned identification;
correspond with Deloltte Corporate Finance team re
asset listing questions; WEPPA package; Iron Mountain
document filing.

8.0

2/8/2017

Bricks, Hartley

Telephone calls to various liguidators and follow up
correspondence with Teaser document and
Confidentially Agreement; discusslon with O. Ghafur
regarding CIS and sale process.

4.2

2/8/2017

Ghafur, Ovals

Contact interested partles, provide Teaser and NDA and
respond to inquities and questions.

9.0

2/8/2017

Leung, Warren

Attendance onsite; respond to vendors and former
employees; calls with customers; team supervision,

2.0

2/8/2017

Wang, Jesica

Data site management, executing NDAs, CIS and
internal discussions on next steps and marketing
efforts.

4.0

2/8/2017

Haghitl, Golnaz

Respond to Inquiries from venders and employees; draft
email to counsel regarding secured creditors.

1.1

2/8/2017

Youn, John

Avlation report; meeting with management; contacting
Purelife; notice of receivership; Ford E25; Gerdau
supervision; former employee ROE Issue
correspondence; Inventory question and
correspondence with Deloitte Corporate Finance team;
supervision of former 2Source employees.

8.0

2/8/2017

Brown, Rose

Trust banking administration; review account; input
wire; prepare and deliver deposit to bank.

1.3
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Date

Professional

Description

Hours

2/9/2017

Bricks, Hartley

Review of correspondence from R. Glegg and forward to
Dentons; correspondence to Dentons regarding
accounts receivable; prepare correspondence to HSBC
regarding sale process; review and execute CAs.

1.5

2/9/2017

Ghafur, Ovals

Contact interested parties, provide Teaser and NDA and
respond to inquiries and questions.

8.0

2/9/2017

Leung, Warren

Respond to vendors and former employees, calls with
customers, team supervision.

1.5

2/9/2017

Haghirl, Golnaz

Client site visit; attend meeting with CRA; complle and
gather documents and information requested by CRA;
respond to several inquirlies from venders; meeting with
CFO regarding audit documents; meeting with E. Dean
regarding several venders and document retention;
review counsel's opinion regarding priority and validity
of secured lenders,

8.1

2/9/2017

Wang, Jesica

Marketing process: Coordinating on-site inspections by
liquidators and strategic buyers, adding parties to the
data slte, sharing counter executed CIS and NDA.

5.0

2/9/2017

Brown, Rose

Trust banking administration; disbursement cheques;
check wires.

1.5

2/10/2017

Bricks, Hartley

Discussion with J. Salmas regarding various Issues;
discussion with O. Ghafur regarding status of sales
process; respond to inquiries from liguidators.

2.2

2/10/2017

Leung, Warren

Attendance Onsite: respond to vendors and former
employees; calls with customers; team supervision.

2.5

2/10/2017

Ghafur, Ovais

Responding to inquiries and correspondence with
interested parties.

1.5

2/10/2017

Casey, Brian

Data consolidation.

1.0

2/13/2017

Casey, Paul

Meeting with H. Bricks regarding RFP process; emalls;
account correspondence.

0.8

2/13/2017

Bricks, Hartley

Discussion with P, Casey regarding status and Request
for Offer process; review and execute CA from a
liquidator; correspondence with O. Ghafur regarding
status.

1.0

2/13/2017

Ghafur, Ovais

Calls to buyers and responding to questions.

3.0

2/13/2017

Leung, Warren

On-site Attendance: Team supervision; correspondence
with liguidators on-site, calls with customers and
vendors.

3.0

2/13/2017

Haghirl, Golnaz

Respond to employee inquiries; work on WEPP
applications and phone correspondence with Service
Canada In respect of same; emall correspondence with
HR regarding shift premiums; emall correspondence
with secured creditor; Internal discussion regarding
several matters; email correspondence with counsel
regarding security registration.

4.5

2/13/2017

Wang, Jesica

Coordinate and attend on site tour with an interested
party.

4.0

2/13/2017

Youn, John

Inventory listing supervision; asset listing audit; Iron
Mountain document filing; corresponding with former
employee questions relation to ROE, T4 and WEPPA;
2Source payroll; coordination with vending machine
sales manager for pick up; coordination with scrap
purchaser to schedule for pick up; Ford vehicle
ownershlp and O/S balance clarification with Shan and
Simar; ROE amendments and meeting with
management for next week staffing.

8.0
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2/13/2017 Brown, Rose Trust banking administration. 0.9

2/14/2017 Casey, Paul Meeting with H. Bricks to discuss ELV. 1.0

2/14/2017 Bricks, Hartley Discuss estimate liquidation value analysis with P. 5.5
Casey, update and forward to HSBC; correspondence
concerning A/R and collections; correspondence with
insurance counsel.

2/14/2017 Leung, Warren On-site Attendance: liaise onsite inspection from 3.5
liquidator and landlord; calls with customers and
vendors regarding recelvership; team supervision.

2/14/2017 Ghafur, Ovals Calls toffrom Interested parties and respond to 3.0
questions. )

2/14/2017 Wang, Jesica Coordinate and attend an onsite tour time with an 2.0
Interested party. .

2/14/2017 Haghiri, Golnaz Respond to employee inquiries; work on WEPP 1.1
applications and organize RTS mail.

2/14/2017 Youn, John ROE adjustments; inventory supervision; 3.0
correspondence with Deloltte Corporate Finance team.

2/14/2017 Brown, Rose Trust banking administration. 0.3

2/15/2017 Bricks, Hartley Discussion with Ovais regarding status; correspondence 1.8
with S. Wayland regarding extenslon of offer deadline;
discussion with liquidator regarding process; discussion
with W. Leung regarding quality control documentation

_and review of correspondence regarding same.

2/15/2017 Ghafur, Ovals Calls to buyers and responding to inquirles. 4.0

2/15/2017 Leung, Warren Attendance onsite; meeting. with Sumitomo regarding 1.0
sale and shipment of inventory,

2/15/2017 Haghiri, Golnaz Respond to employee inquiries; work on WEPP 8.2
applications and phone correspondence; status update '
meeting; correspondence with HSBC regarding safety
deposit box; attend meeting with customer; draft emall
to customer regarding inventory purchase; review
several emails from professionals; discussions regarding
documents retention pertaining several customers;
coordination with Purelife and Cintas.

2/15/2017 Wang, Jesica Responses to questions raised by interested parties. 1.0

2/15/2017 Youn, John Status update; ROE Q&A; aviation Q&A; supervision; 1T 8.0
completeness; Purelife pick up.

2/15/2017 Brown, Rose Trust banking administration. 0.4

2/16/2017 Ghafur, Ovals Meetings at 2Source re management forecasts; calls to 8.0
interested parties.

2/16/2017 Leung, Warren Discussion with team regarding a sales order and 2.0
documentatien retention requirement.

2/16/2017 Haghiri, Golnaz Attend meeting regarding forecast and sales process; 8.8
respond to Inquiries from employees regarding WEPP;
update WEPP application; review forecast documents
from CFO; attend meeting with CRA regarding Audit;
email correspondence with team In respect of same;
review and update account recelvable; respond to
several Inquiries from VP Operations.

2/16/2017 Wang, Jesica Attend meeting with former management regarding 3.5
sales forecast; review and share with interested parties.
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Professional

Description

Hours

2/16/2017

Youn, John

IT completeness testing; internal meeting regarding
sale process with Shan, Eric, Catherine and Deloitte
Corporate Finance; ROE Q&A with Service Canada;
snow removal service; supervision; review forecast
financial from CFO. v

9.0

2/17/2017

Leung, Warren

Correspendence with J. Haghiri regarding 3rd party
property; vendors and custqmers inquiries.

0.5

2/17/2017

Haghiri, Golnaz

Work with VP Operations on sale of inventory and
several on-going matters; respond to several
customers; respond to emails from employees; review
GL and work on account recelvable; review several
emails from professionals. '

8.0

2/17/2017

Wang, Jesica

Respond to questions from strategic parties and
liquidators; scheduling site visits meeting, NDAs, CISs,
sharing data site access and scheduling meetings.

6.0

2/17/2017

Youn, John

A/R aging update; liquidator walk-through; answering
questions; ROE question; supervision; WEPPA
conference call set-up; supervision for a sales order;
payroll.

10.0

2/21/2017

Bricks, Hartley

Review and execute disbursements; review and respond
to correspondence from 1. Haghlrl regarding insurer
questions,

1.0

2/21/2017

Ghafur, Ovais

Follow up with purchasers.

3.0

2/21/2017

Haghiri, Golnaz

Attend meeting with CRA and CFO; review and respond
to emalls from professionals; work on new sale; work
on employee matters; call with HR; file administration.
Internal discussions regarding sales process.

8.2

2/21/2017

Youn, John

Liquidator walk through; compilation of inventory and
machlining list; WEPPA questions answered from former
employees; Service Canada questions regarding former
employee ROE; WEPPA Proof of Claim; A/R; discussion
with Deloitte Corporate Finance Team,

10.0

2/21/2017

Brown, Rose

Banking administration.

2/22/2017

Ghafur, Ovals

Follow up with parties on their level of Interest.

2/22/2017

Leung, Warren

Call with 3, Haghiri regarding a customer Issue and
other issues; emails to vendors and customers.

2/22/2017

Haghiri, Golnaz

Work on a customer order and respond to several email
correspondences in respect-of same; work on sale of
inventory; review emalls regarding NDT room; review
bank accounts; work on A/R summary; respond to
employee and vender inquiries; call with HR
representative; review and organize mail; discussion
regarding document retention,

2/22/2017

Wang, Jesica

Respond to inquiries from Interested partles.

2.0

2/22/2017

Youn, John

NDT room completeness and accuracy check;
supervision and question to Eric; updates In A/R based
on wire payments received; inventory discussion; A/R
demand letter. Investigations, and master schedule
creation.

9.0

2/22/2017

Brown, Rose

Banking administration.

0.3

2/23/2017

Ghafur, Ovals

Attend meetings with interested parties at the
premises.

6.0

2/23/2017

Leung, Warren

Call with 1. Haghiri regarding a customer order, call with
counsel and team regarding document retention,
customer and vendor emalls.

i.5
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2/23/2017

Koroneos, Anna

Review of email from Wells Fargo and forward.

0.1

2/23/2017

Haghlrl, Golnaz

Work on a customer order and respond to several
correspondences in respect.of same; work on sale of
inventory; several correspondence with HSBC; attend
meeting with management regarding D&O insurance
and WEPP; work on documeént retention matter; review
AR summatry.

9.0

2/23/2017

Wang, Jesica

Attend on site for meetings with interested parties.

5.0

2/23/2017

Youn, John

A/R demand letter; coordination of liquidation tour with
a liquidator; A/R master schedule compietion; respond
guestions from an Interest party on site; disputed
involce listing; coliection of cash recelpts.

9.0

2/23/2017

Brown, Rose

Banking administration.

0.5

2/24/2017

Bricks, Hartley

Discussion with J, Haghirl regarding A/R insurance.

0.5

2/24/2017

Haghlri, Golnaz

Work on sale to a customer; several correspondences
with professlonals In respect of same; attend
conference call with J. Salmas; review A/R documents;
review updated Inventory listings; update WIP
document; review and respond to several emails from
professionals in respect of new sale; work on document
retention issue; meet with E. Dean.

9.5

2/24/2017

Wang, Jesica

Inventory revisions and internal communication.

1.5

2/24/2017

Youn, John

Inventory update for FG and RM; questions answered
from Deloitte Corporate Finance team; new sale A/R
collection; WEPPA questions; Iron Mountain; A/R
foreign exchange transiation,

10.0

2/24/2017

Brown, Rose

Banking administration.

0.4

2/25/2017

Youn, John

Payroll; A/R preparation for week six.

4.5

2/27/2017

Casey, Paul

Briefing with H. Bricks regarding offers, etc.

0.2

2/27/2017

Bricks, Hartley

Correspondence concerning UTAS stamps and
outstanding A/R; discussion with a number of interested
parties; update discusslon with P. Casey

3.5

2/27/2017

Ghafur, Ovals

Follow up and communication to interested parties.

6.0

2/27/2017

Haghirl, Golnaz

Respond to inquiries from employees and trades;
continue work on updating inventory listing; review
payroll; review and organize mall; several Internal
correspondence regarding sales process; continue work
on A/R collection and correspondence with professionals
In respect of same; correspondence with Wells Fargo
regarding lease; discussion with CRA regarding
GST/HST.

8.7

2/27/2017

Wang, Jesica

Tour with an interested party and further
communication with other interested parties; internal
discussions and engagement management.

5.0

2/27/2017

Youn, John

AR questions answered; create schedule of A/P created;
IM documentation; audit of cash receipts; inventory
update; updated team on receivership sales detall.

8.0

2/27/2017

Brown, Rose

Banking administration.

6.5

2/28/2017

Casey, Paul

Review update regarding sale process.

0.1

2/28/2017

Bricks, Hartley

Various discussion with liquidators to clarify their offer
terms and prepare analysis of same; discussion with O.
Ghafur regarding strategic offers; prepare
correspondence to HSBC regarding status of offers.

5.0

2/28/2017

Ghafur, Ovals

Follow ups and communication fo interested parties.

7.0

7
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2/28/2017 Haghiri, Golnaz Respond to inquiries from employees and trades; 9.0
continue work on reconciling Inventory listing;
correspondence with a party regarding their inventory
purchase; continue Internal correspondences regarding
sales process; continue work on A/R collections.
2/28/2017 Wang, Jeslca Communication with former management regarding 1.5
Inventory, specific items and responding to inquirles
raised by a potentlal purchaser.
2/28/2017 Youn, John Disputed invoices explanation from former 8.5
management; sales value and cost update; A/R demand
letters sent via email; respond to questions from A/R
accounts regarding demand letters; reconclle GL; Cintas
supervision.
2/28/2017 Brown, Rose Banking admlnistration. 1.6




2Source Manufacturing Inc.

Invoice No. 2
Page 8 of 9
Summary of Fees
Professionals Position Rate Hours Amount
Casey, Paul Partner $600 2.3 $ 1,380.00
Bricks, Hartley Director $500 48.7 24,350.00
Leung, Warren Senlor Manager $450 34.5 15,525.00
Ghafur, Ovais Senlor Manager $450 97.5 43,875.00
Anna Koroneos Senior Manager $450 0.3 135.00
Casey, Brian Manager $375 1.0 375.00
Wang, Jessica Senior $275 78.1 21,477.50
Haghiri, Golnaz Senior $275 129.0 35,475.00
Youn, John Analyst $125 158.0 19,750.00
Brown, Rose M Administrator $100 17.5 1,750.00
566.9 $164,092.50
Add: Out-of-pocket costs for in~town transpoitation,
staff expenses, postage and delivery, searches,
storage drive, printing 986.67

Total Payable

Total Fees and disbursements
HST on fees and disbursements @ 13%

$165,079.17
21,460.29

(CAD) $186,539.46




CONFIDENTIAL APPENDIX “A”
Confidential Information Summary dated February
2017



CONFIDENTIAL APPENDIX “B”
Receiver’s Comparison of Offers



CONFIDENTIAL APPENDIX “C”
Unredacted version of the Asset Purchase Agreement



CONFIDENTIAL APPENDIX “D”
UTAS Litigation Arrangement
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TAB 3



Court File No. CV-17-11672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 31
)
JUSTICE ) DAY OF MARCH, 2017

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

BETWEEN:
HSBC BANK CANADA
Applicant
-and —
2SOURCE MANUFACTURING INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as the Court-
appointed receiver (the "Receiver") of the assets, undertakings and properties of 2Source
Manufacturing Inc. (the "Debtor") for an order approving the sale transaction (the
"Transaction") contemplated by an asset purchase agreement dated March 16, 2017 (the
"APA") between the Receiver and Daniel Chai, in trust for a company to be incorporated
("Chai"), as assigned by Chai to AlliedOne Industrial Inc. pursuant to an assignment and
assumption agreement to be executed among the Receiver and AlliedOne Industrial Inc. (the
“Purchaser”) and appended to the Report of the Receiver dated March 23, 2017 (the "First

Report"), and vesting in and to the Purchaser the Debtor’s right, title and interest in and to the



o

assets detailed in the APA (the "Purchased Assets"), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Report and on hearing the submissions of counsel for the
Receiver, the Applicant and the Purchaser, no one appearing for any other person on the service

list, although properly served as appears from the affidavit of [NAME] sworn [DATE] filed:

I. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of
Motion and the Motion Record is hereby abridged and indicated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the APA by the Receiver is hereby ratified. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the APA shall vest absolutely in and to the Purchaser, free and clear of and
from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Hainey dated January
23, 2017; and (ii) all charges, security interests or claims evidenced by registrations pursuant to
the Personal Property Security Act (Ontario) or any other personal property registry system
(collectively referred to as the “Encumbrances”, which term shall not include the permitted
encumbrances listed on Schedule “B” hereto) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged against the Purchased Assets.
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act (Canada), the Receiver is authorized and permitted to
disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, under the Bankruptcy and
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Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. THIS COURT ORDERS that the Receiver is hereby authorized, nunc pro tunc, to
redact from the version of the First Report served on any party other than this Court: (a) the
commercially sensitive information contained therein and attached as Confidential Appendices
“A”, “B”, and “D”; and (b) the unredacted version of the APA, attached as Confidential
Appendix “C”.

10. THIS COURT ORDERS that the unredacted version of the First Report, including
Confidential Appendices “A”, “B”, and “C”, filed with this Honourable Court, be sealed from

the public record until the closing of the Transaction, or further order of this Court.

11. THIS COURT ORDERS that Confidential Appendix “D”, filed with this Court, be

sealed from the public record pending further order of this Court.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-17-11672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE )
JUSTICE )

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

BETWEEN:
HSBC BANK CANADA
Applicant
-and —
2SOURCE MANUFACTURING INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior Court of

Justice (the “Court”) dated January 23, 2017, Deloitte Restructuring Inc. was appointed as the
receiver (the “Receiver”) of the assets, undertakings and properties of 2Source Manufacturing

Inc. (the “Debtor”).
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B. Pursuant to an Order of the Court dated March 31, 2017, the Court approved the asset
purchase agreement made as of March 16, 2007 (the "APA") between the Receiver and Daniel
Chai, in trust for a company to be incorporated (“Chai”) as assigned by Chai to [®] (the
"Purchaser") and provided for the vesting in and to the Purchaser of the Debtor’s right, title and
interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming:
(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the
conditions to Closing as set out in section 5 of the APA have been satisfied or waived or
otherwise agreed to be dealt with on a post-Closing Date basis by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APA.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the APA;

2. The conditions to Closing as set out in section 5 of the APA have been satisfied, waived,

or otherwise agreed to be dealt with on a post-Closing basis by the Receiver and the Purchaser;

and
3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

Deloitte Restructuring Inc., in its capacity as
Receiver of the assets, properties and
undertakings of 2Source Manufacturing Inc.,
and not in its personal or corporate capacity

Per:

Name:



Title:



Schedule B — Permitted Encumbrances

1. Personal Property Security Act financing statement in favour of Roynat Inc. having

Reference File No. 698399001 and Registration No. 20140728 1525 1902 7234.
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Court File No. -17- -
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDAYFRIDAY, THE #315¢
)
JUSTICE ) DAY OF MONTHMARCH, 26%¥R2017

BETWEEN:
HSBC BANK CANADA
Applicant
-and —
DEFENDANT-
Defendant
2SOURCE MANUFACTURING INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEFVER'S NAME]Deloitte Restructuring In¢. in
its capacity as the Court-appointed receiver (the “"Receiver”") of the undertaking—property-and-



(the "Debtor~") for an order approving the sale transaction (the “"Transaction’") contemplated

by an agreement—ofasset purchase and—saleagreement dated March 16, 2017 (the “Sale-
Ag#eement—"ﬁ&) between the Receiver and {NAME—QF—PURGHASER&—QMM&&—}

r and ] [ndustria irchaser™) and appended to
the Report of the Receiver dated (DATE}March 23, 2017 (the <"First Report="), and vesting in
and to the Purchaser the Debtor’s right, title and interest in and to the assets deseribeddetailed in
the Sale-AgreementAPA (the “"Purchased Assets”"), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Report and on hearing the submissions of counsel for
the Receiver, INAMES-OE-OTHER-PARTIES-APPEARING]the Applicant and the Purchaser,

no one appearing for any other person on the service list, although properly served as appears

from the affidavit of [NAME] sworn [DATE] filed*:

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of

THIS DERS RES that the Transaction is hereby approved,*
and the execution of the Sale—AgpreementAPA by the Receiver’ is hereby autherizedand-

Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser.




3. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“"Receiver’'s Certificate™"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sa *APA shall vest

absolutely in_and to the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and

29511

whether secured, unsecured or otherwise (collectively, the ="Claims™") including, without

limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of

the Honourable Justice fNAMEJHainey dated FBDATE}:January 23, 2017: and (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system:—and(iii)-those-Claimslisted—on-
Sehedule-C-hereto-(all-ofwhich-are-_(collectively referred to as the ““Encumbrances””, which
term shall not include the permitted encumbrances;-easements-and-restrietive-covenants listed on

Schedule BB’ hereto) and, for greater certainty, this Court orders that all of the Encumbrances

affecting or relating to the Purchased Assets are hereby expunged and discharged-as against the

Purchased Assets.




the purposes of determining the nature and priority of Claims, the net proceeds’ from the sale of
the Purchased Assets shall stand in the place and stead of the Purchased Assets, and that from
and after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to
the net proceeds from the sale of the Purchased Assets with the same priority as they had with
respect to the Purchased Assets immediately prior to the sale®, as if the Purchased Assets had not
been sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the—Canada Personal
Information Protection and Electronic Documents Act (Canada), the Receiver is authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll information in
the Company's records pertaining to the Debtor's past and current employees;-includingpersonal-

66 g %%

rformation-of-these-employeeststed-on-Schedule o-the-Sale-Agreement. The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

() any assignment in bankruptcy made in respect of the Debtor;




the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, er—other—seviewable
transacton-under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

12.  9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.






Schedule A — Form of Receiver’s Certificate

Court File No. ———CV-17-11672-00CL,

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETFTWEEN
BETWEEN:
PLAINTIEE
Plaintiff
HSBC BANK CANADA
Applicant
_and_
DEFENDANT-
Defendant
2SOURCE MANUFACTURING INC.
Respondent

RECEIVER’S CERTIFICATE



RECITALS

A. Pursuant to an Order of the Honourable PNAME-OF JUDGE ] ustice Hainey of the
Ontario Superior Court of Justice (the “Court”) dated [BATE-OFE-ORDERL[NAME-OFE-
RECENVERJanuary 23, 2017, Deloitte Restructuring Inc. was appointed as the receiver (the
“Receiver”) of the undertaking—property—and—assets—of [DEBTOR]assets, undertakings and
properties of 2Source Manufacturing Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated fPATE}.March 31, 2017, the Court approved the

asset purchase agreement ef-purchase-and-sale-made as of {PATE-OFE-AGREEMENT}March 16,
2007 (the —Saleﬁ&gfeement—_ABAﬂ) between the Receiver fDebte%}—aml—EN:%ﬁI—E—QF—

assigned by Chai to [®] (the "Purchaser”") and provided for the vesting in_and to the Purchaser

of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be

effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser
of a certificate confirming: (i) the payment by the Purchaser of the Purchase Price for the

Purchased Assets; (ii) that the conditions to Closing as set out in section 5 of the Sale-

AgreementAPA have been satisfied or waived or otherwise agreed to be dealt with on a
post-Closing Date basis by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sule-\orcementAPA,
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale-AgreementAPA;

2. The conditions to Closing as set out in section 5 of the S&%Agreemeﬂ%A A have been

satisfied-o+, waived, o

asis by the Receiver

and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
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4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

PNAME-OFERECEIVER]Dcloitte
Restructuring Inc., in its capacity as Receiver
of the undertaldneproperb-andassetsol
PEBTFOR]assets, properties and
undertakings of 2Source Manufacturing Inc.,
and not in its personal or corporate capacity

Per:

Name:
Title:



Schedule B — Purchased-AssetsPermitted Encumbrances
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TAB 4



Court File No. CV-17-11672-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 31*

JUSTICE DAY OF MARCH, 2017

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

BETWEEN:
HSBC BANK CANADA
Applicant
-and —
2SOURCE MANUFACTURING INC.
Respondent

ADMINISTRATIVE ORDER

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as the Court-
appointed receiver (the "Receiver") of the assets, undertakings and properties of 2Source
Manufacturing Inc. (the "Debtor") for this Administrative Order was heard this day at 330

University Avenue, Toronto, Ontario.



ON READING the Notice of Motion of the Receiver dated March ®, 2017, the First
Report of the Receiver dated March @, 2017 (the “First Report”), and the affidavits of the
Receiver as to fees (“Fee Affidavit”) and on hearing the submissions of counsel for the
Receiver, the Applicant and the Purchaser, no one appearing for any other person on the service

list, although properly served as appears from the affidavit of [NAME] sworn [DATE] file:

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of
Motion and the Motion Record is hereby abridged and indicated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the First Report and the activities of the Receiver

described therein are hereby approved.

3. THIS COURT ORDERS that the Receiver is hereby authorized, but not obligated, to

file an assignment in bankruptcy on behalf of the Debtor.

4. THIS COURT ORDERS that the Receiver is hereby authorized to make an immediate
distribution in the amount of CAD $400,000 to Elliott-Matsurra Canada Inc. from the proceeds
of the sale transaction contemplated by an asset purchase agreement dated March 16, 2017
between the Receiver and Daniel Chai, in trust for a company to be incorporated ("Chai"), as
assigned by Chai to AlliedOne Industrial Inc. pursuant to an assignment and assumption

agreement to be executed among the Receiver and AlliedOne Industrial Inc. (the “Purchaser”).

S. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements for the period from January 23 to March 6, 2017 is hereby approved.
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6. THIS COURT ORDERS that the fees and disbursements of the Receiver, as set out in
the First Report and the Fee Affidavit, are hereby approved and the Receiver is hereby

authorized to pay any unpaid fees and disbursements herein approved.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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