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APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND SECTION 101 OF THE
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NOTICE OF MOTION
(returnable March 31, 2017)

Deloitte Restructuring Inc. (“Deloitte™), in its capacity as the Court-appointed receiver
(the “Receiver”) of the assets, undertakings and properties 2Source Manufacturing Inc.
(“2Source” or the “Debtor”) will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) on March 31, 2017 at 10:00 a.m. or as soon after that time as the

motion can be heard at 330 University Avenue, in the city of Toronto, Ontario.

THE PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a) an Approval and Vesting Order:



)

(i)

(iii)

(iv)

v)

abridging the time for service of this Notice of Motion and the Motion
Record filed in support of this motion and dispensing with further service

thereof;

approving the transaction (the “Transaction”) detailed in the 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”), together with any further
amendments thereto deemed necessary by the Receiver in its sole opinion,
for the sale of the Property detailed in and listed in Appendix “A” to the

APA (the “Purchased Assets™);

approving the Transaction, ratifying the Receiver’s execution of the APA
and authorizing the Receiver to execute any additional documents as may

be necessary or desirable for the completion of the Transaction;

providing that, upon the delivery by the Receiver to the Purchaser of a
Receiver’s Certificate (as such term is defined in the attached draft
Approval and Vesting Order), confirming the satisfaction or waiver of the
conditions precedent in the APA, the Debtor’s right, title and interest in
and to the Purchased Assets shall vest in and to the Purchaser free and

clear of all encumbrances;

authorizing and directing the Receiver, nunc pro tunc, to redact from the

version of the Receiver’s First Report to the Court dated March 23, 2017



(vi)

(vii)

(the “First Report”) served on any other party other than this Court: (i)
the commercially sensitive information contained therein; (ii) the
Confidential Information Summary dated February 2017, attached as
Confidential Appendix “A” to the First Report; (iii) the Receiver’s
Comparison of Offers (as defined herein), attached as Confidential
Appendix “B” to the First Report; (iv) the unredacted version of the APA,
attached as Confidential Appendix “C” to the First Report; and (v) the
UTAS Litigation Arrangement (as defined in the First Report), attached as

Confidential Appendix “D” to the First Report;

scaling the unredacted version of the First Report, including Confidential
Appendices “A”, “B” and “C” to the First Report, filed with this Court
from the public record until the closing of the Transaction or further order

of this Court; and

sealing the Confidential Appendix “D” to the First Report, filed with this

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

(b) an Administrative Order:

(1)

(i1)

abridging the time for service of this Notice of Motion and the Motion
Record filed in support of this motion and dispensing with further service

thereof;

approving the activities of the Receiver as described in the First Report
including, without limitation, the steps taken by the Receiver in the

collection of accounts receivable, the sale of inventory, dealing with



various equipment lessors, discussions with GPM Real Property (10) Ltd.
and GPM (10) GP Inc. (together, the “Landlords”) and the conduct of the

marketing and sale process for the Property (as defined herein);

(ili)  varying or amending the Appointment Order (as defined herein) so that it

authorizes the Receiver to assign the Debtor into bankruptcy;

(iv)  authorizing the Receiver to make a distribution to Elliott-Matsuura Canada
Inc., a holder of a wvalid purchase-money security interest, from the

proceeds of the Transaction;

(v) approving the Receiver’s Interim Statement of Receipts and

Disbursements for the period from January 23 to March 17, 2017;

(vi)  approving the professional fees and disbursements of the Receiver set out
herein, and authorizing the Receiver to pay all such fees and

disbursements from available funds; and

() such further and other relief as counsel may advise and this Court may deem

just.
THE GROUNDS FOR THE MOTION ARE:
Background

2. By Order of the Ontario Superior Court of Justice dated January 23, 2017 (the
“Appointment Order”), Deloitte was appointed as receiver of all of the assets,
undertakings and properties of the Debtor, acquired for, or used in relation to the business

carried on by the Debtor, including all proceeds thercof (the “Property”);



3. The Debtor is an Ontario corporation which manufactured components for the aerospace,
industrial and oil and gas industries. The Debtor operated out of leased premises
containing office space and a warehouse comprising an area of approximately 35,000
square feet (the “Leased Premises”) located at 5261 Bradco Boulevard, Mississauga,
Ontario (the “Bradco Property”). The Debtor’s principal assets were machinery and

equipment used in the manufacturing process, inventory and accounts receivable;

4. The Debtor has operated from the Leased Premises since at least 2004. The Bradco
Property is owned by the Landlords. The current term of the lease expires on December

31, 2017 (the “Lease Expiry Date”);

5s The Appointment Order authorizes the Receiver to, among other things, take possession
of, and exercise control over the Property and any and all proceeds, receipts and
disbursements, arising out of, or from, the Property. In addition, the Receiver was
authorized to sell, convey, transfer, lease or assign the Property or any part thereof out of
the ordinary course of business with the approval of the Court in respect of any
transaction exceeding $500,000;

The Sales Process

6. On January 23, 2017, the Receiver took possession of the Property. Shortly thereafter, the
Receiver established a marketing and sales process which was designed as a request for
offers (the “Request for Offers”) and targeted strategic parties (competitors, former
customers, suppliers, manufacturing participants and private equity) as well as

auctioneers/liquidators;



The Request for Offer package consisted of the Request for Offers, the Terms and
Conditions of Sale of Assets, the Confidentiality Agreement and the Offer Form. The
Receiver allocated the Property into lots and interested parties seeking to make an offer
could submit an en bloc offer or an offer for individual lots. En bloc or combined lot
offerors were directed to allocate their offer price among the lots they wished to

purchase;

On the offer deadline, the Receiver identified the en bloc offer from the Purchaser as
being the best offer in terms of price and conditions. In addition, the Purchaser has
advised the Receiver that he proposes that the Purchaser will hire back certain staff and

restart the business;

The APA

9.

10.

The APA provides for the Purchaser to purchase the Purchased Assets on an “as is, where
is” and “without recourse” basis. Essentially, the Purchased Assets comprise all of the
inventory and fixed assets at the Leased Premises as of the date Chai submitted the Offer
Form. The Purchased Assets do not include accounts receivable, litigation commenced by
2Source against certain former customers, litigation in connection with a damages claim
as a result of a paint/chemical spill and various personal property leased assets as detailed

in the APA;

One of the conditions in the APA in favour of the Purchaser is the Landlord’s consent
with respect to the assignment of the Lease to the Purchaser, or an assignment of the

Lease as otherwise authorized by applicable law. Despite numerous discussions with the



11.

12.

13.

Landlord and its counsel, the Receiver has been unable to obtain the Landlord’s consent

to the assignment of the Lease;

The APA is subject to this Court issuing an Approval and Vesting Order that approves
the APA and the Transaction and vests in and to the Purchaser, all of the Debtor’s right,
title and interest in and to the Purchased Assets free and clear of all encumbrances (save
for those encumbrances that the Purchaser agrees to assume) on and subject to the terms

and conditions set out in the APA;

The APA provides for closing of the Transaction to occur one day after the issuance of
the Approval and Vesting Order, or as the Parties otherwise agree. For closing of the
Transaction to occur, the Receiver is to deliver to the Purchaser the Receiver’s Certificate
(in the form attached to the form of Approval and Vesting Order included in the Motion
Record) which will certify that all of the conditions in the APA have been satisfied or
waived or are to be fulfilled on a post-closing basis and that the balance of the Purchase

Price, including any applicable taxes, has been paid in full by the Purchaser;

The Receiver is of the view that the APA is the best and most reasonable transaction in
the circumstances. The Applicant, the first secured creditor of the Debtor, has advised the
Receiver that it approves of the Transaction. In addition, Elliott-Matsuura Canada Inc.
has advised the Receiver that it approves of the Transaction with respect to the equipment
over which it has a purchase-money security interest subject to receiving an immediate

distribution of the proceeds in respect of the Transaction allocable to such equipment;

Assignment for General Benefit of the Creditors

14.

The Receiver requests authority to assign the Debtor into bankruptcy;



15. A condition of the APA is an assignment of the Lease to the Purchaser. The Receiver has
held numerous discussions with the Landlord, a real estate investment company, and its
counsel, and they have advised the Receiver that the Landlord will not agree to an
assignment of the Lease as the Landlord wishes to sell the Bradco Property in a vacant
state, in spite of the fact that absent the receivership, the Landlord would not be in a

position to obtain vacant possession of the property until the Lease Expiry Date;

16. The Receiver is of the view that the APA is the best and most reasonable offer for the
Purchased Assets and is in the best interests of all stakeholders in these proceedings. No
other offer provided for a continuation of the business, the rehiring of certain of
2Source’s employees, and the continued supply of parts that for some customers are
critical to their manufacturing process.

Miscellaneous and Administrative

1. The fees and disbursements of the Receiver are set out in detail in the fee affidavit of the

Receiver filed in support of this motion;

2. The unredacted First Report contains commercially sensitive information which, in the

Receiver’s view, should be sealed pending the closing of the Transaction;

3, Rules 2.03, 3.02 and 16 of the Rules of Civil Procedure (Ontario);

4. Section 100 of the Courts of Justice Act (Ontario);

5. Section 49 of the Bankruptcy and Insolvency Act (Canada); and

6. Such further and other grounds as counsel may advise and this Court permit.



THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
(a) The First Report;
(b) Affidavit of Hartley Bricks, sworn March 8§, 2017; and

(c) Such further and other evidence as counsel may advise and this Honourable

Court permit.

March 24, 2017
THORNTON GROUT FINNIGAN LLP
100 Wellington Street West
Suite 3200
Toronto, ON M5K 1K7
Fax: 416-304-1313

D.J. Miller (LSUC#34393P)
Tel:  416-304-0559

Email: dimiller@tef.ca

Leanne M. Williams (LSUC #41877E)
Tel: 416-304-0060
Email: Iwilliams@tgf.ca

Counsel to Deloitte Restructuring Inc.

TO: THE SERVICE LIST



SERVICE LIST
(as at March 23, 2017)

TO:

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto, ON MS5K 0A1

Fax: 416-863-4592

John Salmas (LSUC: 42336B)
Tel: 416-863-4737
Email: john.salmas@dentons.com

Dennis Wiebe (LSUC: 25189V)
Tel: 416-863-4475
Email: dennis.wiebe(@dentons.com

Vanja Ginic (LSUC: 69981 W)
Tel: 416-863-44673
Email: vanja.ginic@dentons.com

Counsel to HSBC Bank Canada and the Receiver

AND TO:

DELOITTE RESTRUCTURING INC.
22 Adelaide St. West, Suite 200
Toronto, Ontario, Canada, M5SH 0A9
Fax: 514-601-6690

Hartley Bricks
Tel:  416-775-7326
FEmail: hbricks@deloitte.ca

Paul Casey
Tel: 416-775-7172
Email: paucasey(@deloitte.ca

Warren Leung
Tel: 416-874-4461
Email: waleung@deloitte.ca

Receiver of 2Source Manufacturing Inc.
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AND TO:

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West

Suite 3200

Toronto, ON MSK 1K7

Fax: 416-304-1313

D.J. Miller
Tel:  416-304-0559
Email: dimiller@tef.ca

Leanne Williams
Tel:  416-304-0060
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Independent Counsel to the Receiver

AND TO:
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Tel: 416-777-4804
Email: sahnir@bennettjones.com

Ruth E. Promislow
Tel:  416-777-4688
Email: promislowr(@bennettjones.com

Counsel to 2Source Manufacturing Inc.

AND TO:

2006905 ONTARIO INC.
62 Bel Air Drive
Oakville, ON L6J 7N1

Secured Party

AND TO:

HER MAJESTY THE QUEEN IN THE RIGHT OF THE PROVINCE OF
ONTARIO, AS REPRESENTED BY THE MINISTER OF ECONOMIC
DEVELOPMENT AND INNOVATION

900 Bay Street
3™ Floor, Hearst Block
Toronto, ON M7A 2E1

Secured Party
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AND TO:

HONDA CANADA FINANCE INC.
180 Honda Boulevard
Markham, ON L6C 0H9

Secured Party

AND TO:

NATIONAL LEASING GROUP INC.
1525 Buftalo Place [265707]
Winnipeg, MB R3T 1L9

Secured Party

AND TO:

CISCO SYSTEMS CAPITAL CANADA CO.
3450 Superior Court, Unit 1
Oakville, ON L6L 0C4

Secured Party

' AND TO:

ROYNAT INC. o
Suite 1500, 4710 Kingsway Street
Burnaby, BC V5H 4M2

Secured Party

AND TO:

ELLIOTT-MATSUURA CANADA INC.
2120 Buckingham Road
Oakville, ON L6H 5X2

Secured Party

AND TO:

MINISTRY OF FINANCE
77 Bay Street, 11" Floor
Toronto, ON M5G 2C8

Kevin O’Hara
Tel: 416-327-8463
Email; Kevin.Chara(@ontario.ca

AND TO:

DEPARTMENT OF JUSTICE CANADA
Suite 3400, 130 King Street West
Toronto, ON M5G 2C8

Fozia Chaudary
Tel: 416-952-7722
Email: fozia.chaudary(@justice.gc.ca
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AND TO: GMP REAL PROPERTY (10) LTD. AND GMP (10) GP INC.
c/o Avison Young Real Estate Management Services Ontario Inc.
Simpson Tower

401 Bay St, 11" Floor, Mailbox #11

Toronto, ON M5H 2Y4

Attention: Mike O’Sullivan

Email: mosullivan@jiamgroup.ca

IAM REAL PROPERTY GROUP
70 University Ave., Suite 1200
Toronto, ON M5J 2M4

Attention: Mike O’Sullivan

Email: mosullivan@iamgroup.ca

Landlord of 2Source Manufacturing Inc.

AND TO: McCARTHY TETRAULT LLP

66 Wellington Street West, Suite 5300
Toronto, ON M5K 1E6

Fax: 416-868-0673

Heather Meredith
Tel:  416-601-8342
Email; hmeredith@mccarthy.ca

Counsel to GMP Real Property (10) Ltd, GPM (10) GP Inc. and IAM Real
Property Group

26442284 1|NATDOCS




EMAIL SERVICE LIST
(as at March 23, 2017)

john.salmas@dentons.com; dennis.wiebe@dentons.com; vanja.ginic@dentons.com;
hbricks@deloitte.ca; paucasey@deloitte.ca; waleung@deloitte.ca; djmiller@tgf.ca;
Iwilliams@tgf.ca; sahnir@bennettjones.com; promislowr@bennettjones.com;

Kevin.Ohara@ontario.ca; fozia.chaudary@justice.gc.ca; mosullivan@iamgroup.ca;
hmeredith@mccarthy.ca



U] SULINJINAISIY 2]]10]3(T 0 ]aSUNO.) |

BSTHDSWRIM]  [rewy
0900-0€-9TY (191
(ALL8TH# DNST) SWEIIIA ‘T dUuE]

BYISIIOulp ey
6550-¥0€-911 Tl
(deosrs# DNST BIA A

E1E1-10E-911 -Xed

LT SIS NO ‘o010,

00c¢ 2ungy

1SOA\ 10anS uoISuI[[oM 001
dTINVIOINNIA LNOYD NOLNJOH L

(LT0T ‘1€ Ya21EJA] d1qeuaniau)
NOLLOIN 40 ADLLON

OLNOYOL, 1B pRouawiiod 3urpaadold

HIILSAL 4O LHN0D 401dddNS

OIYVINO

1uapuodsay

ONI ONRINLOVANNVIN DdN0ST

Iﬁ:.ml

weorddy
VAVNVD INVA DdSH

AAANANY SV €D 270661 "O'ST LDV ADILSNL A0 SIIN0D dHL A0 10T NOLLOHS
ANV AANTAY SV “€-9 2 $861 "O'S™ LIV ADNAATOSNI ANV ADLIAYINYE AHL A0 (1€ NOLLOASANS YAANN NOILLVOI'1ddV

TO00-CLITT-LT-AD -ON [l HNoyH



TAB 2



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

HSBC BANK CANADA
Applicant

-and —

2SOURCE MANUFACTURING INC.
Respondent

FIRST REPORT OF THE RECEIVER
DATED MARCH 23, 2017



TABLE OF CONTENTS
INTRODUCTION ...ttt e -3-
TERMS OF REFERENCE .......oooiiiiiiiiii ettt st -5-
BACKGROUND ..ot -6-
TAKING POSSESSION AND SAFEGUARDING ASSETS ..., -7-
MARKETING AND SALE PROCESS ... -9-
CHAT OFFER AND APA ..ottt ettt -12 -
SECURED CREDITORS ....cccicicicmmuesiiniiessmmsiesunissmssmesseissessonsssbsssssatossssiassssssesshsaisossassiosses on -14 -
TRADE ACCOUNTS RECEIVABLE ....ooiii et -17 -
SALE OF INVENTORY .....oooiiiiiiioe s sinte suinus e sasins s s naessoees s it snstinssssbessnssoses it s it e s e o -17 -
LITIGATION L. e -18-
ASSIGNMENT FOR THE GENERAL BENEFIT OF THE CREDITORS OF 2SOURCE...- 19 -
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS ......cccocviiiiiiiniiiinne -20 -
PROFESSIONAL FEES.......cooiniiiniiiiimimniiniiiies iesinessossavissiasessssionsssgosses idhsssossaosssssssssnsiiios -20 -
RECEIVER’S REQUEST TO THE COURT .....cccociiiiiiiiiiiiiiiiiciicciecc -21-
APPENDICES

APPENDIX “A”: Appointment Order dated January 23, 2017

APPENDIX “B™: Lease among 2Source Manufacturing Inc., GPM Real Property (10) Ltd.
and GPM (10) GP Inc.

APPENDIX “C™: Request for Offer Package
APPENDIX “D: Teaser document for the sale of the assets of 2Source

APPENDIX “E™: Redacted copy of Asset Purchase Agreement between the Receiver and
Daniel Chai, in trust for a company to be incorporated, dated March 16,
2017

APPENDIX “F”: PPSA Summary Report, having a file currency of February 26, 2017

APPENDIX “G™: General Security Agreement dated June 5, 2006 and a General
Assignment of Book Debts dated June 5, 2006

APPENDIX “H™: Postponement Agreement dated July 22, 2014

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



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

2017

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

INTRODUCTION

1.

By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated
January 23, 2017 (the “Appointment Order”), Deloitte Restructuring Inc. (“Deloitte”)
was appointed as the receiver (the “Receiver”) of all of the assets, undertakings and
properties of 2Source Manufacturing Inc. (“2Source” or the “Debtor”) acquired for, or
used in relation to the business carried on by the Debtor, including all proceeds thereof (the
“Property”). At the time of the Appointment Order, Robert Glegg (“Glegg”) was the sole
officer and director of 2Source. A copy of the Appointment Order is attached hereto as
Appendix “A”.

The Debtor is an Ontario corporation which manufactured components for the aerospace,
industrial and oil & gas industries. The Debtor operated out of leased premises containing
office space and a warehouse comprising an area of approximately 35,000 square feet (the
“Leased Premises”) located at 5261 Bradco Boulevard, Mississauga, Ontario (the
“Bradco Property”). The Debtor’s principal assets were machinery and equipment used

in the manufacturing process, inventory and accounts receivable.

The Appointment Order authorized the Receiver to, among other things, take possession
of, and exercise control over the Property and any and all proceeds, receipts and
disbursements, arising out of, or from, the Property. In addition, the Receiver was
authorized to sell, convey, transfer, lease or assign the Property or any part thereof out of

the ordinary course:



(a) without the approval of the Court in respect of any transaction in which the
purchase price exceeds $250,000 or the aggregate purchase price for all such

transactions exceeds $500,000; and

(b) with the approval of the Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in

the preceding clause.

The Appointment Order, together with related Court documents, the Notice to Creditors
and this First Report have been posted on the Receiver’s website at

www.insolvencies.deloitie.ca/en-ca/2Source.

The purpose of this first report of the Receiver (the “First Report”) is to:

(a) update the Court on the Receiver’s actions to take possession and secure the

Property;

(b) seek the Court’s approval of the activities of the Receiver as described in the
First Report including, without limitation, the steps taken by the Receiver in the
collection of accounts receivable, the sale of inventory, dealing with various
equipment lessors, discussions with GPM Real Property (10) Ltd. and GPM (10)
GP Inc. (collectively, the “Landlords”) and the conduct of the marketing and

sale process;

(c) seek a Court order (the “Approval and Vesting Order”) approving the
transaction (the “Transaction”) detailed in the asset purchase agreement dated
March 16, 2017 (the “APA”) between the Receiver and Daniel Chai, in trust for
a company to be incorporated (“Chai”) or to be assigned by Chai to the company
that will close the Transaction (the “Purchaser”), together with any further
amendments thereto deemed necessary by the Receiver in its sole opinion, for
the sale of the Property detailed in and listed in Appendix “A” to the APA (the
“Purchased Assets”) and vesting the Debtor’s right, title and interest, if any, in
and to the Purchased Assets in and to the Purchaser upon closing of the

Transaction;



(d)

(e)

®

(&)

(h)

@

seek the Court’s approval to vary the Appointment Order so that it authorizes

the Receiver to assign the Debtor into bankruptcy;

seek the Court’s approval to make a distribution in the amount of $400,000 to
Elliott-Matsuura Canada Inc. (“Elliott-Matsuura”) from the proceeds of the
APA;

2

approving the Receiver’s Interim Statement of Receipts and Disbursements for

the period from January 23 to March 17, 2017;

approving the professional fees and disbursements of the Receiver set out herein,
and authorizing the Receiver to pay all such fees and disbursements from

available funds;

authorizing and directing the Receiver, nunc pro tunc, to redact from the version
of the First Report served on any other party other than this Court, (i) the
commercially sensitive information contained therein: (ii) the Confidential
Information Summary dated February 2017 (the “CIS”), attached as
Confidential Appendix “A”; (iii) the Receiver’s Comparison of Offers (as
defined herein), attached as Confidential Appendix “B”; (iv) the unredacted
version of the APA, attached as Confidential Appendix “C”; and (v) the UTAS
Litigation Arrangement (as defined herein), attached as Confidential Appendix
“p

sealing the unredacted version of the First Report, including Confidential
Appendices “A”, “B” and “C”, filed with this Court from the public record until

the closing of the Transaction or further order of this Court; and

sealing the Confidential Appendix “D”, filed with this Court from the public
record pending further order of this Court.

TERMS OF REFERENCE

6. In preparing this First Report, the Receiver has been provided with, and has relied upon

unaudited, draft and/or internal financial information, the Debtor’s books and records,



discussions with former management of the Debtor, and information from third-party

sources (collectively, the “Information”). Except as described in this First Report:

(a) the Receiver has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the
Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially
comply with Canadian Auditing Standards (“CAS”) pursuant to the Chartered
Professional Accountants Canada Handbook and, accordingly, the Receiver
expresses no opinion or other form of assurance contemplated under CAS in

respect of the Information; and

(b) the Receiver has prepared this First Report in its capacity as a Court-appointed
officer to support the Court’s approval of the APA and the other relief being
sought. Parties using the First Report other than for the purposes outlined herein

are cautioned that it may not be appropriate for their purposes.

7. Unless otherwise stated, all dollar amounts contained in the First Report are expressed in

Canadian dollars.

8. Unless otherwise provided, all other capitalized terms not otherwise defined in this First

Report are as defined in the Appointment Order.

9. The Receiver has sought the advice of Dentons Canada LLP (“Dentons”), counsel to the
Applicant, for general legal matters that have arisen in respect of the receivership to avoid
additional legal expense. Where the Receiver has required independent legal advice, the

Receiver has sought the counsel of Thornton Grout Finnigan LLP (“TGF”).

BACKGROUND

10. 2Source was incorporated on October 17, 2002 under the name Wolverhampton Inc., which
was subsequently changed to Trilete Corp. on January 12, 2004 and then changed to
2Source on March 11, 2004.



11.

12.

13.

14.

2Source has operated from the Premises since it became 2Source. The Landlords are the
owners of the Bradco Property. The Receiver has been provided with a Lease Agreement
dated March 23, 2012 (the “Original Lease”) between 2Source and the Landlords that
provided for a lease term of three years and expired on December 31, 2015. By Lease
Extension and Amending Agreements dated March 3, 2015 and February 29, 2016 made
between the parties (collectively, the “Lease Extensions” and together with the Original
Lease, the “Lease”), the term of the Original Lease was extended to its current expiry date
of December 31, 2017 (the “Lease Expiry Date”). A copy of the Lease is attached hereto
as Appendix “B”.

The Receiver understands that 2Source operated profitably for a number of years.
However, since the fall of 2015, 2Source lost two of its largest customers which, taken
together, represented approximately 80% of its revenue base. The Debtor was unable to
replace the lost revenue leading to cash flow problems and defaults on its loans provided

by the Applicant which resulted in the eventual appointment of the Receiver.

In the period immediately prior to the receivership, the Company employed 71 non-union,
full-time and part-time employees. The operations of 2Source in the ordinary course

ceased prior to the appointment of the Receiver on January 23, 2017.

On March 10, 2017, Glegg notified the Receiver that he had resigned as both an officer

and director of 2Source, leaving the entity with no remaining officer and director.

TAKING POSSESSION AND SAFEGUARDING ASSETS

15.

The Receiver has undertaken the following activities in accordance with the terms of the

Appointment Order:
(a) attended the Premises and took possession of the Property located on site;

(b) met with Glegg, the President of 2Source, and the employees on site to advise
them of the receivership and that pursuant to paragraph 14 of the Appointment
Order, their employment by the Debtor had been terminated;



(c)

(d)

(e)

S

(@)

(h)

(1)
®

(k)

M

established the Receiver’s website and issued the Notice and Statement of
Receiver pursuant to subsections 245(1) and 246(1) of the Bankruptcy and
Insolvency Act (Canada) (“BIA”);

ensured that the Debtor’s bank accounts with HSBC Bank Canada (“HSBC”),
the first registered secured creditor of the Debtor, were frozen and that only

deposits were to be accepted;

retained TGF as its independent legal counsel to, among other things, conduct a
review of the HSBC Security (as defined in paragraph 32) and the security of the

other secured creditors of the Debtor;

engaged certain former employees on an hourly basis to assist with taking
inventory, analysis of work-in-process, assembly of books and records,
collection of accounts receivable, and assistance with the marketing and sale

Process;

as access to the building was via key card, terminated key card access to all
former employees and issued new key cards only to those individuals engaged

by the Receiver;

restricted access of non-authorized external users to 2Source’s computer systems

and servers;
arranged for the backing up of computer hard drives;

provided notice of the Receiver’s appointment to Hub International HKMB, the
Debtor’s insurance broker, who arranged for continued insurance coverage
through the Debtor’s insurer, Allianz Global Corporate & Specialty Auto,
Travellers Aviation and XL Specialty Insurance Company. Additionally, the

Receiver was added as a named insured and loss payee on the Debtor’s policies;

arranged for a complete inventory to be made of the Property, including the

Debtor’s fixed assets;

compiled invoice data and issued demand letters with respect to the Debtor’s

accounts receivable and undertook the collection efforts described below;



(m)

(n)

(0)

(p)

(@)

(r)

(s)

®
(u)

v)

prepared cash flow forecasts for the receivership period and arranged to borrow
$70,000 by way of Receiver’s Certificate from HSBC to fund the receivership
proceedings;

met with representatives of the Landlord and arranged for payment of occupation

rent owing pursuant to the Lease commencing as of the date of the Appointment

Order;

made arrangements with Canada Revenue Agency to conduct a payroll audit and

an HST audit;

coordinated the delivery of Records of Employment and T4 slips to the former

employees of the Debtor;

calculated Wage FEarner Protection Program Act (Canada) claims for former
employees and forwarded the appropriate information to eligible employees and

Service Canada;

conducted a marketing and sale process as described in more detail below,

including negotiating the terms of the APA;

communicated with legal counsel concerning certain litigation in which the

Debtor is plaintiff;
reviewed the Debtor’s environmental records;

sought to monetize the inventory on hand as of the date of the Appointment

Order; and

provided status updates to HSBC on the progress of the receivership.

MARKETING AND SALE PROCESS

16.

Given that the Debtor (i) terminated/lost contracts from its two largest customers

representing approximately 80% of its business resulting in negative EBITDA over the

past two years, and (ii) had essentially ceased production prior to the appointment of the

Receiver, the Receiver was of the view that given the significant operating costs associated



17.

18.
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with maintaining the facility in its current state, a long-drawn out sale process was not
appropriate in the circumstances. The Receiver was of the view that a short, focussed sale
process that targeted both strategic parties (competitors, former customers, suppliers,
manufacturing participants and private equity) and auctioneers/liquidators would be
appropriate to sufficiently market the assets and maximize proceeds in a reasonable

timeframe.

The marketing and sale process established by the Receiver was designed as a request for
offers (“Request for Offers”). The Request for Offers package consisted of the Request
for Offers, the Terms and Conditions of Sale of Assets, the Confidentiality Agreement (the
“CA”) and the Offer Form. The Receiver allocated the Property into lots and interested
parties seeking to make an offer (“Interested Parties”) were permitted to submit an en
bloc offer or an offer for individual lots. En bloc or combined lot offerors were directed to
allocate their offer price among the lots they wished to purchase. A copy of the Request
for Offer Package is attached hereto as Appendix “C”.

In order to properly market the Property, the Receiver, with the assistance of Deloitte
Corporate Finance Inc. (“DCF”), prepared a Teaser document and CIS that set out the
business, its history and past financial performance and listed the assets available for sale.
A copy of the Teaser document is attached hereto as Appendix “D”. A copy of the CIS is
attached hereto as Confidential Appendix “A”.
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20.

21.

22.
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The timing of the marketing and sale process was initially established as follows:

Transaction Process Timing

Circulation of CIS Feb. 6, 2017

Review of materials, tour of the facility, management meetings

Feb. 6-17, 2017
and receive draft of the APA

Final offers due at 12:00 pm (EST) (the “Initial Offer Deadline™) Feb. 21, 2017

Negotiate and execute the APA Feb. 22-24, 20
Seek Court approval for the transaction(s) Mar 7, 2017
Close of transaction(s) Mar 8, 2017

Notwithstanding the proposed timing set out above, due to delays in completing the CIS,
DCF did not begin contacting potential Interested Parties until February 8, 2017. Those
parties contacted were provided with the Teaser document and the CA. In total, 98 parties
were contacted and were provided with the Teaser document and the CA. Of those 98
parties, 22 executed the CA and were provided with the CIS and access to the virtual data

room. Of those 22 parties, 9 were auctioneer/liquidator firms.

Due to the later than expected commencement of the sale process and initial feedback from
Interested Parties who indicated that the tight time frame for the due diligence period may
preclude them from submitting a well-considered offer, on February 15, 2017, the Receiver
advised the Interested Parties that the deadline for submission of offers had been extended

to 5:00 pm on February 27, 2017 (the “Revised Offer Deadline™).

Prior to the Revised Offer Deadline, DCF informed the Receiver that it had inadvertently
advised one Interested Party that the Revised Offer Deadline was 5:00 pm on February 28,
2017 (24 hours after the Revised Offer Deadline). After contacting that party to alert them
of the correct Revised Offer Deadline, that party advised DCF that it intended to submit an
en bloc offer but it had been working towards a submission prior to 5:00 pm on February

28, 2017 and would not be able to submit their offer prior to the Revised Offer Deadline.
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As such, the Receiver further extended the Revised Offer Deadline to 5:00 pm on February
28, 2017 (the “Offer Deadline”).

By the Offer Deadline, the Receiver had received seven offers from Interested Parties. Five
(5) of the offers were from auctioneers/liquidators and two were from strategic parties. The
Receiver’s comparison of the seven offers received in respect of the Assets (“Receiver’s
Comparison of Offers”) pursuant to the Request for Offers process is attached hereto as

Confidential Appendix “B”.

The Receiver identified the en bloc offer from Chai, in trust for a company to be
incorporated (the “Chai Offer”), as being the best offer in terms of price and conditions.
In addition, Chai has advised the Receiver that he proposes that the Purchaser will hire

back certain staff and restart the business.

CHAI OFFER AND APA

25.

26.

27.

The APA provides for the Purchaser to purchase the Purchased Assets on an “as is, where
1s” and “without recourse” basis. A redacted copy of the APA is attached hereto as
Appendix “E”. An unredacted copy of the APA is attached hereto as Confidential
Appendix “C”. All other capitalized terms not otherwise defined in this section of the

First Report are as defined in the APA.

Essentially, the Purchased Assets comprise all of the inventory and fixed assets at the
Leased Premises as of the date of the Chai Offer. The Purchased Assets do not include
accounts receivable, the Excluded Litigation (as defined in paragraph 52 below), and
various personal property leased assets with respect to which the Purchaser will either elect

to assume the lease or the asset will be returned to the applicable lessor.

One of the conditions in the APA in favour of the Purchaser is the Landlords’ consent with
respect to the assignment of the Lease to the Purchaser, or an assignment of the Lease as
otherwise authorized by applicable law. Despite numerous discussions with the Landlords
and its counsel, the Receiver has been unable to obtain the Landlords’ consent to the

assignment of the Lease. As a result and as discussed further below, in order to fulfill this
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condition under the APA, the Receiver is seeking the Court’s approval to vary or amend
the Appointment Order to authorize the Receiver to assign the Debtor into bankruptcy in

order that a Trustee in Bankruptcy can effect an assignment of the Lease to the Purchaser.

The APA is subject to the Court issuing an Approval and Vesting Order that approves the
APA and vests in and to the Purchaser, all of the Debtor’s right, title and interest in and to
the Purchased Assets free and clear of all encumbrances (save for those encumbrances that
the Purchaser agrees to assume) on and subject to the terms and conditions set out in the

APA, in the form to be agreed to between the Parties.

The APA provides that the Approval and Vesting Order shall have been granted, and the
Transaction completed, by March 31, 2017, unless the Parties agree in writing to extend
the Closing Date. For closing of the Transaction to occur, the Receiver is to deliver the
Receiver’s Certificate (in the form attached to the form of Approval and Vesting Order
included in the Motion Record accompanying this First Report) to the Purchaser which will
certify that all of the conditions in the APA have been satisfied or waived or are to be
fulfilled on a post-closing basis and that the balance of the Purchase Price, including

applicable taxes, has been paid in full by the Purchaser.

The Receiver is of the view that the Chai Offer is the best transaction in the circumstances.
The Applicant has advised the Receiver that it approves of the Transaction. In addition,
Elliott-Matsuura has advised the Receiver that it approves of the Transaction with respect
to the equipment over which it has a purchase-money security interest (“PMSI”) (as set
out in Schedule A - Exhibit “5” to the APA, the “EM Equipment”), subject to receiving
an immediate distribution of the proceeds in respect of the Transaction relating to the EM
Equipment. As such, the Receiver is secking the Court’s approval for issuance of the
Approval and Vesting Order and an order authorizing the Receiver to distribute a portion

of the sale proceeds to Elliott-Matsuura.
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SECURED CREDITORS

31.

A Summary Report of the secured creditor registrations filed pursuant to the Personal
Property Security Act (Ontario) (the “PPSA”) having a file currency date of February 26,
2017 (the “PPSA Report”) is attached hercto as Appendix “F”. The following paragraphs

discuss the registrations in the PPSA Report and, where applicable, their relative priorities.

HSBC Barnk Canada

32.

33.

34.

HSBC is the first registered secured creditor of the Debtor and is the Applicant in this
proceeding. Among other security granted to HSBC, HSBC holds a general security
agreement dated June 5, 2006 and a general assignment of book debts dated June 3, 2006
(collectively, the “HSBC Security”) securing the indebtedness and obligations of the
Debtor to HSBC. A copy of the HSBC Security is attached hereto as Appendix “G”.

As at March 6, 2017, HSBC advised the Receiver that the Debtor’s outstanding
indebtedness to HSBC totals in excess of $4.0 million, inclusive of interest and costs

incurred to date.

The Receiver has obtained a security opinion from TGF in respect of the HSBC Security.
The opinion confirmed that, subject to the validity of equipment collateral PMSIs including
the PMSI in favour of Elliott-Matsuura as detailed below, and the usual and customary
assumptions and qualifications, the HSBC Security is in first priority position with respect

of the Property in the Province of Ontario.

2006905 Ontario Inc.

35.

2006905 Ontario Inc. (“2006905”) registered a PPSA financing statement on June 13, 2008
in respect of the Debtor’s collateral classes of inventory, equipment, accounts, and 2006905
also executed a postponement agreement dated July 22, 2014, in favour of HSBC, limited
to the amount of $4,127,786 (the “Postponement Agreement”). A copy of the
Postponement Agreement is attached hereto as Appendix “H”. The Postponement
Agreement specifically provides for 2006905°s agreement to postpone the debt owing to it
by 2Source in favour of the indebtedness owing by 2Source to HSBC, including, without
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limitation, in respect of the fees and expenses of any receiver sought to be appointed by

HSBC in connection with the enforcement of its security.

Elliott-Matsuura

36.

37.

38.

The Debtor executed and delivered to Elliott-Matsuura a Conditional Sales Agreement
dated December 1, 2015 (“CSA”) for the purchase by the Debtor of the EM Equipment.
According to a statement of account dated February 7 2017, Elliott-Matsuura is owed

$446,890 by the Debtor.

The Receiver has obtained a security opinion from TGF that confirms that, subject to the
usual and customary assumptions and qualifications, the CSA constitutes valid and
enforceable PMSI security over the EM Equipment ranking in priority to all other secured

creditors.

As set out in Schedule C to the APA, $400,000 of the purchase price has been allocated to
the EM Equipment by the Purchaser. As such, given Elliott-Matsuura’s PMSI security
over the EM Equipment, the Receiver is seeking an order that upon the closing of the APA
and the receipt of the net proceeds, the Receiver is authorized to distribute $400,000 to
Elliott-Matsuura.

Ministry of Economic Development and Innovation

39.

Her Majesty the Queen in Right of the Province of Ontario as represented by the Minister
of Economic Development and Innovation ("MEDI™) registered a PPSA financing
statement on December 18, 2008 in respect of the Debtor’s collateral classes of equipment
and other. The Receiver has obtained a security opinion from TGF that confirms that,
subject to the usual and customary assumptions and qualifications and based on the
documentation provided to TGF, the security granted to MEDI appears to be subordinate
to the HSBC Security.

Honda Canada Finance Inc.

40.

Honda Canada Finance Inc. (“Honda”) registered a PPSA financing statement in respect

of the Debtor on April 17, 2013 in respect of a lease of a 2013 Acura MDX (“Acura”) by
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2Source. TGF has reviewed the leasing documentation and PPSA registration and is of the
view that, subject to confirmation of the timing of delivery of the Acura, Honda has a valid
PMSI with respect to the Acura. The Purchaser has advised the Receiver that it is not
seeking to purchase the Acura, and as such, the Acura is listed on the Excluded Asset
Schedule of the APA. The Receiver has determined that there is no equity in the Acura
lease. As a result, it is the Receiver’s intention to make arrangements to return the Acura

to Honda.

National Leasing Group Inc.

41.

National Leasing Group Inc. registered a PPSA financing statement in respect of the Debtor
on January 28, 2014 in respect of certain Microsoft Software and Licences (the
“Software”) under l.ease No. 2654707N (the “National Lease”). The Receiver has been
advised that all payments under the National Lease have been made, that the purchase
option was executed, and that title to the Software had been transferred to the Debtor. The

Software has been included in the Purchased Assets.

Cisco Systems Capital Canada Co.

42.

Cisco Systems Capital Canada Co. (“Cisco”) registered a PPSA financing statement in
respect of the Debtor on January 28, 2014 in respect of certain telecommunications
equipment (the “Cisco Equipment”) under Lease No. 547623 (the “Cisco Lease”). TGF
has reviewed such PPSA registration and the Cisco Lease in respect thereto and has
concluded that Cisco appears to have a valid PMSI with respect to the Cisco Equipment.
Cisco advised the Receiver that one payment totaling approximately $1,623 plus HST
remained to be paid in respect of the Cisco Lease. The Receiver has made the final payment
and Cisco has acknowledged that title to the telecommunications equipment has passed to

2Source. The Cisco Equipment has been included in the Purchased Assets.

Roynat Inc.

43.

Roynat Inc. (“Roynat”) registered a PPSA financing statement in respect of the Debtor on
July 28, 2014 in respect of certain laser marker equipment (the “Laser Equipment”) under
Lease No. 368468 (the “Roynat Lease”). TGF has reviewed the Roynat Lease and such
PPSA registration and has concluded that it appears that Roynat has a valid PMSI with
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respect to the Laser Equipment. The Laser Equipment has been listed as an Excluded Asset
in Schedule “B” to the APA. The Purchaser has advised the Receiver that it is seeking an

assignment of the Roynat Lease.

TRADE ACCOUNTS RECEIVABLE

44,

45.

Upon its appointment, the Receiver obtained a detailed listing of accounts receivable which
indicated that $712,361 remained owing to 2Source from various customers. The Receiver
engaged the former collections staff at 2Source to assist in contacting 2Source customers
in order to obtain payment of such accounts receivable. Asof March 17,2017, the Receiver
has received payments totalling $278,111 on account of pre-Appointment Order accounts

receivable.

On February 28, 2017, the Receiver issued demand letters to all 2Source customers with
outstanding accounts receivable. The Receiver is continuing with its collection efforts and
will assess the need to institute formal collection proceedings in respect of amounts that

remain unpaid.

SALE OF INVENTORY

46.

The Receiver engaged former 2Source staff to prepare an analysis of the inventory on hand
that was subject to current purchase orders, or that could potentially be sold to current
customers, previous customers or other parties. As aresult of that analysis and their efforts,
the Receiver was able to contract for ordinary course sales of inventory generating a total
value of $416,602 on an “as is, where is” basis with no representations or warranties. As
a result of not being in a position to provide customers with any representations or
warranties on sales, in certain instances, the Receiver has negotiated pricing for less than
the book value of the inventory. As of March 17, 2017, the Receiver has collected
$278,807 of its sales with the balance remaining to be collected. Subject to the Court’s
approval of the Receiver completing the APA, the balance of the inventory will be
transferred to the Purchaser; however, the unpaid accounts receivable will remain for the

Recetver to collect for the benefit of the stakeholders in these receivership proceedings.
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LITIGATION

47.

As at the Appointment Date, 2Source is the plaintiff in three separate claims which remain

outstanding and which are described briefly below.

Messier-Dowty Inc. (“Messier”)

438.

49.

50.

On October 7, 2015, 2Source issued a Statement of Claim (the “Messier Claim™) under
Court File No. CV-15-537943 against Messier, et al, claiming damages for breach of
contract and misrepresentation in the sum of USD 4,030,000 and punitive damages in the

sum of $500,000.

On November 20, 2015, Messier filed a Statement of Defence and Counterclaim denying
it had breached any contractual obligations and counterclaimed for liquidated damages in
the amount of $96,000 for 2Source’s failure to deliver products in accordance with their

agreement and damages in the amount of $1,500,000 for breach of contract.

The Receiver has reviewed the Messier Claim pleadings and has discussed the progress
with Glegg. As of the date of this First Report, the Receiver has not taken any steps to

advance the Messier Claim and is continuing to access its options.

Service Star Freightways Inc. (“Service Star”)

51.

52.

On April 5, 2016, 2Source issued a Statement of Claim (the “Service Star Claim™) under
Court File No. CV-16-550279 against Service Star, Y7E Transport Inc. (“Y7E”), Royal &
Sun Alliance Insurance Company of Canada and Hub International HKMB Limited
claiming damages in the amount of $300,000 as a result of costs incurred resulting from

and to remediate a paint/chemical spill at 2Source’s premises caused by Service Star and/or

Y7E.

On January 24, 2017, the Receiver reviewed the status of the Service Star Claim with
2Source’s counsel retained in connection with the Service Star Claim, lan Kirby of Gilbert
Kirby Stringer LLP (“Kirby”), who indicated that, with one exception, all examinations
had been completed. The Receiver directed Kirby to proceed with the final examination

which has since been completed.
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53. A mediation of the claim is scheduled for May 1, 2017, which proceeding the Receiver
plans to attend. In the meantime, 2Source has completed its undertakings from a previous

examination.
United Technologies Corporation (“UTAS”)

54. On January 10, 2017, 2Source issued a Statement of Claim (the “UTAS Claim”, and
collectively with the Messier Claim and the Service Star Claim, the “Excluded
Litigation”) under Court File No. CV-17-567429 against UTAS, et al, claiming damages
of at least $25,000,000 for breach of the Competition Act (Canada), fraudulent
misrepresentation, deceit, conspiracy and unlawful interference with economic interests

and punitive damages in the amount of $5,000,000.

55. UTAS has not yet filed a statement of defence in respect of the UTAS Claim (the “UTAS
Litigation”).

56. The Receiver has previously reviewed the UTAS Claim and had agreed that the UTAS
Claim can be continued with the assistance of Bennett Jones LLP (“BJ LLP”), as counsel
of record in respect of the UTAS Claim. Borden Ladner Gervais LLP (“BLG”) represents
UTAS in the UTAS Litigation. Discussion in respect of the UTAS Claim between BLG,
Dentons and BJ LLP have been ongoing. The Receiver and 2Source had agreed to terms
upon which the UTAS Litigation may be continued which are marked privileged and
confidential (the “UTAS Litigation Arrangement”). As a result of the resignation of
Glegg, the Receiver is considering the positions of the parties in respect of a continuation
of the UTAS Claim. A copy of the UTAS Litigation Arrangement is attached hereto as
Confidential Appendix “D”.

ASSIGNMENT FOR THE GENERAL BENEFIT OF THE CREDITORS OF 2SOURCE

57. As discussed in paragraph 27 above, a condition of the APA is an assignment of the Lease
to the Purchaser. The Receiver has had numerous discussions with the Landlords who have
advised the Receiver that it will not agree to an assignment of the Lease as it wishes to sell

the Bradco Property in a vacant state, despite the fact that, absent the receivership
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proceedings, the Landlords would not be in a position to obtain vacant possession of the

property until the Lease Expiry Date.

The Purchaser has advised that the Chai’s Offer was predicated on the Purchaser being able

to occupy the Premises until the Lease Expiry Date.

As discussed above, the Receiver is of the view that the Chai Offer is the best and most
reasonable offer for the purchase of the Property and is in the best interests of all
stakeholders. No other offer provided for a continuation of the business, the rehiring of
some of the 2Source employees, and the continued supply of parts that for some customers

are critical to their manufacturing process.

As Glegg has resigned as an officer and director, the most cost effective and efficient
manner to assign the Debtor into bankruptcy, for the general benefit of its creditors, 1s for

the Receiver to file an assignment.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

61.

62.

Attached as Appendix “I” is the Interim Statement of Receipts and Disbursements for the
period January 23 to March 17, 2017 (the “Interim R&D”). As at March 17, 2017, the
closing cash balance was approximately $655,490, which includes a deposit with respect

to the Chai Offer.

The Interim R&D includes receipt of $70,000 from HSBC funded through the issuance of
a Receiver’s Certificate. These funds were required to ensure that the Receiver had
sufficient cash to meet its obligations. The Receiver’s Certificate will be repaid to HSBC,

plus applicable interest, from the proceeds of the APA.

PROFESSIONAL FEES

63.

The Receiver has maintained detailed records of its professional time and costs in this
matter. Pursuant to paragraph 21 of the Appointment Order, the Receiver and its legal
counsel were directed to pass their accounts from time to time before the Court and were
granted a Receiver’s Charge over the Property. The Receiver’s counsel is not seeking to

pass its accounts at this time but will do so at a later date.
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64. The total fees of the Receiver during the period from January 11 to February 28, 2017

amount to $258,482.50, together with expenses and disbursements in the sum of $1,358.42
and harmonized sales tax (“HST”) in the amount of $33,779.32, and total $293,620.24 (the

“Receiver’s Fees”). The time spent by the Receiver is more particularly described in the

Affidavit of Hartley Bricks sworn March 8, 2017 (the “Bricks Affidavit”) in support

hereof and attached hereto as Appendix “J”.

65. The Receiver is of the view that the fees and disbursements set out in the Bricks Affidavit

are reasonable in the circumstances.

RECEIVER’S REQUEST TO THE COURT

66.  The Receiver is respectively seeking an order:

i)

Vi)

vii)

approving this First Report and the actions and activities of the Receiver for the

period up to March 17, 2017,
approving the APA and ratifying the Receiver’s execution of the APA;

approving the Transaction and authorizing and directing the Receiver to carry out
the terms of the APA, together with any amendments thereto deemed necessary by

the Receiver in its sole discretion;

vesting, upon the delivery of the Receiver’s Certificate to the Purchaser, the
Debtor’s right, title and interest in and to the Purchased Assets in and to the

Purchaser;

that, upon the closing of the Transaction and receipt of the Purchase Price,
authorizing the Receiver to make a distribution to Elliott-Matsuura in the amount

of $400,000;

varying or amending the Appointment Order to authorize the Receiver to file an

assignment in bankruptcy on behalf of the Debtor;

approving the Interim R&D;
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approving the professional fees and disbursements of the Receiver as set out in the
Bricks Affidavit, and authorizing the Receiver to pay all such fees and

disbursements from available funds;

authorizing and directing the Receiver, nunc pro tunc, to redact from the version of
the First Report served on any other party other than this Court, (i) the commercially
sensitive information contained therein; (ii) the CIS, attached as Confidential
Appendix “A”; (iii) the Receiver’s Comparison of Offers, attached as
Confidential Appendix “B”; and (iv) the unredacted version of the APA, attached
as Confidential Appendix “C”, and (v) the UTAS Litigation Arrangement,
attached as Confidential Appendix “D”;

sealing the unredacted version of the First Report, including Confidential
Appendices “A”, “B”, and “C” filed with this Court from the public record, until

the closing of the Transaction or further order of this Court; and

sealing the Confidential Appendix “D” filed with the Court from the public record
pending further order of this Court.

All of which is respectfully submitted at Toronto, Ontario this 23™ day of March, 2017.

Deloitte Restructuring Inc.,

solely in its capacity as the
Court-appointed receiver of the assets,
undertakings and properties of

2Source Manufacturing Inc., and without
personal or corporate liability

Per:

Adam Bryk, CPA, CA, CIRP, LIT

i

Per:

Hartley Bricks, CPA, CA, CIRP, LIT

Senior Vice-President Senior Vice-President
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N APPENDIX A"

Court File No.
ONTARIO V- 13- 16T -00CL-
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 23%P

Q
).
M~  JUSTICE ﬁé{? //V‘ 5 V ) DAY OF JANUARY, 2017

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

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

ORDER
(appointing Receiver)

THIS APPLICATION made by the HSBC Bank Canada (the “Applicant”) for an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the “CJA”) appointing Deloitte Restructuring Inc. (“Deloitte”) as receiver (in such
capacity, the “Receiver”) without security, of all of the assets, undertakings and properties of
2Source Manufacturing Inc. (the “Debtor”) acquired for, or used in relation to a business carried

on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Stephen G. Wayland sworn January 23, 2017 and the

Exhibits thereto and on hearing the submissions of counsel for the Applicant, and those other

parties present, no other‘parties appearing for the other parties, although duly served with the

AN
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unsworn Application Record on January 21, 2017, as appears from the affidavit of service of
Vanja Ginic sworn January 22, 2017, and with the Application Record filed with this Court on

January 23, 2017, and on reading the consent of Deloitte to act as the Receiver.
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is propetly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101
of the CJA, Deloitte is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the “Property™).

RECEIVER’S POWERS
8k THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  toreceive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

255551 11_4|NATDOCS
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0 manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;




®

(k)

)

(m)

(n)

(0)

25555111_4|NATDOCS

-4-

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such: case notice under subsection 63(4) of the Ontario
Personal Property Security Act, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and




-5-

on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

()  to negotiate the termination of any interests encumbering the Property and
undertake such actions necessary to maximize the value of the Debtor’s

assets;

(@ 1o enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

€3] to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (jii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting
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records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entjitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
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upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding™), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14, THIS COURT ORDERS that the employment of all of the employees of the Debtor shall

be terminated as of the effective time of this Order. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
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writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

15.  The Receiver ' e-prepare and issue
Records of Employment for the terminated employees as soon as practicable and provide the
terminated employees with such other documentation as may be required to enable the
terminated employees to apply for employment insurance benefits and apply for payment under

the Wage Earner Protection Program Act.

PIPEDA
16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
17.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the
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Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS
19.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver's Charge™) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.

20.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referted to a judge of the Commercial List of the Ontario Superior Court of Justice.
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21.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule “A” hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

25.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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SERVICE AND NOTICE
26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontaﬁocourts.ca/sci/practice/nractice-directions/toronto/e-service~

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.inso]vencies.deloitte.ca/en-ca/2Source.

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
28.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

30. 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
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Ofder;v_ All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requésftéd_'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.

31.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

33.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order songht or upon such other notice, if any, as this Court may

order.
/\ Q N
/ / .

ENTERED AT / INSCRIT A TORONTO

N / BOOK NO:
Eg !/DANS LE REGISTRE NO:

JAN 23 207

PER/PAR: Q(\)
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the receiver (the “Receiver”) of
the assets, undertakings and properties 2Source Manufacturing Inc. acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the 23" day of January, 2017 (the “Order”) made in an action having Court file
number _-CL-______, has received as such Receiver from the holder of this certificate (the
“Lender”) the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day

of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.
3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.



-2

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20__

DELOITTE RESTRUCTURING INC,, solely in
its capacity as Receiver of the Property, and not
in its personal or corporate capacity

Per:

Name:
Title:
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APPENDIX “B”
Lease among 2Source Manufacturing Inc., GPM Real
Property (10) Ltd. and GPM (10) GP Inc.



»

APPENDIX "'

THIS LEASE AGREEMENT made this 23rd day of March, 2012:
BETWEEN:
GPM REAL PROPERTY (10) LTD.
and
GPM (10) GP INC.
(hereinafter called the “Landlord™)

OF THE FIRST PART

2S50URCE MANUFACTURING INC.
(hereinafter called the "Tenant™)

OF THE SECOND PART

WITNESSETH THAT:
WHEREAS the Landlord is the owner of the Lands and Building known municipally as 5261 Bradeo Blvd.,
Mississauga, in the Province of Ontario and has agreed to lease those Lands and the Building to the Tenant on
the terms herein contained; :
NOW, THEREFORE, in consideration of the rents, covenants and agreements hereinafter contained on the part
of the Tenant to be paid, observed and performed, and in consideration of the covenants and agreements
hereinafter contained on the part of the Landlord to be observed and performed, the Tenant and Landlord
covenant and agree with each other as follows:
ARTICLE ONE
DEMISE
Section 1.01 Demise: The Landlord hereby demises and leases unto the Tenant the Leased Premises,
containing an area of approximately Thirty Five Thousand and Twenty (35,020) square feet, upon the terms
and conditions set forth herein.
ARTICLE TWO
TERM
Section 2.01 Term: The Tenant shall have and hold the Leased Premises for and during the texm of Three (3)
years ("Term"), commencing on the 1st day of January, 2613 (the “Commencement Date™), and fully to be’
completed and ended on the 31st day of December, 2015.
ARTICLE THREE
RENT
Section 3.01 Minimum Rent: The Tenant shall yield and pay therefore, yearly and every year during the

Term, unto the Landlord, without any deduction, setoff, defalcation or abatement whatsoever, a basic rent
("Basic Rent") of:

From: To: Rate Per Sq. Ft. Basic Rent Monthly
Instalment

January 1, 2013 December 31, 2013 $5.25 $ 183,855.00 $15,321.25

January 1, 2014 December 31, 2015 $5.50 $192,610.00 $ 16,050.83

*Above calculations do not include applicable Rental Taxes, which shall be applied to monthly instalments and
paid by Tenant.
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Section 3.02 Additional Rent: In addition to Basic Rent, but subject to the exceptions and limitations
specifically stated in this Lease, the Tenant shall further pay to the Landlord, yearly and every year during the
Term, as additional rent ("Additional Rent") any costs and expenses incurred by the Landlord, or others on
behalf of the Landlord, in maintaining, operating, repairing, replacing, and insuring the Leased Premises,
including, without any limitation, insurance arranged by the Landlord, any Leased Premises Taxes, Tenants'
Taxes and Rental Taxes payable to the relevant taxing authorities, cost of utilities and utility connections and
services, cost of access facilities and cost of repairs (except for the exceptions mentioned in Section 8.0 1.

Additional Rent shall be paid within ten (10) days after delivery of Landlord's invoices. If the Landlord so
elects, instalments on account of Additional Rent shall be paid to the Landlord monthly and every month, or as
otherwise specified by the Landlord, in advance at the same time as payment of Basic Rent is required
hereunder, such instalments to be in the amounts estimated from time to time by the Landlord, acting
reasonably, as being payable by the Tenant.

Within ninety (30) days of the end of each fiscal year of the Landlord (or with respect to any component
of Additional Rent which cannot be calcalated within such ninety (90) day period, within ninety (90) days after
the Landlord shall have received the information necessary to compute such component of Additional Rent), a
final accounting and adjustment of Additional Rent for the preceding fiscal year of the Landlord shall be made,
with the aggregate amount of monthly or other instalments paid on account of Additional Rent for such fiscal
year being credited to the amount of Additional Rent payable by the Tenant for such year and at such time the
Tenant shall pay to the Landlord within thirty (30) days, the amount, if any, by which the Additional Rent
payable by the Tenant for such fiscal year exceeds the instalments paid on account thereof by the Tenant, or the
Landlord shall, at the option of the Tenant, either credit to future instalments of Rent payable by the Tenant,
or refund to the Tenant within thirty (30) days, the amount by which the aggregate instalments paid by the
Tenant on account of Additional Rent for such fiscal year exceed the Additional Rent payable by the Tenant for
such fiscal year.

Section3.03  Accrual of Rent: Rent shall be considered as accruing from day to day hereunder, and where it
becomes necessary for any reason to calculate such Rent for an irregular period of less than one year or less than
one calendar month, an appropriate apportionment and adjustment shall be made, including an apportionment
and adjustment of Additional Rent for the fiscal years of the Landlord in which the tenancy created hereby
commences and expires. Notwithstanding the termination of this Lease, the obligation of the Tenant to pay such
Additional Rent shall survive the termination hereof, and such amount shall be adjusted by the parties as soon as
possible following such termination,

Section3.04 No Set Off: The Tenant waives the benefits of provisions in present or future statutes
permitting the Tenant to claim a set off against Rent or abatement of or deduction from Rent for any cause
whatsoever,

Section 3.05 Pavment of Rent: All Rent hereunder shall be payable in lawful money of Canada and shall be
paid to the Landlord or to such party as it may from time to time direct, without notice or demand.

ver Intentionally Deleted

Section 3.07  Net Net Lease: It is the intention of the parties, except as specifically provided for in this
Lease, that the Tenant shall be solely responsible for all the costs of operation, use, replacement, repair and
maintenance of the Leased Premises, and that the Basic Rent hereunder be absolutely net to the Landlord, and
accordingly, that the entire cost of operating, repairing, maintaining, and insuring the Leased Premises, whether
or not specifically provided for herein, shall be borne by the Tenant as if it were owner of the Leased Premises,
except to the extent of any expenses expressly stated herein to be the responsibility of the Landlord, and the
Tenant covenants with the Landlord accordingly.

¢« Intentionally Deleted
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ARTICLE FOUR
DEFINITIONS

Section4.01  Additiona} Rept: "Additional Rent" is defined in Section 3.02.
Section4.02  Basic Rept: "Basic Rent" is defined in Section 3.01.

Section4.03  Building: "Building" means the building standing on the Lands, and includes all fixtures and
improvements therein except fixtures and improvements installed or made by or for or at the expense of the
Tenant or any subtenant.

Section4.04  Hazardous Substances: "Hazardous Substances” as used in this Lease shall include, without
Limitation, flammables, explosives, radio-active materials, hazardons chemicals and wastes or substances,
petroleum and petroleum products and all substances, materials, goods or gases declared or listed to be
hazardous or toxic under laws or regulations now or hereafter in force.

Section4.05  Landlord: "Landlord" means the Landlord named herein, and its successors and assigns
subject, however, to the provisions of this Lease.

Section4.06 Lands: "Lands” mean the lands shown outlined in red on Schedule "A" attached hereto and
legally described as follows:

Legal Description - PIN 13296-0040 (LT), being part of Lot 2 on Concession 3 East of Hurontario Street,
Toronto Township, designated Part 4 on Plan 43R-3306; City of Mississauga

and include all roads, fences, sidewalks, utility facilities, parking areas, and other access or service facilities
located thereon.

Section4.07 Leased Premises: "Leased Premises” mean the Lands and all improvements, structures,
fixtures, building services, machinery, equipment, fences, walkways, paving, utility and sewage facilities and
systems from time to time thereon, including without limitation the Building, and facilities upon or in the
Leased Premises leased or licensed to the Landlord.

Section4.08  Leased Premiges Taxes: "Leased Premises Taxes" mean the aggregate of all Taxes payable in
respect of the Leased Premises or any part thereof and all fixtures and improvements therein, including without
any limitations Taxes upon Tenant's Work, in every.case whether payable by the Landlord, the Tenant, or any
other person, firm or corporation, but excluding income taxes.

Section4.09 Rent: "Rent” means Basic Rent, Additional Rent, and all other costs payable by the Tenant
hereunder, whether to the Landlord or otherwise.

Section4.10  Rental Taxes: "Rental Taxes" means any tax, duty, levy, assessment, rate or charge imposed
upon the Landlord or Tenant which is computed having regard to or based in whole or in part directly or
indirectly upon the Rent, whether existing at the date hereof or hereinafter imposed by any governmental
authority, including without limitation, any tax, duty, levy, assessment, rate or charge in the nature of or similar
to a value tax, business transfer tax, sales tax, goods and services tax or harmonized sales tax.

Section4.1}  Taxes: "Taxes" means all taxes, rates, duties, charges, assessments, impositions, levies, charges
for local improvements and/or licence fees imposed now or in the future by any federal, provincial, metropolitan
or municipal government, board, agency, or commission, including, without any limitations, school boards and
utility commissjons, whether payable by the Landlord, the Tenant or any other person, but excluding income
taxes.

Section4.12  Tenant: "Tenant” means the Tenant named herein, its successors and permitted assigns.
Section4.13  Tenant's Taxes: “Tenant's Taxes” mean all Taxes (whether imposed upon the Landlord or the

Tenant) atiributable to the personal property, rental, business, income, sales or occupancy of the Tenant or any
other occupant of the Leased Premises.

Section4.14  Tenant's Work: "Tenant's Work" is defined in Section 6.04.

Section4.15 Term: “Term" is defined in Article Two.
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ARTICLE FIVE
GENERAL COVENANTS

Section5.01  Quiet Possession: The Landlord covenants with the Tenant that upon the Tenant paying the
Rent and punctually observing, performing and keeping the covenants and agreements herein contained the
Tenant , subject to the terms of this Lease, peacefully possess and enjoy the Leased Premises during the
Term.

Section 5.02  Tepant’s General Covenants: The Tenant covenants with the Landlord:
(a) to pay Rent; and

()  to observe and perform all the covenants and obligations of the Tenant herein.

ARTICLE SIX
USE AND OCCUPANCY OF LEASED PREMISES

Section 6.01 ~ Use of Leased Premises: The Tenant covenants that the Leased Premises shall not be used for
any purpose other than metal parts manufacturing and metal parts trading, including, but not limited to,
receiving, inspecting, machining, making modifications, assembling, packing and shipment of such parts,
and office and support functions directly related thereto. The Tenant specifically covenants that the Leased
Premises shall not be used or permitted to be used for any illegal or immoral purpose, nor any business or use
which violates applicable laws or which in the opinjon of the Landlord, acting reasonably, would tend to lower
the character of the Leased Premises. The Tenant further covenants not to use the Leased Premises in such a
way as to permit unreasonable noise, vibration, smoke, dust, debris, garbage or other potential nnisance or
Hazardous Substance to emanate from the Leased Premises.

Section6.02  Compliance with Law and Safety Standards: The Tenant covenants that jt will promptly

comply with, and in its use of the Leased Premises and the carrying out of any acts permitted therein by this
Lease, conform to the requirements of every applicable statute, law, by-law, regulation, ordinance, order and
safety standard at any time or from time to time in force or recommended to the Landlord or the Tenant during
the Term affecting the Leased Premises, the Tenant's operations therein or any part thereof and/or the
machinery, equipment and other facilities used in connection therewith. The Tenant will not use the Leased
Premises, whether within the use hereinbefore permitted or not, or conduct operations upon the Leased Premises
which imposes upon the Landlord any obligation to modify, extend or alter the Leased Premises or to remove or
remediate Hazardous Substances or replace any part of the Leased Premises. If the Tenant shall at any time
during the Term, do or permit to be done or omit to do any act or thing which shall or may result in any such
obligation being imposed upon the Landlord, the Landlord may, at its option, upon providing the Tenant with
fifteen (15) days written notice, or such longer notice period as may be reasonable to fit the circumstance,
either do or cause to be done the necessary work in order to comply with such obligation at the expense of the
Tenant, or forthwith by notice in writing to the Tenant, terminate this Lease. If the Landlord shall undertake any
such work to be done at the expense of the Tenant, the costs thereof, together with the Landlord's related
expenses and reasonable overhead and supervision charges in respect of such work, shall be payable by the
Tenant to the Landlord forthwith upon demand. In case of termination of this Lease pursuant to the provisions
of this Section, the Tenant shall pay Rent to the date of surrender of possession, and in addition, shall reimburse
the Landlord for any income lost to the Landlord by reason of such termination and for any costs which it incurs
under any such statute, law, by-law, regulation, ordinance, order, safety standard or requirement. All costs and
related expenses incurred by the Landlord under this Section and all Landlord overhead and supervision charges
shall be paid by the Tenant as Additional Rent, and the obligation of the Tenant hereunder shall survive the
expiry of this Lease.

Section 603  Fixtures, Signs:

(2)  The Tenant shall not affix, install or place any signs, boardings, or posters upon the Lands or the
exterior of the Building, without the prior written consent of the Landlord. All signs, boardings
and posters of the Tenant shall only be permitted as approved by the Landlord and subject to such
terms and conditions as the Landlord may determine from time to time. The Tenant covenants to
remove all such signs at or before the expiry of the Term, and to make good all damage caused to
the Building and the Leased Premises by those signs and their removal. The Landlord
consents to the existing signage currently installed on the Building as at the date of this
Lease.
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(b}  The Tenant will not bring into the Building any articles or fixtures that by reason of their weight
or size might damage or endanger the structure or systems of the Building, or, any inflammable
liquid or dangerous or explosive materials unless such inflammable liquid or dangerous or
explosive materials are handled in accordance with every applicable statute, Jaw, by-law,
regulation, ordinance, order and safety standard at any time or from time to time in force.

{¢) Al installations of fixtures made by the Tenant hereunder shall be subject to the provisions of
Section 6.04 hereof.

(d  Upon the expiry of the Term, provided that the Tenant is not then in default hereunder, the Tenant
may remove its trade fixtures and shall make good any damage incurred in such removal and
restore the Leased Premises to the condition in which they were before the installation of such

trade fixtures.
Section 6.04  Alterations, Fixtures and Improvements: The Tenant covenants that it will not make, erect or

install or permit to be made, erected or installed any partitions, fixtures, leasehold improvements or alterations
("Tenant Work") in or about the Leased Premises except in accordance with all applicable statutes, by-laws,
regulations and governmental and municipal requirements, and except with the prior written consent of the
Landlord, such consent not to be unreasonably withheld. If the Tenant desires to make, erect or install any
Tenant's Work, it shall, at the time of its application for the Landlord's consent, provide the Landlord with
reasonable details of the proposed Tenant’s Work and, upon the Landlord's request, shall furnish such plans,
specifications and designs as shall be necessary therefore and if the Landlord gives its conseat, it shall have the
right, acting reasonably, to specify such terms and conditions and requirements with respect thereto as it deems
reasonable and prudent including those necessary to protect the integrity of the Building and the Lands and to
supervise the work and approve of the contractors, subcontractors and tradesmen employed by the Tenant. The
Landlord may, by written notice to the Tenant prior to or after the termination hereof, require the removal at the
expense of the Tenant, of any or all Tenant's Work and the restoration of the Leased Premises to the same
condition that they were in before any such Tenant's Work was made, erected or installed, such work to be done
by or at the direction of the Landiord as aforesaid. Provided that the Landlord does not require the removal of
same all Tenant's Work shall become the property of the Landlord upon the termination of this lease. All costs
incurred by the Landlord under this Section and all Landlord overhead and supervision charges shall be paid by
the Tenant as Additional Rent.

Notwithstanding the foregoing, it is nnderstood and agreed that the Tenant shall not be responsible for
the removal of any Tenant’s Work installed in or about the Leased Premises prior to the occupancy of the
Leased Premises by Wolverhampton Inc. and/or 2Source Manufacturing Inc..

Section 6.05 Loading and Unloading: The Tenant covenants that all loading and unloading of merchandise,
supplies, materials, garbage, refuse and other chattels shall be made only through or by means of such doorways
or routes as the Landlord shall designate.

Section 6.06  Cleaning and Redecorating of Building: The Tenant covenants to clean and keep tidy and
presentable the interior and exterior of the Building including, without any limitations the cleaning of all
windows and glass, the periodic repainting of interior and exterior surfaces where reasonably necessary or
required by the Landlord, and the cleaning of the floors and walls of the Building, including janitorial services.

Section 6.07  Exterior Maintenance: The Tenant covenants to maintain the Lands and the exterior of the
Building in & clean, neat and tidy condition, and to keep the Lands and the exterior of the Building free of
rubbish, refuse, litter, hazardous substances and flying debris. The Tenant covenants to keep the parking areas,
driveways, sidewalks, and other means of access or delivery within or to the Leased Premises (and adjacent
public sidewalks to the extent required by law) free of ice and snow, and sanded where necessary, and to
provide reasonable landscaping maintenance, including without limitation, periodic cutting of grass, tending of
flower beds and other landscaped areas. The Tenant further covenants to provide or make all necessary
maintenance and repairs to driveways, stairs, sidewalks, ditches, culverts, fences, parking areas and other access,
loading and delivery and service facilities so as to keep them in a safe, clean, and proper condition for their
intended purposes and not to commit or suffer any waste on the Leased Premises and not to store any materials,
equipment or other articles outside the Building without the prior consent in writing of the Landlord.

Section 6.08  Heating Equipment, Etc.: The Tenant shall continuously throughout the Term, as and when
reasonably necessary and in any case 50 as to prevent any damage to the Leased Premises, heat the Leased
Premises and maintain, operate, repair, replace where necessary and pay all costs in connection with the climate
control equipment and other systems forming part of the Leased Premises, including without limitation any
lighting, sprinkler, security, heating, ventilating and air-conditioning equipment and systems. The Tenant shall
take out and maintain contracts with contractors approved by the Landlord for the regular maintenance, repair
and service of such equipment and systems, and provide the Landlord, upon request, with copies thereof and
reports thereon.

IDLORD
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It is understood and agreed that the Landlord shall be responsible, if required, for the replacement of the
roof top heating, ventilating and air-conditioning equipment and the Tenant shall be responsible to pay to
the Landlord as Additional Rent an amount or amounts required to reimburse the Landlord for such
costs which shall be depreciated or amortized over a period of fifteen (15) yéars in accordance with sound
accounting principles or practices.

Section 6.09  Utilities: The Tenant shall be entitled to use the utility services (which may include eleciricity,
telephone, water, gas and sewer) available to the Leased Premises, and covenants to pay all costs and expenses
therefore, including, without limitation, the cost of utilities consumed and the cost of maintenance, repair and
replacement of any equipment, ducts, pipes and other facilities used in the supply or provision of such utilities.
The Tenant shall further be responsible for the replacement and lawful disposal of, at its own expense, all
electric light bulbs, tubes or ballasts serving or forming part of the said equipment.

Section 6.10 Hazardous Substances: The Tenant shall at its own cost comply with all laws, regulations and

govemment orders or directions relating to the use, generation, manufacture, production, processing, storage,
transportation, handling, release, disposal, removal or cleanup of Hazardous Substances and the protection of the
environment on, under or about the Leased Premises. The Tenant shall not use or cause or permit to occur the
generation, manufacture, production, processing, storage, handling, release, presence, introduction or disposal of
any Hazardous Substance on, under or about the Leased Premises or the transportation to or from the Leased
Premises of any Hazardous Substance except as specifically disclosed to the Landiord and permitted in this
Lease. In the event, in the Landlord’s sole opinion, acting reasonably, the Landlord perceives that there is
or has been a presence of, an introduction to or a disposal of Hazardous Substances or other similar
adverse environmental conditions on, under or about the Leased Premises, upon the request of the
Landlord, acting reasonably, during the Term, and in any event four months preceding the calendar month in
which the Term expires, the Tenant shall provide to the Landlord an independent audit report, in form and
substance and from qualified experts approved by the Landlord acting reasonably, regarding Hazardous
Substances on, under or about the Leased Premises during the Term. Upon the demand by any governmental
authority or the Landlord that removal or a cleanup be undertaken because of the presence, introduction, deposit,
emission, leak, spill, discharge of Hazardous Substances at the Leased Premises during the Term the Tenant
shall promptly at its own expense take all remedial action necessary to carry out a full and complete removal,
cleanup and remediation in accordance with the law. No action by the Landlord and no attempt by the Landlord
to mitigate damages under any law shall constitute a waiver or release of the Tenant's obligations hereunder and
the Tenant shall indemnify and save harmless the Landlord from all costs and expenses incurred by the Landiord
pursvant to this Lease and in respect of the Hazardous Substances and from all other damages suffered by the
Landlord by reason of the Tenant's actions or default hereunder. The Tenant's obligations and liabilities
hereunder shall survive the expiration of this Lease.

Notwithstanding the foregoing, that Tenant shall not be responsible for Hazardous Substances or other
similar adverse environmental conditions in existence or directly related to the period prior to the
occupancy of the Leased Premises by Wolverhampton Inc. and/or 2Source Manufacturing Inc..

ARTICLE SEVEN
INSURANCE
Section 7.01  Tenant's Insurance: The Tenant covenants that it will take out and maintain throughout the

Term, in the joint names of the Landlord and the Tenant, (protecting the Landlord in respect of claims by the
Tenant as if the Landlord were separately insured and containing a waiver of subrogation against the Landlord
and its agents):

(® comprehensive general liability insurance (including bodily injury, death and property damage) on
an occurrence basis with respect to the Leased Premises and the Tenant's or others' use and
occupancy thereof, and with respect to any substances escaping from the Leased Premises, in the
minimum amount of Five Million Dollars ($5,000,000.00) or such other amount as the Landlord
may determine from time to time, acting reasonably; and

(b)  insurance in respect of all risks of direct physical loss or damage to tenant partitions and
improvements, Tenant's Work, stock-in-trade, chattels, equipment aud furniture in an amount of
not less than the replacement cost thereof; and

(©) such other insurance in amounts and upon terms reasonable for a prudent tenant to provide, as
determined by the Landlord or its insurance advisers or mortgagees.

Such policies shall not be cancellable or renewal refused unless the Landlord is first given thirty (30) days notice
thereof and further be with insurers and in such form, and contain such other terms, as may be approved by
Landlord, acting reasonably. Copies of such policies will be delivered to Landlord at the commencenent.of the
Term and thereafter at least 30 days prior to commencement of each insuring term. If the Tena 8
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provide or maintein in force such insurance the Landlord may take out the necessary insurance and pay the
premium therefore, and the Tenant shall pay such premium, together with the Landlord's service fee as
Additional Rent on demand.

Section7.02  Landlord’s Insurance: The Landlord may provide for, take out and maintain, throughout the
Term:

@ insurance in respect of risks of destruction or damage to the Building to the extent of the
replacement cost thereof;

) general liability insurance providing insurance for damage, loss of property and death or injury to
persons;

(¢)  if the Building contains pressure vessel apparatus, boiler and machinery insurance in a reasonable
amount having regard to the nature of the apparatus and the replacement cost of the Building; the
Tenant covenants to advise promptly the Landlord of the existence of any pressure vessel
apparatus placed or installed by it in the Leased Premises;

(d)  rental insurance against loss of Rent; and

(e) environmental insurance, provided the cost to the Tenant of such environmental insurance
shall not exceed One Hundred Dollars ($100.00) per month,

The property and boiler insurance shall, if requested by the Tenant, and if available, include waivers of
subrogation by the insurer against the Tenant. The Tenant shail pay the cost of all insurance maintained by the
Landlord hereunder, as well as any other insurance or insurance program provided for or arranged by the
Landlord for the Leased Premises, as Additional Rent.

Section 7.03  Insurance Increase or Cangellation: The Tenant will not permit to be carried on upon the
Leased Premises any activity or bring or keep anything upon the Leased Premises which will in any way
increase the premium rates for Landlord's insurance or conflict with any laws, by-laws, rules or regulations
applicable to the Leased Premises or with any insurance policy on the Leased Premises or any part thereof. If
the rates for Landlord's insurance shall be increased as a result of any use made by the Tenant of the Leased
Premises or if such insurance shall be cancelled or cancellation threatened by reason of the use made of the
Leased Premises or by reason of anything done, omitted to be done, or permitted to be done within the Leased
Premises, the Tenant shall pay to the Landlord the amount of such increase in insurance premiums, or, at the
option of the Landlord, the Term hereby granted shall immediately terminate upon the service of notice in
writing to that effect upon the Tenant. The Tenant shall promptly comply with the requirements of any insurer
under any policy of insurance relating to the Leased Premises.

ARTICLE EIGHT
REPAIRS

Section 8.01  Tenant's Renairs: The Tenant covenants to maintain and repair the Leased Premises so often
as is reasonably necessary and as would a careful, prudent owner (including, without limiting the generality of
the foregoing, repairs and replacements to and of all glass, roof membrane, doors, floors, walls, drains,
hardware, plumbing, sewage, climate control and utility systems), but excluding damage caused by perils
against which Landlord is insured pursuant to Sections 7.02(g) and (c).

For greater clarity, the Landlord shall be responsible for ‘““capital and structoral” repairs and
replacements of the Building (if required) which shall include the foundations, exterior wall assemblies,
including weather walls, subfloor, bearing walls, roof deck and structural columns and beams of the
Building, save and except where damage to such structure has been caused by the Tenant, the Tenant’s
employees or those for whom the Tenant is responsible by law.

Itis understood and agreed that the Landlord shall be responsible, if required, for the replacement of the
roof membrane of the Leased Premises and the Tenant shall be responsible to pay to the Landlord as
Additional Rent an amount or amounts required to reimburse the Landlord for such costs which shall be
depreciated or amortized over a period of twenty (20) years in accordance with sound accounting
principles or practices.

Notwithstanding anything else contained in this Lease to the contrary, the Landlord shall have the right upon not
less than seven (7) days wrilten notice to the Tenant, to assume any or all of the responsibility to perform the
repair and maintenance obligations relating to, but not limited to, the roof, exterior paving, exterior painting,
HVAC equipment and landscape, at the Tenant's cost. Should the Landlord elect to perform any onall of the
repair and maintenance obligations as aforesaid, the Tenant shall be responsible to pay to the oo
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Additional Rent an amount or amounts required to reimburse the Landlord for such costs on demand or, if the
Landlord so elects, by way of instalments on account of such costs in accordance with the provisions outlined in
Section 3.02

Section 8.02  Inmspection: The Tenant covenants that the Landlord or its agents at all reasonable times upon
two (2) days prior written notice to the Tenant, except in the case of a deemed emergency wherein no
notice shall be required, may enter and view the state of repair and condition of the Leased Premises; and that
the Tenant will repair according to notice in writing.

Section 8.03  Leave jn Repair: The Tenant covenants to leave the Leased Premises and every part thereof
well painted and in good repair and good cleanliness all as otherwise provided in this Lease, and free of all
refuse, grease, oil, and Hazardous Substances, ressonable wear and tear and those items which are the

Landlord’s responsibility as specifically stated in this Lease excepted.

Section 804  Repair of Tenant's Work: The Tenant covenants to maintain and repair all Tenant's Work,
including cost of repairs or replacements occasioned by perils against which the Tenant is required to insure.
Section 8.05  Notice of Accidents, Defects: The Tenant shall give to the Landlord prompt written notice of

any spill, release or presence of Hazardous Substances at the Leased Premises, or of any accident to or defect in
the plumbing, water pipes, heating andfor air-conditioning apparatus, electrical equipment, any fire
extinguishing or sprinkler systems, and conduits or wires, or of any damage or injury to the Leased Premises or
any part thereof howsoever caused. Nothing herein shall be construed, however, so as 1o require repairs or
remediation to be made by the Landlord except as expressly provided in this Lease,

Section 8.06  Repair Where Tenant Necessitates: If the Leased Premises, or any part thereof, becomes out
of repair or damaged or destroyed through the negligence, carelessness, lack of attention, repair, replacement or
misuse of or by the Tenant, its subtenants, or those for whom it is in law responsible, the expense of the
necessary repairs, replacements, or alterations, to the extent not recoverable from Landlord's insurance
hereunder, shall be borne by the Tenant who shall pay the same to the Landlord forthwith on demand.

Section 8.07  Fire or Other Destruction: In the event of the partial or total damage or destruction of the
Building or any part thereof occasioned by a peril against which the Landlord is fully insured hereunder, such
that, in the opinion of the Landlord, acting reasonably, the Leased Premises are rendered untenantable, Rent
shall at once cease to accrue until the Building (excluding Tenant's Work), shall be rebuilt or repaired in a
manner sufficient to again render the Leased Premises tenantable in the opinion of the Landlord, acting
reasonably, but the Tenant shall forthwith pay to the Landlord the proportionate part of the then current Rent
accruing up to the time of such partial or total damage or destruction. If the Building is partially damaged but,
in the opinion of the Landlord, acting reasonably, the Tenant can use and occupy and obtain access to the
remaining part, Rent shall abate proportionately (as designated by the Landlord, acting reasonably) to the extent
of the unusable portion, from the date of the damage until the date of restoration excluding Tenant's Work. In
case of total destruction of or any substantial damage to the Building by any cause whatsoever, which, in the
opinion of the Landlord, reasonably arrived at, cannot be repaired within one hundred and eighty (180) days of
the occurrence of such damage or destruction (or within one hundred (100) days if the damage or destruction
occurs within the last two years of the Term) the Landlard may, within sixty (60) days after the occurrence of
such damage or destruction, terminate this Lease by written notice 10 the Tenant, but in the absence of such
notice, this Lease shall continue in full force and effect. Unless this Lease is terminated as aforesaid the
Landlord will proceed with all reasonable diligence, to repair or restore damage or destruction referred to in this
Section provided that Tenant shall proceed to repair, restore or replace Tenant Work. In doing so, the Landlord
shall be entitled to make such changes to the Leased Premises as are required by relevant legislation or by-laws,
and such other changes as the Landlord wishes provided they will not unreasonably and adversely affect

Tenants' use and enjoyment of the Leased Premises.

ARTICLE NINE
TAXES

Section 901 Pavment of Rental Taxes and Tenant's Taxes: The Tenant covenants to pay all Rental Taxes

and Tenant's Taxes, as and when the same become due and payable. Where any Rental Taxes or Tenant’s Taxes
are payable by the Landlord to the relevant taxing authorities, the Tenant covenants to pay the amount thereof to
the Landlord within five (5) business days after written demand, or as otherwise required by the Landlord.

Section9.02  Leased Premises Taxes: The Tenant covenants to pay to the relevant taxing authorities the
full amount of the Leased Premises Taxes, as and when the same become due and payable. If the Tenant wishes
to contest the Leased Premises Taxes, it may do so provided that it either pays the contested taxes under protest,
or deposits with the Landlord such security as the Landlord or its mortgagees may require to prevent default or
Jjeopardy for penalty or loss. Where any of the Leased Premises Taxes are payable by the Land the
relevant taxing authorities, the Tenant covenants to pay the amount thereof to the Landlord Wiﬂ“%)
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business days after written demand, or as otherwise required by the Landlord.

Section 9.03  Evidence of Tax Pavment: The Tenant shall furnish to the Landlord within five (5) days after
written request by the Landlord from time to time, evidence reasonably required by the Landlord confirming
payment of Tenant's Taxes, Leased Premises Taxes and Rental Taxes.

Section 9.04  Payment by Landlord: The Landlord, may at its option, require the Tenant to pay Leased
Premises Taxes and Rental Taxes to the Landlord as Additional Rent in accordance with the texms of this Lease,
for repayment by the Landlord to the relevant taxing authorities.

ARTICLE TEN
LICENCES, ASSIGNMENTS AND SUBLETTINGS

Section 10.01  Occupancy of Premises: The Tenant shall not permit any part of the Leased Premises to be
used or occupied by any persons other than the Tenant, any subtenants permitted under this Lease, and the
employees of the Tenant and any such permitted subtenant, or permit any part of the Leased Premises to be used
or occupied by any licensee or concessionaire, or permit any persons to be upon the Leased Premises other than
the Tenant, such permitted sub-tenants and their respective employees, customers and others having lawful
business with them.

Section 10.02  Assignments and Sub-lettings: The Tenant shall not assign, mortgage or charge this Lease or
sublet the whole or any part of the Leased Premises unless: (1) it shall have procured a bona fide written offer
therefore to take an assignment or sublease which is not inconsistent with, and the acceptance of which would
not breach any provision of this Lease if this Section is complied with, and which the Tenant has determined to
accept subject to this Section being complied with, and (2) it shall have first requested and obtained the consent
in writing of the Landlord thereto. Any request for such consent shall be in writing and accompanied by a true
copy of such offer and the Tenant shall furnish to the Landlord all information available to the Tenant and
reasonably requested by the Landlord as to the responsibility, reputation, financial standing and business and
use of the proposed assignee or subtenant. Within fifteen (15) days after the receipt by the Landlord of such
request for consent and of all information which the Landlord shall have requested hereunder (and if no such
information has been requested, within fifteen (15) days after receipt of such request for consent) the Landlord
shall provide to the Tenant the Landlord’s response as to whether or not consent to such assignment of
sublet is granted, which consent shall not be unreasonably withheld. The Tenant shall pay all reasonable
costs and fees incurred by and administration fees of the Landiord in connection with the request for consent,
including legal costs. The Tenant may assign or sublet, as the case may be, only upon the terms set out in the
offer submitted to the Landlord as aforesaid and not otherwise and not later than three (3) months after the
Landlord's consent, and in the case of an assignment, only if the assignee covenants directly with the Landlord
to assume and perform each of the covenants, obligations and agreements of the Tenant in this Lease without
releasing the assignor from liability therefore and only upon execution by any or all parties hereto, including the
assignee, of such other documents as may be required by the Landlord's solicitors. In the event of such
assignment or subletting all monies payable by the assignee, subtenant or transferee shall, at the option of the
Landlord, be paid directly to the Landlord, who shall credit the same as and when received to payments required
and reserved hereunder. The Landlord shall in addition thereto be entitled to receive any excess of such monies
above those monies payable and reserved hereunder. No assignment or subletting hereunder shall relieve the
Tenant from its obligations and agreements hereunder.

The Landlord shall be reasonable in its granting consent provided the financial covenant and financial
strength of the proposed transferee is at least as good as or better than that of the Tenant determined as
at the date the Tenant requests said transfer. Should the Tenant request a transfer of the Lease, the
Landlord agrees that it shall not use any statement or information obtained from the Tenant for any
other purpose other than as is necessary or proper in the conduct of the Landlord’s business and agrees
to execute a confidentiality agreed to such effect.

Section 10.03  Sale of Shares: An assignment of lease shall be construed to include any transfer of shares of
the Tenant (in the event that it is a limited company) which transfer effectively results in & change of control of
the Tenant and/or the Tenant corporation.
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ARTICLE ELEVEN
TITLE

Section 11.01 Subordination:

(@  The Tenant covenants that this Lease and everything herein contained shall be subordinate to any
charge ar charges from time to time created by the Landlord in respect of the Leased Premises or
any part thereof by way of mortgage, including deeds of trust and instruments supplemental
thereto, The Tenant hereby covenants and agrees that it will at any time from time to time, as
required by the Landlord during the Term and any extension or renewal, give all such further
assurances as may be reasonably required to evidence and effectuate this subordination of its
rights and privileges hereunder to the holder or holders of any such charge or charges, provided
however, that any such written subordination to any such charge created after the commencement
of the Term shall be subject to the chargee agreeing to permit the Tenant to remain in possession
of the Leased Premises during the Term, provided that it is not in default hereunder and further
provided that the Tenant agrees to attorn to such chargee in possession of the Leased Premises, if
and when required by such chargee.

(b)  Without limiting the general rights of the Landlord to assign this Lease, the Landlord shall be
entitled to assign this Lease and/or the Rent as security for any charge upon the Leased Premises
or any part thereof, and the Tenant covenants, if requested to do 50, to acknowledge in writing any
notice of such assignment by the Landlord.

Upon the Tenant's written request, the Landlord shall request from any long-term encumbrancer of
the Building or the applicable portion thereof, an agreement on the Landlord's form to the effect
that so long as the Tenant performs and observes all of its covenants, obligations and agreements
under this Lease and aitorns to such encumbrancer, it shall be permitted to remain in quiet
possession of the Leased Premises without interruption or disturbance from such encumbrancer,
subject to the terms of this Lease.

Section 11.02 Tenant Acknowledgements: The Tenant agrees that it will from time to time within five &)
days after written request, execute and deliver to the Landlord (and, if required by the Landlord, to any
prospective or actual chargee or purchaser) a certificate in writing as to the status at that time of this Lease,
including as to whether this Lease is unmodified and in full force and effect (or, if modified, stating the
modification and that the same is in full force and effect as modified), the amount of the Rent then being paid
hereunder, the dates to which the same, by instalments or otherwise, and other charges hereunder have been
paid, whether there is any existing default on the part of the Landlord of which the Tenant has notice, whether
there are any deposits or prepaid Rent, and any other matters pertaining to this Lease as to which the Landlord
shall request a statement. Any statement delivered pursuant hereto may be conclusively relied upon by any
prospective or actual purchaser or chargee except as to any default of the Landlord as to which the Tenant does
not then have notice.

Section 11.03 Charges Against Leasehold: The Tenant covenants not to permit any builders’ or other liens,
mortgages or conditional sales contracts to attach to this Lease, the Leased Premises or any Tenant's Work, and
that whenever and so often as any such liens, mortgages or contracts shall attach or claims or notices of Hen
shall be filed, the Tenant shall, within fifteen (15) days after the Tenant has notice of the claim for lien,
mortgage or contract, procure the discharge or withdrawal thereof by payment or by giving security or in such
other manner as is or may be required or permitted by law.

Section 11.04 No Registration: The Tenant covenants and agrees with the Landlord that it will not register 2
copy of this Lease. If the Tenant desires to make a registration for the purposes only of giving notice of this
Lease, then the Tenant may at its cost register a caveat or notice only relating to this Lease.

Section 11.05 Sale: If the Leased Premises ace sold by the Landlord the purchaser shall assume, during its
period of ownership, the Landlord's covenants and agreements hereunder and the Landlord shall following such
sale be released from all its covenants, obligations and agreements under this Lease.

ARTICLE TWELVE
LIABILITIES
Section 12.01  Responsibility of Landlord: The Tenant agrees that unless caused by the direct and wilful
act of the Landlord, the Landlord shall have no obligation hereunder in respect of the supply or provision of

any service or utility and the Tenant shall not be entitled to any compensation for any inconvenien) isance
or discomfort occasioned by lack of any service or utility, or any defect in the Leased Premises.

Souroe bisoulacsarieg lnc. — 5261 Brodcs Blwd.
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Section 12.02  Claims for Compensation: No claim for compensation shall be made by the Tenant by reason
of inconvenience, damage or annoyance arising from the necessity of repairing or remediating any portion of the
Leased Premises, howsoever the necessity may arise.

Section 12.03 Theft; The Landlord shall not be liable for the theft of any property at any time in or about the
Leased Prernises.

Section 12.04 Damage by Wind and Other Causes: The Landlord shall not be liable for any damage to any
property, fixtures or improvements at any time in, on or about the Leased Premises nor injury to persons caused
by wind, escape or leakage or presence of smoke, gas, water, (including water from sprinkler systems) rain,
snow, steam, chemical substances, electrical or nuclear energy, the breaking of any drain, water pipe, gas pipe,
electric wire, lamp, combustion chamber, nuclear conductor or reactor, nor for any accident to goods or property
of the Tenant, nor for any injury to any person or persons in, on or about the Leased Premises, however any of
the above may be caused.

Section 12.05 Ingerhniﬁcatiog: Notwithstanding any other provisions of this Lease to the contrary, the
Tenant shall:

(a) be liable to the Landlord for;

(b) indemnify and hold harmless the Landlord, and its respective officers, directors, shareholders,
partners, agents, advisors and employees ("Others") from and against;

any and all liabilities, claims, suits or actions costs, damages and expenses (and without limiting the generality
of the foregoing, any direct losses, costs, damages and expenses of the Landlord including costs as between a
solicitor and his own client) which may be brought or made against the Landlord or Others, or which the
Landlord or Others may pay or incur as a result of or in connection with:

() any breach, violation or non-performance of any covenant, condition or agreement in this Lease
set forth and contained on the part of the Tenant to be fulfilled, kept, observed and performed;

(d)  any damage to property, including property of the Landlord, occasioned by the operations of the
Tenant's business on, or the Tenant's occupation of, the Leased Premises;

(¢)  any injury to person or persons, including death resulting at any time therefrom, occasioned by the
operation of the Tenant's business on, or the Tenant's occupation of, the Leased Premises;

) any costs or liability related to Hazardous Substances used, deposited, released, spilled,
discharged, present on or left at the Leased Premises during the Term or any renewal or extension
thereof;

such indemnity and hold harmless to survive the expiration of the Term.

ARTICLE THIRTEEN
ACCESS

Section 13.01  Access by Landlord: The Landlord and parties anthorized by the Landlord shall be permitted
at any time and from time to time, upon twenty four (24) hours prior notice to the Tenant, except in the case
of & deemed emergency wherein no notice shall be required, to enter and to have their authorized agents,
employees and contractors enter the Leased Premises for the purpose of inspection or making repairs,
alterations, removals or improvement to the Leased Premises or to have access to utilities and service facilities
therein contained, and the Tenant shall provide free and unhampered access for the purpose and shall not be
entitled to compensation for any inconvenience, nuisance or discomfort caused thereby, but the Landlord or
parties authorized by the Landlord in exercising their rights hereunder shall proceed to the extent reasonably
possible so as to minimize interference with the Tenant's use and enjoyment of the Leased Premises. In the
event of an emergency, the Landlord may, if the Leased Premises are unattended, enter by way of master key or
forcibly, without rendering the Landlord or its agents liable therefore.

Section 13.02 Exhibit: The Tenant will permit the Landlord or its representatives to exhibit the Leased
Premises at all reasonable times during the Term to prospective purchasers or mortgagees and all other persons
having written authority from the Landlord. The Landlord and agents of the Landlord shall also be permitted to
view or conduct tests on the Leased Premises. The Landlord shall be entitled from time to time during the last
Six (6) months of the Term to place a notice or sign of reasonable dimensions, reasonably placed so as not to
interfere with the Tenant's business, stating that the Leased Premises are for sale or for rent, provided if a
renewal or extension of the Tenant’s lease is being negotiated by the parties, such right shall en¥. and any
such signs removed by the Landiord.




ARTICLE FOURTEEN
OVERHOLDING

Section 14.01 Tenancv after Fxpiration: If, at the expiration of the Term or sooner termination hereof, the
Tenant shall remain in possession without any further written agreement but with the express or implied consent
of the Landlord, and in circumstances where a tenancy would thereby be implied by law, a tenancy from year to
year shall not be created by implication of law or otherwise, but the Tenant shall be deemed to be a monthly
tenant only at a monthly Basic Rent equal to one-ninth of the Basic Rent payable in the year immediately
preceding the termination hereof, and otherwise upon and subject to the same terms and conditions contained in
this Lease, excepting provisions for any options or renewal, if any are contained herein, and nothing, including
the acceptance of any Rent by the Landlord, shall extend to the contrary except a specific agreement in writing
between the Landlord and the Tenant and the Tenant hereby authorizes the Landlord to apply any monies
received from the Tenant in payment of Rent.

ARTICLE FIFTEEN
LANDLORD'S RIGHTS AND REMEDIES

Section 15.01 Default: If and whenever:

(a)  the Rent hereby reserved, or any part thereof, is not paid when due, or there is non-payment of any
other sum which the Tenant is obligated to pay under any provision of this Lease; or

(b)  the Term or any goods, chaitels, equipment or other personal property of the Tenant, shall be taken
or be exigible in execution or attachment, or if a writ of execution shall issue against the Tenant;
or

() the Tenant shall become insolvent or commit an act of bankruptcy or become bankrupt or take the
benefit of any statute that may be in force for bankrupt or insolvent debtors, or become involved in
a winding-up proceeding, voluntary or otherwise, or if a receiver shall be appointed for the
business, property, affairs or revenues of the Tenant, or if any governmental authority should take
possession of the business or property of the Tenant; or

@ the Tenant shall fail to commence business actively and diligently from and on the Leased
Premises within sixty (60) days after commencement of the Term; or

(¢)  the Tenant shall make a bulk sale of its goods or move or commence, attempt or threaten to move
its goods, chattels and equipment out of the Leased Premises (other than in the routine course of
busingss); or

® the Tenant shall vacate or abandon the Leased Premises in whole or in part; or

(g  the Tenant shall wransfer or purport to transfer any portion or all of the Term or the Leased
Premises without the written consent of the Landlord, in accordance with the terms of this Lease;
or

(b)  the Tenant shall fail to remedy any condition giving rise to cancellation, threatened cancellation,
reduction or threatened reduction of coverage under any insurance policy on the Leased Premises
or any part thereof within twenty four (24) hours after notice thereof by the Landlord; or

@) the Tenant shall not observe, perform and keep any other of the covenants, agreements,
provisions, stipulations and conditions herein to be observed, performed and kept by the Tenant
and shall persist in such failure for ten (10) days after notice by the Landlord requiring that the
Tenant remedy, correct, desist or comply (or in the case of any such breach which reasonably
would require more than ten (10) days to rectify unless the Tenant shall commence rectification
within the said ten (10) day period and thereafter promptly and diligently and continuously
proceed with the rectification of the breach); (each of the foregoing subsections being an "Event of
Default")

then and in any of such cases at the option of the Landlord, the full amount of the current month's and the next
ensuing three (3) month's Rent shall immediately become due and payable and the Landlord may immediately
distrain for the same, together with any arrears then unpaid; and the Landlord may without notice or 2y form of
legal process forthwith take possession of the Leased Premises or any part thereof in the name of the
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remove and sell the Tenant's goods, chatiels, equipment and any other property therefrom, any rule of law or
equity to the contrary notwithstanding; and the Landlord may seize and sell such goods, chattels, equipment and
other property of the Tenant as are in the Leased Premises or at any place to which the Tenant or any other
person may have removed them in the same manner as if they had remained and been distrained upon the
Leased Premises; and such sale may be effected in the discretion of the Landlord either by public auction or by
private treaty, and either in bulk or by individual item, or partly by one means and partly by another, all as the
Landlord in its entire discretion may decide, and the Tenant waives and renounces the benefit of any present or
future Statute or amendments thereto taking away or limiting the Landlord's right of distress.

Section 15.02 Consequences of Default: While any Event of Default under Section 15.01 remains
unremedied the Landlord may terminate this Lease and the Term by giving written notice of termination to the
Tenant or by posting notice of termination at the Leased Premises, and in such event the Tenant will forthwith
vacate and surrender the Leased Premises. Alternatively, the Landlord may from time to time without
terminating the Tenant's obligations under this Lease, make alterations and repairs considered by the Landlord
necessary to facilitate a sub-letting and sub-let the Leased Premises or any part thereof as agent of the Tenant for
such term or texmns and at such rent or rents and upon such other terms and conditions as the Landlord in its sole
discretion considers advisable. Upon each sub-letting all rent and other monies received by the Landlord from
the sub-letting shall be applied first to the payment of indebtedness other than Rent due hereunder from the
Tenant to the Landlord, second to the payment of costs and expenses of the sub-letting including brokerage fees
and solicitors fees and the cost of alterations and repaiss, and third to the payment of Rent due and uppaid
hereunder. The residue, if any, shall be held by the Landlord and applied in payment of future Rent as it
becomes due and payable. If the Rent received from the sub-letting during a month and any surplus then held
by the Landlord to the credit of the Tenant is less than the Rent to be paid during that month by the Tenant, the
Tenant will pay the deficiency to the Landlord. The deficiency will be calculated and paid monthly. No taking
of possession by the Landlord will be construed as an election on its part to terminate this Lease unless a written
notice of that termination is given to the Tenant or posted as aforesaid. Despite a sub-letting without
termination, the Landlord may elect at any time to terminate this Lease for a previous breach. If the Landlord so
terminates this Lease, the Tenant shall pay to the Landlord on demand therefore:

(a) Basic Rent and Additional Rent accrued due up to the time of possession or termination,
whichever is later, plus accelerated Rent as provided in Section 15.01;

(b) all costs payable by the Tenant pursuant {o the provisions of this Lease up until the date of
possession or termination, whichever is later:

(¢} such expenses as the Landlord may incur or has incurred in connection with taking possession or
terminating and re-letting, or collecting sums due or payable by the Tenant or realizing upon
assets seized including without limitation brokerage expenses, legal fees and disbursements
determined as between a solicitor and his own client, and including the expense of keeping the
Leased Premises in good order and repairing or maintaining the same or preparing the Leased
Premises for re-letting; and

(d)  as liquidated damages for the loss of Rent and other income of the Landlord expected to be
derived from this Lease during the period which would have constituted the unexpired portion of
the Term had the Lease not been so terminated, the amount, if any, by which the rental value of
the Leased Premises for such period established by reference to the terms and provisions of this
Lease, exceeds the rental value of the Leased Premises for such period established by reference to
the terms and provisions upon which the Landlord re-lets them, if such re-letting is accomplished
within a reasonable time after termination of this Lease, and otherwise with reference to all market
and other relevant circumstances. Rental value is to be computed in each case by reducing to their
present worth, at an assumed interest rate of ten (10%) per cent per annum, all Rent and other
amounts to become payable for such period and where the ascertainment of amounts to become
payable requires the same, the Landlord may make estimates and assumptions of fact which will
govern unless shown to be unreasonable or erroneous;

such obligations of the Tenant to survive the termination of this Lease.

Section 15.03  Alternative Remedies: The Landlord may from time to time resort to any or all of the rights
and remedies available to it in the event of any default hereunder by the Tenant, either by any provision of this
Lease or by statute or the general law, all of which rights and remedies are intended to be cumulative and not
alternative, and the express provisions hereof as to certain rights and remedies are not to be interpreted as
excluding any other or additional rights and remedies available to the Landlord by statute or the general Jaw. No
waiver by the Landlord of any of its rights with respect to a default by the Tenant shall constitute a waiver of
other rights with respect to that default or a waiver of any subsequent breach of that obligation.

Section 15.04 Landlord's Right to Perform: In addition to all other remedies the Landlord may have by this
Lease or by law, if the Tenant shall make default in any of its obligations hereunder, the Landlord may, at its
option, perform any such obligation after five (5) days' written notice to the Tenant (or without notice\in.case of
an emergency), and in such event the costs of performing such obligation and all Landlord overhead andl32
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supervision charges shall be payable by the Tenant to the Landlord on demand, together with interest at the rate
of six (6%) per cent per annum in excess of the minimum lending rate to prime commercial borrowers from time
to time current al any Canadian bank designated by the Landlord from the date of the performance of such
obligation by the Landlord until the date of payment to the Landlord.

Section 1505 Interest on Arrears of Rent: The Tenant covenants to pay interest computed at the rate
specified in Section 15.04 upon all arrears of Rent. Such interest shall be computed from the due date(s) of such
Rent until the date of payment to the Landlord.

ARTICLE SIXTEEN
GENERAL PROVISIONS

Section 1601  Lease Entire Agreement: It is hereby understood and agreed by and between the parties that
the terms and conditions set forth herein, together with the terms and conditions set forth in any rules and
regulations and exhibits, schedules and/or plans annexed hereto embrace the whole terms and conditions of the
agrecment entered into by the Landlord and Tenant with respect to the Leased Premises and supersede and take
the place of any and all previous agreements or representations of any kind, written or verbal, heretofore made
by anyone in reference to the Leased Premises or in any way affecting the Leased Premises and that any such
rules and regulations and any exhibits, schedules and/or plans shall and do form a part of this Lease as fully as if
the same were included in the main body hereof above the execution hereof by the parties. Each and every
provision of this Lease shall be construed as a covenant and agreement. If any provision of this Lease is illegal
or unenforceable, it shall be considered separate and severable from the remaining provisions of this Lease,
which shall remain in force and be binding as though the said provision had never been included. This Lease
may not be amended or altered except by instrument in writing formally executed by both parties, provided,
however, that the Landlord shall be entitled to make and amend, and the Tenant covenants to abide by, such
reasonable rules and regulations governing this Lease and the Leased Premises as are communicated to the
Tenant.

Section 1602 Notices: Any notice, statement or request herein required or permitted to be given by either
party to the other shall be in writing and shall be deemed to have been sufficiently and effectually given if
signed by or on behalf of the party giving the notice and delivered or mailed by registered prepaid post (return
receipt requested), in the case of notice to the Landlord, to it at the following address:

c/o GPM Investment Management
Suite 1200
70 University Avenue
Toronto, Ontario
MS5J 2M4
tion: Asset er

with a copy to:

¢/o Avison Young Property Advisors and Managers Inc.
600 Cochrane Drive

Suite 220

Markham, Ontario

L3R 5K3

Attention: Property Manager

and in the case of notice to the Tenant, to it addressed to the Leased Premises or left at the Leased Premises or
served personally on the Tenant or on one of the partners, officers, or employees of the Tenant. Any such notice
given as aforesaid shall be conclusively deemed to have been given and received, if delivered, on the date of
such delivery or, if mailed, on the third business day following the day upon which such notice is mailed.
During periods of mail strike or stoppage all notices shall be delivered and not mailed. The Landlord and
Tenant may from time to time by notice to the other, change the address to which notices are to be mailed or
delivered.

Section 16.03 Headings: The headings in this Lease are for convenience only and are not to be considered a
part of it and do not in any way limit or amplify its terms and provisions.

Section 16.04 Agency: The Landlord may perform all or any of its obligations hereunder by or through such
managing or other agency or agencies as it may from time to time determine and the Tenant shall, as from time
to time directed by the Landlord, pay to any such agent any monies payable hereunder to the LandloRd.

LORD T}
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Section 16.05 Tenants’ Accentance: The taking of possession of the Leased Premises by the Tenant shall be
deemed to be conclusive evidence that any improvemenis or work required to be undertaken by the Landlord
has been completed to the satisfaction of the Tenant and that the Tenant has inspected and accepts the Leased
Premises.

Section 16.06 Time of Essence: Time shall be of the essence of this Lease.

Section 16.07 Applicable Law: This Lease shall be governed by and construed in accordance with the laws
in force in the Province in which the Leased Premises are situated.

Section 16.08 Joint snd Several: Where the Teénant is comprised of more than one person the obligations of
the Tenant shall be joint and several.

o= Intentionally Deleted

Section 16.10 Schedules: The Schedule(s) which isfare attachied hetéto and which isfare incorporated into and
form a part of this Lease is/are as follows:

Schedule “"A" - Sketch of Lands

IN WITNESS WHEREOF the parties hereto have executed this Ly
and year first above. wrilten,

ement as of the day, month

PE (10) LTD.

OBERT C. M. BURN
Title: Chlefﬁnanciawﬂicer&.'rxmri

UWe have.the authority to bind the corporation.
GPM (10) GP INC. _

(Landlord)

Name: ROBERT C. M. BURNS
Title: Chief Finangial Officer & Treasurer

I/We have the aithority 10 bind the corporatien.

INTTIALE
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LEASE EXTENSION AND AMENDING AGREEMENT
THIS AGREEMENT is dated for reference the 3rd day of March, 2015.

BETWEEN

GPW REAL PROPERTY (10) LTD.
AND
GPM (10) GP INC.

(the "Landlord")
OF THE FIRST PART

-and -

2S0URCE MANUFACTURING INC.

(the "Tenant")
OF THE SECOND PART

WHEREAS:

A, By a lease dated the 23rd day of March, 2012 (the “Lease”) and made between the Landlord and the
Tenant, the Landlord leased to the Tenant for and during a term of Thres (3) years from and including the 1st day
of January, 2013, to and inciuding the 31st day of December, 2015 (the "Term"), subject to and upon the terms,
covenants and conditions contained in the Lease, certain premises located in the Landlord's building known
municipally as 5261 Bradco Blvd. ({the "Building’), in the City of Mississauga, in the Province of Ontario,
containing an area of approximately Thirty Five Thousand and Twenty (35,020) square feet (the "Leased
Premises") and which are identified on Schedule A" attached to the Lease;

B, The Landlord and the Tenant have agreed to extend the Term of the Lease for & further period of One (1)
years commencing January 1, 2016 (the “Effective Date”) upon the terms and conditions hereinafter set forth.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual covenants and
agreements herein contained, other good and valuable consideration and the sum of TWO DOLLARS ($2.00) now
paid by each of the parties to the other (the receipt and sufficiency whereof is hereby acknowledged), the parties do
hereby agree as follows:

1. The parties hereto hereby acknowledge, confirm and agree that the foregoing recitals are true in substance
and in fact.
2. The Term of the Lease is hereby extended for a further period of One (1) year (ihe "Extension of Term"), to

be computed from the 1st day of January, 2016 and to be fully completed and ended on the 31st day of
December, 2016.

3. The Extension of Term shall be upon the same terms and conditions as are contained in the Lease, and
were applicable during the Term of the Lease except that the Tenant will accept the Leased Premises on an “as is”
basis with no inducements or allowances, fixturing periods or other rent free periods and also except for the
following:

{a) the Landlord has no responsibility or Hability for making any renovations, alterations or
improvements in or to the Leased Premises;

{b) the Basic Rent payable during the Extension of Term shall be as follows:
From: To: Rate Per Annual Basic Monthly
Sq. Ft. Rent Instalment
January 1, 2016 | December 31, 2016 $6.00 $ 210,120.00 $17,610.00

Applicable Rental Taxes shall be applied to and paid by the Tenant in addition to the foregoing

amounts,
VAR x
0/

2Beurcs Manwaorng - 5261 Bradeo BNG



(¢) The Tenant shall continue to pay during the Extension of Term all Additional Rent and other amounts
and other charges of any kind or nature, in accordance with the Lease; and

4. The Tenant acknowledges and agrees that it is accepting possession of the Leased Premises in an “as is"
condition as of the Effective Date and that the Landlord has no responsibility or liability for making any renovations,
alterations or improvements in or to the Leased Premises. All further renovations, alterations or improvements in or
to the Leased Premises are the sole responsibility of the Tenant and shall be undertaken or compieted at the
Tenant's expense and strictly in accordance with the provisions of the Lease.

8l The parties confirm that in all other respects, the terms, covenants and conditions contained in the Lease
remain unchanged, and in full force and effect, except as modified by this Agreement. It is understood and agreed
that all terms and expressions when used in this Agreement, unless a contrary intention is expressed herein, have
the sarne meaning as they have in the Lease.

6. This Agreement shall enure to the benefit of and be binding upon the parties hereto, the successors and
assigns of the Landlord and the permitied successors and permitted assigns of the Tenant,

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day and year first
above written,

GPM REAL PROPERTY {10) LTD.

Per:( <

{Landlord)

Name:

Tl ROBERT C. M. BURNS

Chief Financial Officer & Treas
{/We have authority to bind the corporation. urer

GPM (10) GP INC.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
} e -
) ] - }
) Per ) c*”“ Ll
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

(L.andlord)

Title:

Per: //, J/

N.ame: ‘y{} AG‘ ODNY

Name:

Title: ROBERT C. M. BURNS
Chief Financial Officer & Treasurer

1AWe have authority to bind the corporation.

(Tenant)

Name: K’zﬁw}(u&_’f et & |
Title: 7 mfaid EXeC e Ivie SEPTRCA T

Per:
Name
Title:

/AWe have authority to bind the carporation.

-~
rd ,
"

S

j§ f mmi]
7 Lmotizy =

-2 {L/,/

ISource Masutacturing - 5361 Brades B






LEASE EXTENSION AND AMENDING AGREEMENT
THIS AGREEMENT is dated for reference the 29th day of February, 2016.

BETWEEN
GPM REAL PROPERTY (10) LTD.
AND
GPM (10) GP INC.

(the "Landlord")
OF THE FIRST PART

-and -

2SOURCE MANUFACTURING INC.

(the "Tenant")
OF THE SECOND PART

WHEREAS:

A By a lease dated the 23rd day of March, 2012 (the “Original Lease") and made between the
Landlord and the Tenant, the Landiord leased to the Tenant for and during a term of Three (3) years from
and including the 1st day of January, 2013, to and including the 31st day of December, 2015 (the "Original
Term"), subject to and upon the terms, covenants and conditions contained in the Original Lease, certain
premises located in the Landlord’s building known municipally as 5261 Bradco Bivd. (the “Building'), in the
City of Mississauga, in the Province of Ontario, containing an area of approximately Thirty Five Thousand
and Twenty (35,020) square feet (the "Leased Premises") and which are identified on Schedule "A" attached
to the Original Lease;

B. By a Lease Extension and Amending Agreement dated the 3rd day of March, 2015 (the “Extension
Agreement’) made between the Landlord and the Tenant, the Original Lease was extended for a period of
One (1) year commencing January 1, 2016 through to and including December 31, 2016 (the “First
Extension Term”) upon the terms and conditions and in the manner more particularly set out therein;

C. The Original Lease as amended by the Extension Agreement shall hereinafter be referred to as the
“Lease”; the Original term as extended by the First Extension Term shall hereinafter be referred to as the
“Term";

D. The Landlord and the Tenant have agreed to extend the Term of the Lease for a further period of
One (1) year commencing January 1, 2017 (the “Effective Date") upon the terms and conditions hereinafter
set forth.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual covenants and
agreements herein contained, other good and valuable consideration and the sum of TWO DOLLARS
($2.00) now paid by each of the parties to the other (the receipt and sufficiency whereof is hereby
acknowledged), the parties do hereby agree as follows:

1. The parties hereto hereby acknowledge, confirm and agree that the foregoing recitals are true in
substance and in fact.

2. The Term of the Lease is hereby extended for a further period of One (1) year (the "Second
Extension of Term"), to be computed from the 1st day of January, 2017 and to be fully completed and ended
on the 31st day of December, 2017.

3. The Second Extension of Term shall be upon the same terms and conditions as are contained in the
Lease, and were applicable during the Term of the Lease except that the Tenant will accept the Leased
Premises on an “as is” basis with no inducements or allowances, fixturing periods or other rent free periods
and also except for the following:

2Source Manufacturing - 5261 Bradeo Bivd.



(a) the Landlord has no responsibility or liability for making any renovations, alterations or
improvements in or to the Leased Premises;

(b) the Basic Rent payable during the Second Extension of Term shall be as follows:
From: To: Rate Per Annual Basic Monthly
Sq. Ft. Rent Instalment
January 1, 2017 December 31, 2017 $6.15 $215,373.00 $17,947.75

Applicable Rental Taxes shall be applied to and paid by the Tenant in addition to the
foregoing amounts.

(c) The Tenant shall continue to pay during the Second Extension of Term all Additional Rent and
other amounts which shall become due and payable, including but not limited to Operating
Costs, Taxes and all other sums, amounts, costs, charges or increases of any kind or nature, as
are or may be required to be paid by the Tenant in accordance with the Lease.

4, Section 16.02 (Notices) of the Lease is hereby amended to reflect that in case of notice to the Landlord,
such notice shall be made to the Landlord at both of the following address(es):

c/o 1AM REAL ESTATE GROUP
70 University Avenue, Suite 1200
Toronto, Ontario

M5J 2M4

Attention: Asset Manager

AND TO:

GPM REAL PROPERTY (10) LTD. AND GPM (10) GP INC.

c/o AVISON YOUNG REAL ESTATE MANAGEMENT SERVICES ONTARIO INC.
Simpson Tower

401 Bay Street, 11t Floor

Mail Box #11

Toronto, Ontario

MSH 2Y4

Attention: Property Manager

5s The Tenant acknowledges and agrees that it is accepting possession of the Premises in an "as is”
condition as of the Effective Date and that the Landiord has no responsibility or liability for making any
renovations, alterations or improvements in or to the Leased Premises. All further renovations, alterations or
improvements in or to the Leased Premises are the sole responsibility of the Tenant and shall be undertaken
or completed at the Tenant's expense and strictly in accordance with the provisions of the Lease.

6. The Tenant acknowledges that the financial terms of this Agreement and all financial information
obtained by the Tenant in relation to the provisions of the Lease, the Building, the Landlord or its manager,
and the contents hereof are strictly confidential and the Tenant covenants not to disclose or allow disclosure
of the same to any third party, except as required by a court of competent jurisdiction, its solicitors or by
lenders of the Tenant in conjunction with a loan or financing (in which case the Tenant shall obtain a similar
covenant of confidentiality from such financial institution).

7. The parties confirm that in all other respects, ihe terms, covenants and conditions contained in the
Lease remain unchanged, and in full force and effect, except as modified by this Agreement. It is understood
and agreed that all terms and expressions when used in this Agreement, unless a contrary intention is
expressed herein, have the same meaning as they have in the Lease.

8. This Agreement shall enure to the benefit of and be binding upon the parties hereto, the successors
and assigns of the Landlord and the permitted successors and permitted assigns of the Tenant.

INITIALS

LANDLORD TENANT
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day and year
first above written.

. : >
Twee ROBERT C.M. BURNS

' Chief Financial Officer & Treasurer
I/We have authority to bind the corporation.

(Landlord)

Ter  ROBERT C. M. BURNS
Chief Financial Officer & Treasurer
I/iWe have authority to bind the corporation.

< (Tenant)

Per: kl t /\_.w———‘\(
Name: \Eggrs’z‘ C»«::L\_ﬁ(,é\t\

TS0
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APPENDIX "“c¢.°

- APPENDIX 1 -

IN THE MATTER OF THE RECEIVERSHIP OF
2SOURCE MANUFACTURING INC.

TERMS AND CONDITIONS OF SALE OF ASSETS

On February 6, 2017 Deloitte Restructuring Inc. (the “Receiver”), acting in its capacity
as Court-appointed receiver of the assets, undertakings and properties of 2Source
Manufacturing Inc. (“2Source” or the “Company”), commenced a solicitation process
through a request for offers (the “Request for Offers”) pursuant to which it is seeking
offers to purchase certain of the Assets (as defined herein) (the “Offers”). The Request
for Offers and the resulting sale process (the “Sales Process”) are governed by the terms
and conditions set forth herein (the “Terms and Conditions™) and by the terms set forth
in the document entitled “Confidentiality Agreement” attached as Appendix 2 to the
Request for Offers.

1. Incorporation of the Request for Offers. The content of the Request for Offers,
the Confidentiality Agreement and the defined terms therein are an integral part of
these Terms and Conditions.

2. Seller. The seller is Deloitte Restructuring Inc. solely in its capacity as Receiver
of the assets of 2Source and not in its personal or corporate capacity, pursuant to
an order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
granted on January 23, 2017 in connection with the proceedings commenced
having Court file No. CV-17-11672-00CL (the “Receivership Order”).

3 The Assets. The business and assets of 2Source are described in a Confidential
Information Summary (“CIS”) prepared by the Receiver and provided to those
parties that have executed a Confidentiality Agreement. The various assets that
are subject to the Request for Offers and that are listed hereinafter (collectively,
the “Assets”) are separated in lots and sub-lots for the purpose of this Sales
Process (the “Lots” and “Sub-Lots” respectively). Offers can be submitted by
Interested Parties (as defined herein) for any or all of the Lots or Sub-Lots, which
can be summarized as follows:

(@) Lot #1A-1: Machinery & Equipment used in the manufacturing process
and listed in “Exhibit 1” attached to the Request for Offers;

(b) Lot #1A-2: Machinery & Equipment used in the manufacturing process
and listed in “Exhibit 2” attached to the Request for Offers;

(c) Lot #1A-3: Quality assurance and measuring equipment listed in “Exhibit
3” attached to the Request for Offers;

DM_MTL/282868.00003/3127893.7
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(d) Lot #1A-4: Other manufacturing equipment listed in “Exhibit 4” attached
to the Request for Offers;

(e) Lot #1B: Other Machinery & Equipment used in the manufacturing
process and listed in “Exhibit 5> attached to the Request for Offers;

® Lot #1C-1: Computers and printers listed in “Exhibit 6” attached to the
Request for Offers;

(g) Lot #1C-2: Office furniture listed in “Exhibit 6” attached to the Request
for Offers;

(h) Lot #1C-3: IT equipment listed in “Exhibit 6” attached to the Request for
Offers;

@) Lot #2-1: All raw material inventory listed in “Exhibit 7” attached to the
Request for Offers;

)] Lot #2-2: All work-in-process inventory listed in “Exhibit 8” attached to
the Request for Offers;

(k) Lot #2-3: All finished goods inventory listed in “Exhibit 9” attached to
the Request for Offers; and

¢ Lot #3-1: All intellectual property of the Company as described in
“Exhibit 10” attached to the Request for Offers.

The Assets are further described in Schedule A to the “Asset Purchase
Agreement Form” (see Appendix 4 to the Request for Offers). The “Excluded
Assets” are further described in the Schedule B to the “Asset Purchase
Agreement Form” (see Appendix 4 to the Request for Offers).

Excluded Assets. For greater certainty, the following assets are excluded from
this solicitation process:

o All of the issued and outstanding shares in the capital of 2Source; and

° Other assets that are subject to third-party ownership rights and that are
not included in Lots #1 to #3 above.

The Receiver reserves the right to exclude from the Request for Offers all or part
of the Assets.

Due Diligence. Upon request to the Receiver and in accordance with the
Confidentiality Agreement (sec Appendix 2 to the Request for Offers), in order to
conduct due diligence prior to submitting an Offer, the Assets may be inspected
by interested parties that have executed a Confidentiality Agreement (“Interested
Parties”) through the virtual online data room (the “Virtual Data Room™) and
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through physical inspection. Physical inspections of Lots #1 and #2 can be
arranged with the Receiver by appointment only at 5261 Bradco Boulevard,
Mississauga, Ontario (the “Premises”).

Offers. In addition to any requirements indicated below, any Interested Parties
seeking to make an Offer (the “Offerors”, and each an “Offeror”) must present
an Offer in the form attached as Appendix 3 to the Request for Offers (the “Offer
Form™) and such Offer must indicate the purchasing entity and its contact
information, full disclosure of any affiliations that the Offeror or any of its
directors or shareholders has, had or may have with the Company or any of the
Company’s current creditors, shareholders or any of the Company’s current or
former officers, managers or directors and the purchase price offered with a
separate purchase price allocation for each Lot and Sub-Lot (the aggregate
purchase price for the Lots being referred to as the “Purchase Price”). The
Purchase Price indicated in the Offer Form shall prevail.

No_Financing Condition. The Purchase Price is payable in cash at Closing (as
this term is defined hereinafter). No Offer containing financing condition(s) in
order to fund the payment of the Purchase Price at Closing will be considered.

Deposit. All Offers must be stated in Canadian currency and must be
accompanied by a deposit by way of certified cheque, irrevocable wire transfer or
bank draft payable to Deloitte Restructuring Inc. in trust, or by a bank standby
letter of credit to its order payable on sight, for an amount representing no less
than 10% of the Purchase Price indicated in said Offer (the “Deposit™);

Wire transfer information:

Beneficiary Bank

HSBC Bank Canada
Swift Code: HKBCCATT
Branch address: 70 York St.
Toronto, Ontario, Canada M5J 189
Beneficiary
Branch Transit #: 10002
Bank No: 016

Trust Bank Acct#:  560003-009

Beneficiary Name:  Deloitte Restructuring Inc.
as Receiver of 2Source Manufacturing Inc.

Beneficiary address: 22 Adelaide St. West, Suite 200
Toronto, Ontario, Canada M5H 0A9

Submission of Offers.

(@)  All Offers shall be submitted by remitting (i) the Offer Form, completed
and executed, (i) the Asset Purchase Agreement Form, executed in final
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form by the Offeror, and (iii) a mark-up indicating any modifications
made, if any, to the Asset Purchase Agreement Form (the “Marked
APA”).

(b)  Offers must be received by the Receiver by 12:00 PM (Toronto Time) on
February 21, 2017 (the “Offer Deadline”) at the following address:

Deloitte Restructuring Inc.

Re: 2Source Manufacturing Inc.
Attention: Hartley Bricks

22 Adelaide St. West, Suite 200
Toronto, Ontario M5SH 0A9

Fax : 416-601-6690
hbricks@deloitte.ca

The envelope must clearly be marked “Offer — Assets of 2Source
Manufacturing Inc.”. Offers may also be submitted to the Receiver by
email transmission prior to the Offer Deadline to hbricks@deloitte.ca.

Opening of Offers. All Offers will be opened after 12:00 PM (Toronto Time) on
February 21, 2017. Offerors shall not be present at the opening of the Offers.

Withdrawal of an Offer. All Offers submitted constitute a “firm offer” and
cannot be revoked, unless a written notice of withdrawal of the Offer is
transmitted to the Receiver prior to the Offer Deadline.

Qualified Offerors. An Offeror which the Receiver determines has a reasonable
prospect of completing a transaction in respect of the purchase of some or all of
the Assets (each, a “Transaction”), will be designated a “Qualified Offeror” and
will be promptly notified of such designation by the Receiver. As the case may
be, the Qualified Offeror must be able to justify its ability to carry out all of the
terms and conditions of its Offer within five (5) business days following a request
from the Receiver to that effect. The Receiver may seek clarifications with respect
to any and all Offers.

Decision on Offers. The highest or any Offer will not necessarily be accepted and
the Receiver reserves the right to reject any or all Offers, to exclude from the
solicitation of Offers any or all of the Assets and to dispose of the Assets in any
manner it deems appropriate. Upon acceptance of an Offer, each Qualified
Offeror shall be notified on or before 5:00 PM on February 22, 2017 by written
notice of the Receiver (the “Notice of Acceptance”). In the event any submitted
Offer is rejected, each such Offeror will be notified by the Receiver on or before
5:00 PM on February 23, 2017 and any Deposit posted by any such unsuccessful
Offeror will be promptly returned.

No Compensation. Whether an Offer submitted is accepted, refused or
withdrawn, there will be no compensation for the Offeror of any type or form for
any costs or expenses related to its participation in the Request for Offers.
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Return of Deposit. The Deposit accompanying an Offer will be returned, without
interest, to such Offeror in the event that its Offer is not accepted.

Definitive Agreement. Following receipt of a Notice of Acceptance by a
Qualified Offeror, and on or before 5:00 PM (Toronto Time) February 24, 2017,
the Marked APA will be negotiated and will represent a definitive agreement (the
“Agreement”) between the Receiver and the Qualified Offeror for the sale of the
applicable Assets on the Closing Date (as this term is defined hereinafter).

Closing. The closing of the transaction pursuant to the Agreement shall occur on
or before 5:00 PM (Toronto Time) on March 10, 2017 (the “Closing” and the
“Closing Date”) and the transfer of title to the applicable Assets (the “Purchased
Assets”) to any Qualified Offeror (each a “Purchaser™) will be via an approval
and vesting order (each, an “Approval and Vesting Order”): (a) approving the
Agreement and the Transaction outlined therein, and (b) vesting the Assets
subject to the Agreement free and clear of any claims, charges, liens or
encumbrances. The Closing occurs upon the delivery by the Receiver to the
applicable Purchaser of a Receiver’s certificate certifying that all conditions
precedent in the Agreement have been satisfied or waived and that the balance of
the Purchase Price, including applicable taxes, is paid in full by the Qualified
Offeror by irrevocable wire transfer, certified cheque or bank draft.

Any Qualified Offeror shall execute all of the appropriate documentation required
in order to particularize and implement its Offer.

Liability for Taxes. All duties and taxes in connection with the sale including but
not limited to custom duties, federal, provincial or municipal taxes, any sales
taxes applicable or payable by reason of the sale of Assets or the transfer of
ownership thereof, and land transfer taxes or mutation taxes, if eligible, are to be
paid by the Purchaser in addition to the Purchase Price provided for in the
applicable Agreement. Each Purchaser will remain liable for all such taxes, which
liability and obligation will survive any formal Closing and transfer of title to the
applicable Purchaser.

Adjustments and Withdrawal of Acceptance:

(a) Should the Receiver be unable to deliver any of the Assets provided for in
any of the Lots or Sub-Lots, or for any other reason it deems appropriate,
the Receiver shall be entitled to exclude the Assets in question from the
Request from Offers in accordance with Section 13 of those Terms and
Conditions. In this latter case, the Purchase Price shall be reduced by an
amount to be agreed upon between the Offeror and the Receiver, failing
which the Receiver may cancel the acceptance of the Offer, and which
acceptance will be deemed to have never occurred.

(b)  Notwithstanding the foregoing, in the event an entire Lot or Sub-Lot
cannot be delivered by the Receiver, the amount of the adjustment to the
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applicable Purchase Price shall be equal to the allocation made for this Lot
or Sub-Lot by the Offeror as required in paragraph 6 hereof.

(c) Moreover, notwithstanding the foregoing, the Receiver shall have the right
to withdraw any Notice of Acceptance at any time prior to the delivery of
the applicable Assets if all or part of the Assets, for any reason
whatsoever, cannot be delivered or sold in accordance with these Terms
and Conditions. In the event of such withdrawal, the Receiver will refund
the Deposit and any other amounts received from the Qualified Offeror on
account of the Purchase Price, if any, and the Qualified Offeror will have
no further rights or recourse against the Receiver and/or 2Source or its

Assets,

Representation and Warranties. Offers shall be made and accepted on the basis
that the Offeror has inspected the Assets described therein and has relied entirely
upon its own inspection and investigation of such Assets and title to same, and
has agreed that any Offer and any Transaction is on an “as is, where is” basis
with respect to the Assets and without any representation, warranty or condition,
whether statutory (including under the Sale of Goods Act (Ontario), the
International Sale of Goods Contracts Convention Act (Canada) and the
International Sale of Goods Act (Ontario) or any international equivalent act
which may be applicable to the subject matter pursuant to the provisions of these
Terms and Conditions, including the United Nations Convention on Contracts for
the International Sale of Goods), express, implied, oral, written, legal, equitable,
conventional, collateral or otherwise given by the Receiver as to title,
encumbrances, description, fitness for any purpose, merchantability, quality, state,
suitability, durability, assignability, marketability, condition (environmental or
otherwise), defect (patent or latent), existence, location, value, the validity or
enforceability of any rights (including intellectual property rights), any
requirement for licences, permits, appraisals, consents for ownership, occupation
or use, compliance with any government laws, regulations, bylaws and orders,
defects in workmanship and/or materials and/or any item of incomplete
construction, the location of structures and any easements, rights-of-way, rights of
re-entry, restrictions and/or covenants which run with the land, work orders,
orders to comply, deficiency notices, municipal requirements (including building
or fire codes) including building and zoning by-laws and regulations,
development fees, imposts, lot levies and sewer charges, any order or charge
under any environmental legislation or in respect of any other matter or thing
whatsoever, and all of which are expressly excluded, except as expressly
contained in these Terms and Conditions. For greater certainty, any Transaction
will be in respect of the Purchased Assets as the Purchased Assets exist on the
Closing Date and no adjustments will be allowed for any change in condition,
value, or quality of the Purchased Assets. The descriptions of the Assets and any
other information supplied by the Receiver have been prepared solely for the
convenience of the Interested Parties, and are not warranted or audited to be
complete or accurate as to description, quantity, fitness for purpose,
merchantability or otherwise; and do not form part of these Terms and
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Conditions. Any Offeror acknowledges that the Receiver is not required to
provide any inspection of the Assets or any part thereof and the Offeror shall be
deemed, at its own expense, to have relied entirely on its own inspection and
investigation. It shall be the Offeror’s sole responsibility to obtain, at its own
expense, any consents to such transfer of the Assets and any further documents or
assurances which are necessary or desirable in the circumstances.

The receipt of an Offer from an Offeror shall be deemed to constitute an
irrevocable acknowledgement by the Offeror that the Receiver is not a
professional seller.

Possession. Each applicable Purchaser will take possession of the applicable
Purchased Assets on an “as is, where is” basis at its own cost, without any
liability on the part of the Receiver, at the Closing, the whole subject to Paragraph
22 hereof. If a portion or all of the applicable Purchased Assets are to be removed
from the Company’s premises located at 5261 Bradco Boulevard, Mississauga,
Ontario (the “Premises”), any damages to the Premises during such removal of
the Purchased Assets are the responsibility of the Purchaser. In any event, the
applicable Purchaser will indemnify the Receiver and hold it harmless against any
and all claims in connection with damages to the Premises.

To the extent the applicable Purchaser wishes to maintain the Purchased Assets at
the Premises after the Closing Date, the Purchaser shall be responsible for
negotiating any lease agreement with the landlord of the Premises and shall be
responsible for all lease payments after the Closing Date.

Title. Title to the applicable Purchased Assets shall not pass to the applicable
Purchaser nor shall such Purchaser be entitled to possession of same until
Closing, including notably until the Purchase Price and all other payments to be
made by the Qualified Offeror have been paid in full.

Risk of Loss. Prior to Closing, all Assets shall be and remain in the possession of
the Receiver. After Closing, the Purchased Assets shall be at the risk of the
applicable Purchaser.

Indemnity. Each Offeror indemnifies and holds the Receiver harmless with
respect to:

(a) All fees and disbursements of the Offeror, including legal and other
professional fees related to the Offeror, any sale and purchase of any of
the Assets resulting therefrom, any and all searches, evaluations,
consultations or representations which the Offeror may wish to do or have
done;

(b)  All applicable taxes including, any and all mutation taxes, land transfer
taxes or other similar charges applicable to the transfer of the applicable
Assets; and
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() All costs and expenses relating to the preparation of the deed of sale, the
registration and preparation of authentic copies thereof, as well as all fees
related to the preparation or delivery of certificate of location, surveyor’s
plan and title search.

Each Offeror agrees to assume, at its own cost, complete responsibility for the
compliance with all municipal, provincial and federal laws and regulations insofar
as same apply to the Assets and the use thereof by the Offeror.

Each Offeror further acknowledges that it has inspected the Assets for the
presence of any contaminants, hazardous substances or materials or other
environmental issues which may affect in any way the Assets (collectively the
“Environmental Issues”), and that it holds the Receiver harmless from and
indemnifies it from any liability or any claim (whether accrued, actual, latent or
otherwise) including, without limitation, any penalties, fine, debts, suits,
judgments, awards, administrative or judicial orders, actions, causes of action,
proceedings, obligations, costs, charges, fees and other expenses of whatever kind
or nature, relating in any way to the Environmental Issues. Each Offeror
acknowledges and agrees that it shall be solely responsible for all expenses,
foreseen or unforeseen, relating to any investigation, remediation, restoration,
treatment or clean up work concerning the Assets.

With respect to the Assets which may be subject to leases, licenses or other
agreements, each Offeror agrees to assume the obligations remaining under such
agreements to the complete exoneration and satisfaction of the Offeror or to pay
such amount required to the Receiver to enable the Receiver to discharge the
remaining obligation under the lease.

Default of the Offeror.

(a) In the event an Offeror fails to comply with any one of its obligations
herein, it shall indemnify the Receiver, for any damage incurred by
2Source or its Assets either now or in the future as a result of such default,
without prejudice to any other right and recourse of the Receiver and/or
2Source.

(b)  In particular, each Qualified Offeror shall, upon request, reimburse the
Receiver for any expenses incurred by the Receiver and/or 2Source
following such Qualified Offeror’s failure to take possession of the Assets
within the prescribed time limit, in addition to the confiscation of the
Deposit, as the case may be.

(c)  If following the delivery of a Notice of Acceptance a Qualified Offeror
does not complete the Transaction contemplated by the applicable
Agreement and/or fails to proceed with Closing (except in circumstances
under which it is not obliged to do so hereunder) or breaches in any way
these Terms and Conditions including any representation or warranty,
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and/or for reasons entirely under the control of the Qualified Offeror, then
the Receiver will be entitled to retain the Deposit and any portion of the
Purchase Price paid by the Qualified Offeror, and to claim from the
Qualified Offeror any and all costs and expenses incurred by the Receiver,
including legal costs, for which the Qualified Offeror agrees to indemnify
the Receiver, the whole as liquidated damages and not as penalty, without
prejudice to any other rights, powers or remedies it may have at law,
including for additional damages.

Assignment of Rights. No Qualified Offeror shall transfer or assign rights under
the Agreement to any third party, except with the explicit written consent from the
Receiver. In the event that such consent is given by the Receiver, the Qualified
Offeror and the designated assignee shall be jointly and severally liable for the
obligations of the Qualified Offeror under the Agreement.

Notice. All communications (including, without limitation, all notices,

acceptances, consents and approvals) provided for or permitted hereunder (a
“Notice”) shall be in writing, sent by personal delivery, courier or sent by
facsimile or electronic transmission at:

To the offeror: at the address(es) indicated in the Offer.

To the Receiver:

Deloitte Restructuring Inc.
22 Adelaide St. West, Suite 200
Toronto, Ontario, Canada, M5H 0A9

Attention: Hartley Bricks
Telephone: (416) 775-7326
Facsimile: (416) 601-6690
Email: hbricks@deloitte.ca
with a copy to:

Dentons Canada LLP

77 King St. West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario, Canada, M5K 0A1

Attention: Dennis Wiebe & John Salmas
Telephone: (416) 863-4475 / (416) 863-4737
Facsimile: (416) 863-4592

Email: dennis.wiebe@dentons.com /

john.salmas@dentons.com
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A Notice is deemed to be given and received (i) if sent by personal delivery or
same day courier, on the date of delivery if it is a Business Day (as defined
hereinafter) and the delivery was made prior to 4:00 p.m. (local time in place of
receipt) and otherwise on the next Business Day, (ii) if sent by overnight courier,
on the next Business Day, or (iii) if sent by facsimile, email or other similar form
of communication, be deemed to have been given and received on the Business
Day following the day it was so sent. A party may change its address for service
from time to time by providing a notice in accordance with the foregoing. Any
subsequent notice must be sent to the party at its changed address. Any element of
a party’s address that is not specifically changed in a Notice will be assumed not
to be changed. Sending a copy of a Notice to a party’s legal counsel as
contemplated above is for information purposes only and does not constitute
delivery of the Notice to that Party. The failure to send a copy of a Notice to legal
counsel does not invalidate delivery of that Notice to a party.

For the purposes of these Terms and Conditions, “Business Day” means any day,
other than (a) a Saturday, Sunday or statutory holiday in the Province of Ontario
or (b) any other day on which the principal chartered banks in the City of Toronto
are closed for business.

Non-Merger. The Terms and Conditions contained herein shall not merge on the
Closing of any Transaction contemplated by an Agreement but shall survive such
Closing and remain in full force and effect and be binding on any Purchaser
thereafter.

Time is of the Essence. All stipulations as to time are strictly of the essence,
provided that the Receiver shall have the option to extend or abridge any deadliine
set out in the Terms and Conditions by written notice to the relevant parties.

Acknowledgement of the terms of Confidentiality Agreement. The terms of

the “Confidentiality Agreement” attached as Appendix 2 to the Request for Offers

set forth the confidentiality obligations of any party Interested Party seeking and
obtaining access to (a) Confidential Information (as such term is defined in the
Confidentiality Agreement), (b) the virtual data room, and/or (c) the physical
Assets for the purposes of inspection and due diligence in respect of the Assets.
By accessing the virtual data room or the Assets, such Interested Party thereby
acknowledges and re-affirms the terms of the Confidentiality Agreement.

Acknowledgement of Terms and Conditions of Sale. The submission of an
Offer by an Offeror shall constitute an acknowledgement by the Offeror that he is

aware and fully familiarized with all of the Terms and Conditions herein, that
each of the said Terms and Conditions have been adequately explained by the
Receiver, that the Offeror is satisfied with these explanations and that it is
irrevocably bound by the Terms and Conditions herein.

Applicable Law. Any Agreement shall be governed by and interpreted and
enforced in accordance with the laws of the Province of Ontario and the laws of
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Canada applicable therein, and the Receiver and the applicable Purchaser attorn to
the exclusive jurisdiction of the Court with respect to any legal proceedings or
remedies related directly or indirectly to the Agreement.

Delays. In the event that any delay provided for herein expires on a day other than
a Business Day, the delay will be extended to the next Business Day. Time is of
the essence of the transactions envisaged by these Terms and Conditions.

Right to Waive or Vary Conditions. The Receiver reserves the right to waive or
vary any or all of the Terms and Conditions herein as well as in the Request for
Offers.

Capacity of the Receiver as Seller. The Receiver herein acts in its capacity as
Receiver and shall have no personal or corporate liability under these Terms and
Conditions, the Request for Offers or in connection with any Agreement.



- APPENDIX 2 -
CONFIDENTIALITY AGREEMENT

BETWEEN:

DELOITTE RESTRUCTURING INC,,
solely in its capacity as Court-appointed receiver of
the assets, undertakings and properties of
2SOURCE MANUFACTURING INC,,
and not in its personal or corporate capacity

(hereinafter, the “Receiver”)

-and —

(hereinafter, the “Recipient”)

WHEREAS:

A. On January 23, 2017, the Ontario Superior Court of Justice (Commercial List) (the
“Court”) issued an order (the “Receivership Order”) appointing Deloitte Restructuring
Inc. as the Receiver over all of the assets, undertakings and properties (the “Property”) of
2Source Manufacturing Inc. (the “Debtor”);

B. Pursuant to the Receivership Order, the Receiver is empowered and authorized to market
any or all of the Property, including advertising and soliciting offers in respect of the
Property or any part or parts thereof and negotiating such terms and conditions of sale as
the Receiver in its discretion may deem appropriate;

C. The Receiver has commenced a sale process for the Property, the terms and conditions of
which have been or-will be provided to the Recipient (the “Request for Offers”); and

D. The Receiver intends to provide certain Confidential Information (as defined herein)
pertaining to the Debtor and the Property to the Recipient for its review and consideration
in connection with the Request for Offers and a potential transaction for the all or a
portion of the Property (the “Potential Transaction”) and the terms and conditions for the
treatment of the Confidential Information shall be governed by the terms of this
Confidentiality Agreement (the “Agreement”).

FOR GOOD AND VALUABLE consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. The Receiver shall furnish to the Recipient certain information pertaining to the Debtor

25772044_2|NATDOCS



Confidentiality Agreement re: 2Source Manufacturing Inc.

and the Property that is either non-public, confidential or proprietary in nature, including,
but not limited to, property, financial and operating information and an information
memorandum. All such information furnished to the Recipient, its directors, officers,
employees, partners, affiliates, agents or representatives, including, without limitation,
its lawyers, shareholders, accountants, consultants or financial advisors (collectively
“Representatives”) by the Receiver, and all analyses, compilations, “data, studies,
derivative works or other documents prepared by the Recipient or its Representatives
containing or based upon, in whole or in part, any such furnished information is herein
referred to as the “Confidential Information”. Confidential Information includes, but
is not limited to, information about identifiable individuals (“Personal Information™).

2. The Confidential Information will be kept strictly confidential by the Recipient and its
Representatives and will not, without the prior written consent of the Receiver, be
disclosed by the Recipient or any of its Representatives, in any manner whatsoever, in
whole ot in part, and will not be used by the Recipient or its Representatives, directly or
indirectly, for any purpose other than in connection with the Potential Transaction.

3. The Confidential Information will not be copied, reproduced in any form or stored in a
retrieval system or database by any of the Recipients or their Representatives without the
prior written consent of the Receiver.

4, The Recipient acknowledges that the Confidential Information is being furnished to the
Recipient in accordance with the Request for Offers and no provision of this Agreement
shall limit or otherwise affect any of the terms of the Receivership Order or the Request for
Offers including, without limitation, the limitations on the Receiver’s liability contained
therein with respect to marketing and sale of the Property as well as the confidentiality
obligations imposed upon the Recipient pursuant thereto. The Recipient acknowledges
that the Receiver does not make any express or implied representation or warranty as to
the accuracy or completeness of the Confidential Information and agrees that the Receiver
shall not have any liability, direct or indirect, to the Recipient or its Representatives
relating to or resulting from the Confidential Information or the use by the Recipient
thereof, errors therein, or omissions therefrom, except in accordance with any specific
representation or warranty made in any definitive agreement entered into in respect of
the Potential Transaction. The Recipient acknowledges that it will be conducting its
own investigation into the assets and affairs of the Debtor and will not be relying on the
information provided by the Receiver in conducting its due diligence in connection with
the Potential Transaction.

5. The Recipient agrees to furnish the Confidential Information only to those Representatives
whose names, titles and relationship to the Recipient are provided to the Receiver in writing,
who need to know the Confidential Information for the purpose of evaluating the Potential
Transaction and who are informed by the Recipient of the confidential nature of the
Confidential Information and who agree in writing to be bound by the terms of this
Agreement. The Recipient further agrees to be responsible for any breach of this
Agreement by the Recipient or any of its Representatives. The Recipient will make all
reasonable, necessary and appropriate efforts to safeguard the Confidential Information
from disclosure to anyone other than as permitted hereby.

Page 2 of 6
25772044_2|NATDOCS



Confidentiality Agreement re: 2Source Manufacturing Inc.

6.

10.

Without the prior written consent of the Receiver, the Recipient will not, and will direct
its Representatives not to, disclose to any other person that the Confidential
Information has been made available, that this Agreement has been entered into, that
discussions or negotiations are taking place concerning the Potential Transaction, or any
of the terms, conditions or other facts with respect to the Potential Transaction, unless and
only to the extent that in the opinion of its counsel disclosure is required to be made under
applicable laws or regulations or as required by any competent governmental, judicial or
other authority, provided that the Recipient will advise the Receiver in writing so the
Receiver may seek a protective order or other appropriate remedy and, where
reasonably practical, consult with the Receiver prior to such disclosure concerning the
Confidential Information the Recipient proposes to disclose. The Recipient shall co-operate
with the Receiver on a reasonable basis to obtain such protective order or other appropriate
remedy.

The Recipient shall keep a record of each location of the Confidential Information and its
Representatives to whom the Confidential Information is provided. If the parties determine
not to enter into an offer to purchase the Property, or if an offer to purchase the
Property is not concluded, the Recipient shall, if requested by the Receiver, promptly
(and in any event within two (2) business days) deliver to or shall confirm to the
Receiver destruction of all documents furnished or made available to the Recipient or its
Representatives constituting the Information, without retaining copies thereof. Without
limiting the generality of the foregoing, the Recipient shall not retain for any longer than
necessary, and shall destroy or make anonymous, any records pertaining to Personal
Information in accordance with applicable law.

The Recipient shall store the Personal Information properly and securely and ensure that
appropriate technical and organizational means are in place to protect the Personal
Information against unauthorized or unlawful processing and against accidental loss,
destruction or damage, including taking reasonable steps to ensure the compliance of
Representatives permitted by the Recipient to have access to the Personal Information.

Save and except with respect to Personal Information, this Agreement shall be inoperative
as to such portions of the Confidential Information which: (a) are or become generally
available to the public other than as a result of the disclosure by the Recipient or its
Representatives in breach of this Agreement; (b) become available to the Recipient on a
non-confidential basis from a source other than the Receiver or its Representatives,
provided that such source, so far as the Recipient is aware, is not bound by a
confidentiality agreement with the Receiver or otherwise prohibited from transmitting the
Confidential Information to the Recipient by a contractual or legal obligation; or (c)
were known to the Recipient prior to their disclosure to the Recipient by the Receiver.

The Recipient’s right to receive information hereunder may be terminated by the
Receiver at any time upon written notice to the Recipient whereupon the Recipient shall
remit and surrender to the Receiver or destroy, without any cost to the Receiver, the
Information, which the Recipient or its Representatives may have in their possession at
that time.
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Confidentiality Agreement re: 2Source Manufacturing Inc.

11. The Recipient hereby agrees to indemnify the Receiver against any loss, claim, damage,
charge, liability or expense (including legal fees and disbursements) that may be suffered or
incurred, whether directly or indirectly, by the Receiver, or its agents and arising from any
breach by the Recipient or its Representatives, of its obligations under the terms of this
Agreement.

12. No failure or delay by either party in exercising any right, power or privilege under this
Agreement will operate as a waiver thereof, nor will any single or partial exercise preclude
any other or further exercise of any right, power or privilege under this Agreement.

13. The Recipient acknowledges that disclosure of the Confidential Information or other breach
of this Agreement would cause serious and irreparable damage and harm to the Receiver
and that remedies at law would be inadequate to protect against breach of this Agreement,
and each agrees in advance to the granting of injunctive relief in favour of the
Receiver for any breach of the provisions of this Agreement and to the specific
enforcement of the terms of this Agreement, without proof of actual damages, in addition to
any other remedy to which the Receiver would be entitled.

14. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

15. This Agreement sets forth the entire agreement between the parties with respect to the
subject matter hereof. This Agreement may not be amended or modified in any respect
except by a written instrument signed by all of the parties hereto. There are no
representations, warranties, terms, conditions, undertakings or collateral agreements,
express, implied or statutory, between the parties other than as expressly set forth in this
Agreement. This Agreement may be executed in counterparts and by electronic signatures.
Except as otherwise expressly provided herein, all expenses incurred by a party shall be
borne by such party.

16. In the event that any term or provision of this Agreement is determined by the Court to be
invalid or unenforceable for any reason, in whole or in part, the remaining terms and
provisions of this Agreement shall be unaffected thereby and shall remain in full force and
effect to the fullest extent permitted by applicable law, and such invalid or unenforceable
term or provision shall be deemed replaced by a team or provision that is valid and
enforceable and that comes closest to expressing the intention of the parties with respect to
such invalid or unenforceable term or provision.

17. Unless otherwise specified herein, any notice or other communication to be given in
connection with this Agreement to either the Receiver or the Recipients must be given in
writing by personal delivery, or by email or transmittal by fax addressed to the recipient as
follows, (a) if to the Receiver, to:

Address: Deloitte Restructuring Inc.
22 Adelaide Street West, 2™ Floor
Toronto, ON MS5H 0A9

Page 4 of 6
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18.

19.

Fax: (416) 601-6690
Email: hbricks@deloitte.ca

Attention: Hartley Bricks

with a copy to the Receiver’s legal counsel:

Address: Dentons Canada LLP
77 King Street West, Suite 400
Toronto, ON M5K 0A1

Fax: (416) 863-4592

Attention: John Salmas

or to such other addresses as shall be designated by the Receiver in a written notice to the
Recipients from time to time; and (b) if to the Recipients, sent to the contact details set out
in the signature pages hereto, with a copy to the Recipients’ legal counsel:

Address: [®]
Fax: (@]
Email: [®]

Attention: [®]

Any communication given by personal delivery will be conclusively deemed to have been
given on the day of actual delivery and, if given by email or fax, on the day of transmittal if
transmitted prior to 5:00 p.m. (local time in the city of the recipient noted above) on a
business day, or the next business day if transmitted after 5:00 p.m.

For purposes of this Agreement: (a) “affiliate” shall mean, as to any Person, any other
Person which, directly or indirectly, controls, or is controlled by, or is under common
control with, such Person (for this purpose, “control” (including, with its correlative
meanings, “controlled by” and “under common control with) shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of management or
policies of a Person, whether through the ownership of securities or partnership or other
ownership interests, by contract or otherwise); (b) “including” shall mean “including
without limitation”; (c) “Person” shall be broadly interpreted to include the media and any
individual, corporation, partnership, limited liability company, trust or other entity
(including any court or government (including any agency, commission, board or authority
thereof), federal, state or local, domestic, foreign or multinational); and (d) for the
avoidance of doubt, “securities” shall include debt securities.

The confidentiality and non-use obligations described in this Agreement shall terminate
upon the earlier of:

(a) two (2) years from the date of this Agreement; and

(b) the consummation of a Transaction involving the Receiver and the Recipient.
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20. This Agreement shall not be assigned without the prior consent of both the Receiver and
the Recipient, any purported assignment without such consent shall be null and void, it being
understood that a merger involving either party shall be deemed to give rise to an assignment
of this Agreement.

21. This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable to agreements made to be
performed within such province. The parties hereby irrevocably submit to the exclusive
jurisdiction of the Court in respect of any action or proceeding for the enforcement of that
Agreement.

DATED at this day of ,2017.

DELOITTE RESTRUCTURING INC.

solely in its capacity as the Court-appointed
Receiver of the assets, undertakings, and properties
of 2Source Manufacturing Inc. and not in its
personal or corporate capacity

Per:
Name:
Title:

Name of Recipient

Per:
Name:
Title:

Page 6 of 6
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- APPENDIX 3 -

IN THE MATTER OF THE RECEIVERSHIP OF
2SOURCE MANUFACTURING INC.

REQUEST FOR OFFERS - OFFER FORM

To: Deloitte Restructuring Inc.,
in its capacity as Court-appointed Receiver of
the assets, undertakings and properties of
2Source Manufacturing Inc.
Attention : Hartley Bricks
22 Adelaide St. West, Suite 200
Toronto, Ontario, Canada M5H 0A9

Fax : (416) 775-7326
Email : hbricks @deloitte.ca

From :

(the “Offeror”)

The Offeror submits this offer (the “Offer”) for the purchase of the lot(s) indicated below.

Machinery & Equipment used in the manufacturing process
_ and listed in “Exhibit 1” attached to the Request for Offers
LOT #1A-2: | Machinery & Equipment used in the manufacturing process
and listed in “Exhibit 2” attached to the Request for Offers
LOT #1A-3: | Quality assurance and measuring equipment listed in
“Exhibit 3” attached to the Request for Offers

LOT #1A-4: | Other manufacturing equipment listed in “Exhibit 4”
attached to the Request for Offers

LOT #1B: Other Machinery & Equipment used in the manufacturing
process and listed in “Exhibit 5” attached to the Request
for Offers

LOT #1C-1: | Computers and printers listed in “Exhibit 6" attached to the
Request for Offers

LOT #1C-2: | Office furniture listed in “Exhibit 6" attached to the
: Request for Offers

LOT #1C-3: | IT Equipment listed in “Exhibit 6” attached to the Request
for Offers

#1A-1:
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LOT #2-1 All raw material inventory listed in “Exhibit 7> attached to
the Request for Offers

LOT #2-2 All  work-in-process inveﬁtory listed in “Exhibit 8~
attached to the Request for Offers

LOT #2-3: | All finished goods inventory listed in “Exhibit 9” attached
to the Request for Offers

LOT3 All intellectual property of the Company as described in
“Exhibit 10" attached to the Request for Offers

TOTAL (the “Purchase Price”):

In connection with the Offer and in accordance with the Terms and Conditions attached as
Appendix 1 to the Request for Offers, you will find enclosed a copy of (i) the Asset Purchase
Agreement Form executed in final form by the Offeror, and (ii) a Marked APA (as such term is
defined in the “Terms and Conditions” attached as Appendix 1 to the Request for Offers).

Enclosed is our certified cheque payable to Deloitte Restructuring Inc., in trust, in the amount

of CAD$ , representing 10% of the Purchase Price.
OR
An irrevocable wire transfer in the amount of CADS$ , representing 10% of the

Purchase Price, has been wired to the bank account of the Receiver, in trust, and a copy of the
wire transfer confirmation is enclosed.

DATED AT , this day of , 2017.

For;

(Name of Offeror)

Signature:

Name:
Title:
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APPENDIX “D”
Teaser document for the sale of the assets of 2Source



Dek:itte ACQUISITION OPPORTUNITY

2SOURCE MANUFACTURING INC.

An Aerospace Landing Gear Bushing Manufacturer

o | - Sale of Company Assets under Court Receivership
COMPANY OVERVIEW

2Source Manufacturing Inc. (*2Source” or the “Company”) supplied high-precision machined and turned
parts for the aerospace, industrial and oil & gas sectors:

— Aerospace: The Company primarily manufactured bushings for commercial aircraft landing gear.
Its customers included:

~ The major Tier-One landing gear manufacturers that are approved suppliers to Airbus
and Boeing as well as some regional and business jet OEMs;

~ Maintenance repair and overhaul (*MRQ") service providers of landing gear.
In FY2016, approximately 92.8% of total revenues were derived from aerospace customers; and

— Industrial and Oil & Gas: The Company manufactured undersea-communications related
components and measurement-while-drilling related components for the oil & gas industry. In
FY2016, approximately 7.2% of total revenues were derived from these customers.

2Source supplied standard bushings (kits or individual parts) to its Tier-One customers. For its MRO
customers, it supplied both standard and custom sized bushings as well as oversized blanks that
underwent final finishing at MRO shops.

The Company was accredited with a number of certifications including: AS9100 REV.C, ISO 9001:2008
Standard, and numerous supplier-designated quality approval stamps. 2Source’s assets are strategically
located in Mississauga, Ontario, in close proximity to three major Tier-One landing gear companies, and
in the area that is regarded as North America’s “Landing Gear Alley”.

At December 31, 2016, the Company employed approximately 68 non-union, full-time and part-time
employees. The Company was privately owned by its former CEO and a group of minority shareholder
members including the Management team.

2Source’s business was adversely impacted following the loss of two major Tier-One customers in
September 2015 and in December 2016, resulting in its inability to adequately service its working
capital and debt obligations. As a result, on January 23, 2017, Deloitte Restructuring Inc. was appointed
receiver over the assets, undertakings and properties of 2Source.

FINANCIAL HIGHLIGHTS
FY2013 to FY2016: Revenue and Normalized EBITDA
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All amounts referred to in this document are in Canadian dollars.
Financial information was provided by Mariagement.




alaitie ACQUISITION '
Deloitte. Q OPPORTUNITY

2SOURCE MANUFACTURING INC.
An Aerospace Landing Gear Bushing Manufacturer
o - Sale of Company Assets under Court Receivership
KEY INVESTMENT HIGHLIGHTS

Longstanding « The Company was a major landing gear bushings supplier to its Tier-One
Supplier to Tier- industry customers since 2005.
One Suppliers + Starting in 2008, the Company began offering kitted and standalone
and MROs bushings in both standard and custom sizes to the MRO market.

Consistent +- The Company had a proven history of manufacturing high quality products
Quality and accurate order fulfillment, as evidenced by the numerous self-approval
Reputation quality stamps granted to it by its Tier-One customers.

Technological + Over its history, the Company invested in leading edge technology to
Expertise and streamline the manufacturing process. In addition, its facility layout and

Lean cellular manufacturing processes catered te a lean and cost-effective
Manufacturing manufacturing model.

v,

« The Company had been operated by a highly skilled and professional

management team with longstanding experience in the manufacturing
Seasoned sector.

Management

e « The Management team possesses strong relationships with domestic and

foreign Tier-One landing gear manufacturers and MRO customers and are
‘eager to continue to work with a purchaser of the assets.

« The Company was well positioned as an approved manufacturer of bushings
| Lo for high volume, narrow- and wide-body Airbus and Boeing commercial

| oo . aircraft.
- OEM Platforms A . - \ .
= + The Company also provided bushings for select military and regional jets.

| Positioned on

J

+ Management had recently had started exploring opportunities to deliver all of W
Platform For the custom bushing manufacturing requirements of several large North

Growth American and European MRO service providers, which are currently
manufactured in-house at such MRO service providers.

TRANSACTION PROCESS

Deloitte Restructuring Inc., solely in its capacity as the Court-appointed receiver of the assets,
undertakings and properties of 2Source and not in its personal or corporate capacity (the “Receiver”), is
seeking expressions of interest to purchase the Assets of the Company on a going concern basis or as
an “en-bloc” sale of assets. The Receiver would like to move ‘expeditiously to conclude the contemplated
transaction.

Upon execution and receipt of a Confidentiality Agreement, Deloitte Corporate Finance Inc. will deliver a
Confidential Information Summary (“CIS”) to interested parties, which will provide additional
information on the Company and the opportunity. Interested parties who wish to discuss the contents of
the CIS and make arrangements to inspect the Assets should contact one of the following:

Ovais Ghafur Jesica Wang Deloitte Corporate Finance Inc.
Executive Director Senior Associate Bay Adelaide Centre - East Tower
+1-416-601-6602 +1-416-874-3982 22 Adelaide Street West, Suite 200

oghafur@deloitte.ca jesiwang@deloitte.ca Toronto, Ontario, Canada M5H 0AS




APPENDIX “E”
Redacted copy of Asset Purchase Agreement between the
Receiver and Daniel Chai, in trust for a company to be
incorporated, dated March 16, 2017



APPENDIX "L°

Execution Copy

ASSET PURCHASE AGREEMENT made as of March 16, 2017.

BETWEEN: DELOITTE RESTRUCTURING INC., a
corporation duly constituted having its registered
office at 22 Adelaide Street West, Suite 200, in the
City of Toronto, Province of Ontario, M5H 0A9, in
its capacity as Court-appointed receiver and not it
its personal or corporate capacity of:

2SOURCE MANUFACTURING INC., a
corporation duly constituted having its principal
place of business at 5261 Bradco Boulevard, in the
City of Mississauga, Province of Ontario, L4W
2A6 (hereinafter “2Source”);

(hereinafter the “Receiver™)

AND: DANIEL CHAL, in trust for a company to be
incorporated

(hereinafter the “Purchaser”)

(the Receiver and the Purchaser hereinafter
collectively referred to as the “Parties” and each of
them, a “Party”)

WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated January 23, 2017 in respect of Court File No. CV-17-11672-00CL (the
“Receivership Order”), the Receiver was appointed as receiver pursuant to section 243(1) of the
BIA (as hereinafter defined) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43,
in respect of all of the assets, undertakings and properties of 2Source (the “Assets”);

WHEREAS the Receiver has taken possession of all of the Assets in accordance with the
Receivership Order;

WHEREAS subject to Court approval, the Receivership Order empowers and authorizes the
Receiver to sell the Assets, including the Purchased Assets (as hereinafter defined);

WHEREAS the Receiver, in accordance with the Receivership Order, initiated a solicitation
process through a “Request for Offers™ (as hereinafter defined) and in accordance with the Terms
and Conditions (as hereinafter defined) pursuant to which it sought potential purchasers for the
Assets including the Purchased Assets;
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WHEREAS as a result of the Request for Offers, the Receiver wishes to sell to the Purchaser the
Purchased Assets and the Purchaser wishes to purchase the Purchased Assets, subject to the
terms and conditions herein contained;

N OW THEREFORE, in consideration of the foregoing and of the mutual agreements contained
herein (the receipt and adequacy of which are acknowledged), the Parties agree as follows:

SECTION 1
INTERPRETATION AND DEFINITIONS

AY

1.1 Definitions

The capitalized terms used in this document as well as the grammatical variations of such terms
have the following meanings:

L.L1.1  “2Source” has the meaning ascribed to such term in the preamble;

1.1.2 “Affiliate” shall have the meaning ascribed thereto in the Business Corporations
Act, R.S.0. 1990 c. B.16 (Ontario);

1.1.3  “Agreement” means this asset purchase agreement and all schedules to this
Agreement;

1.1.4 “Approval and Vesting Order” means an Order of the Court providing for,
among other things, the approval of this Agreement and the Transaction (as
hereinafter defined), and the vesting in and to the Purchaser, all of the right, title
and interest.in and to the Purchased Assets free and clear of all Charges on and
subject to the terms and conditions set out in this Agreement, in the form to be
agreed to between the Parties.

1.1.5 “BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (Canada);
1.1.6 “Bill of Sale” has the meaning ascribed to such term in Section 6.3(a);

1.1.7 “Books and Records” means, whether copies or originals and whether in
physical or electronic form, all books, records, reports, certificates, plans,
manuals, drawings, files, data, documentation in the possession or under control
of the Receiver (other than information which is the property of third parties) and
that are used or held for use in connection with, or that otherwise relate to, the
Purchased Assets, subject' to the Books and Records that are listed on the
Excluded Assets list in Schedule B hereto;

1.1.8 “Business Day” means any day, other than (a) a Saturday, Sunday or statutory
holiday in the Province of Ontario or (b) a day on which the principal chartered
banks in the City of Toronto are closed for business;

1.1.9 “Certificate of the Receiver” means the certificate to be delivered by the
Receiver to the Purchaser certifying that all conditions precedent in the
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Agreement have been satisfied or waived and that the balance of the Purchase
Price, including applicable taxes, is paid in full by the Purchaser by irrevocable
wire transfer, certified cheque or bank draft;

1.1.10 “Charges” means, all security interests, hypothecs, mortgages, priorities, charges,
pledges, liens, encumbrances, claims, reservation of ownership or other
restrictions thereon, registered or not, over the Purchased Assets;

1.1.11 “Closing” means the completion of the Transaction pursuant to this Agreement
on the Closing Date;

1.1.12 “Closing Date” means the Business Day on which the Certificate of the Receiver
is delivered to the Purchaser;

1.1.13 “Court” has the meaning ascribed to such term in the preamble;

1.1.14 “Deposit” means the deposit made by way of certified cheque, wire transfer or
bank draft remitted by the Purchaser to the Receiver in trust, or by a bank standby
letter of credit to its order payable on sight, in the amount of as
indicated in the Offer for the Purchased Assets. For greater certainty, no tax under
the GST/HST Legislation will be paid in respect of the Deposit;

1.1.15 “Excluded Assets” means any asset listed in Schedule “B” hereto;

1.1.16 “Governmental Authority” means any government, regulatory authority,
governmental department, agency, commission, bureau, court, judicial body,
arbitral body or other law, rule or regulation making entity that, (a) has
jurisdiction over the Parties, or the Purchased Assets on behalf of any country,
province, state, locality or other geographical or political subdivision thereof; or
(b) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or taxing authority or power;

1.1.17 “GST/HST Legislation” means the Excise Tax Act (Canada) and the regulations
made thereunder;

1.1.18 “Inventory” means any asset listed in Exhibits 9, 10 and 11 to the Schedule “A” -
Purchased Assets;

1.1.19 “Landlord” means GPM Real Property (10) Ltd. and GPM (10) GP Inc.;

1.1.20 “Lease” means the lease between GPM Real Property (10) Ltd., GPM (10) GP
Inc. and 2Source dated March 23, 2012, as extended by a lease extension and
amending agreement dated March 3, 2015, as further extended by a lease
extension and amending agreement dated February 29, 2016;

1.1.21 “Notice” has the meaning ascribed to such term in Section 10;
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1.1.22 “Offer” means the Offer Form dated February 28, 2017 completed and submitted
by the Purchaser to the Receiver with respect to an offer for the purchase of the
Purchased Assets, the whole pursuant and in accordance to the Request for Offers
and the Terms and Conditions;

1.1.23 “Party” or “Parties” has the meaning ascribed to such term in the preamble;

1.1.24 “Person” means a natural person, partnership, limited partnership, limited
liability partnership, syndicate, sole proprietorship, corporation or company (with
or without share capital), limited liability company, stock company, trust,
unincorporated association, joint venture or other entity or Governmental
Authority;

1.1.25 “Premises” means the real property known municipally as 5261 Bradco
Boulevard, Mississauga;

1.1.26 “Purchased Assets” means all the right, title and interest of 2Source in and to
those Assets set forth in the various Exhibits appended to Schedule “A” to this
Agreement. For greater certainty, the Purchased Assets do not include the
Excluded Assets;

1.1.27 “Purchase Price” means the purchase price for the Purchased Assets as set out in
Section 3.1;

1.1.28 “Purchase Price Allocation” has the meaning ascribed to such term in Section
3.2;

1.1.29 “Purchaser” has the meaning ascribed to such term in the preamble;
1.1.30 “Receiver” has the meaning ascribed to such term in the preamble;
1.1.31 “Receivership Order” has the meaning ascribed to such term in the preamble;

1.1.32 “Request for Offers” means the document titled “Request for Offers” together
with the “Terms and Conditions™ and the “Confidentiality Agreement” attached to

said document;

1.1.33 “Terms and Conditions” means the document entitled Terms and Conditions of
Sale of Assets attached as Appendix 1 of the Request for Offer;

1.1.34 “Transaction” means the transaction of purchase and sale of the Purchased
Assets and all matters and transactions ancillary thereto as contemplated by this
Agreement; and

1.1.35 “Transfer Taxes” has the meaning ascribed to such term in Section 3.7;

1.2 Preamble. The above preamble shall form part of this Agreement.
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1.3 Computation of Time. When calculating the period of time “within” which or
“following” which any act or event is required or permitted to be done, notice given or
steps taken, the date which is the reference date in calculating such period is to be
excluded from the calculation. If the last day of any such period is not a Business Day,
such period will end on the next Business Day.

1.4  Headings. The division of this Agreement into Articles, Sections and other subdivisions
and the inclusion of headings are provided for convenience only and do not affect the
conditions or implementation of this Agreement.

1.5  Schedules. The following schedules are attached to and form part of this Agreement:

- Schedule A: “Purchased Assets”:
These are all exhibits to Schedule A

. Exhibit “1”  [Lot [A-1]
. Exhibit “2”  [Lot 1A-2]
. Exhibit “3”  [Lot 1A-3]
. Exhibit “4”  [Lot 1A-4]
. Exhibit “5”  [Lot 1B]

. Exhibit “6”  [Lot 1C-1]
. Exhibit “7”  [Lot 1C-2]
. Exhibit “8”  [Lot 1C-3]
. Exhibit “9”  [Lot 2A]

. Exhibit “10” [Lot 2B]
. Exhibit “11” [Lot 2C]

. Exhibit “12” [Lot 3A];

- Schedule B; “Excluded Assets”.

- Schedule C: “Purchase Price Allocation”.

1.6  Extended Meanings. Words importing the singular include the plural and vice versa,

words importing gender include all genders.
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1.7

21

2.2

23

Time. Time is of the essence of this Agreement, and no extension or variation of this
Agreement will operate as a waiver of this provision.

-SECTION 2
PURCHASE AND SALE

Purchased Assets. Subject to the terms and conditions of this Agreement, including the
conditions to the Transaction provided in Section 5, the Receiver hereby agrees to sell to
the Purchaser, and the Purchaser hereby agrees to purchase from the Receiver on the
Closing Date, for the Purchase Price all of the right, title and interest of 2Source in and to
the Purchased Assets.

As is, where is. Subject to Section 4.2 of this Agreement, the Purchaser acknowledges
that (i) it is purchasing the Purchased Assets on an “as is, where is” and “without
recourse” basis and on the basis that the Receiver has not guaranteed or will not
guarantee title to the Purchased Assets and that the Purchaser has conducted such
inspections of title to the Purchased Assets as it deems appropriate and has satisfied itself
with regard to these matters and (ii) it has inspected the Purchased Assets and will accept
the same on the Closing Date, in their then current state, condition and location. Except
as otherwise expressly provided in this Agreement, no representation, warranty or
condition whether statutory (including under the Sale of Goods Act (Ontario), the
International Sale of Goods Contracts Convention Act (Canada) or any international
equivalent act which may be applicable to the subject matter pursuant to the provisions of
this Agreement, including, without limitation, the Uniform Commercial Code as enacted
in any State or the United Nations Convention on Contracts for the International Sale of
Goods), expressed or implied, oral or written, legal, equitable, conventional, collateral or
otherwise is or will be given by the Receiver as to title, outstanding liens, description,
fitness or purpose, merchantability, quantity, condition, quality, suitability, durability,
assignability, or marketability therefor or any other matter or thing whatsoever, and all of
the same are expressly excluded. The Purchaser acknowledges and agrees that it has
inspected the Purchased Assets and has relied on its own investigations as to the matters
set out above and in determining to purchase the Purchased Assets pursuant to this
Agreement. The description of the Purchased Assets contained herein is for the purpose
of identification only. No representation, warranty or condition has or will be given by
the Receiver concerning completeness or accuracy of such description.

Rights Affecting the Purchased Assets Generally and Excluded Assets and Excluded
Liabilities

2.3.1 The Purchaser hereby acknowledges and agrees that, to the extent that any of the
Purchased Assets may be subject to the terms of any lease, license or consent of
any third party, it is the responsibility of the Purchaser to make the necessary
arrangements with any such lessor, licensor or third party in order to effectuate
the transfer of the Purchased Assets, and the Receiver shall reasonably cooperate
to effect such transfer including executing any documents to reflect the spirit and
intent of this Agreement, provided the Receiver shall not have any obligation to
provide any payment or other consideration to any party in this regard. The
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3.1

3.2

33

34

35

Purchaser agrees to assume the obligations under and hold the Receiver harmless
in respect of any lease, license or other agreement in respect of the Purchased
Assets to the complete exoneration and satisfaction of the Receiver.

23.2 Notwithstanding any provisions of this Agreement to the contrary, the Purchased
Assets shall not include the Excluded Assets.

2.3.3 Except as otherwise provided herein, the Purchaser shall not assume and shall not
in any manner become responsible or liable for any liabilities of the Receiver or
28ource to any person or entity or of any nature whatsoever, whether known or
unknown, fixed, contingent, or otherwise, including, without limitation, any debt,
obligations, sureties, positive or negative covenants or other liabilities.
Notwithstanding the foregoing, with respect to the Purchased Assets which may
be subject to leases, the Lease, licenses or other agreements, the Purchaser agrees
to assume the obligations remaining under such agreements to the complete
exoneration and satisfaction of the Receiver or to pay such amount required to the
Receiver to enable the Receiver to discharge the remaining obligation under any
such agreements. The Purchaser hereby agrees to' indemnify and hold the
Receiver harmless for any liability arising in connection with the contractual
obligations assumed by the Purchaser pursuant to this Section 2.3.3.

SECTION 3
PURCHASE PRICE

Aggregate Purchase Price. The purchase price, payable by the Purchaser to the Receiver
for the Purchased Assets, which, for greater certainty, includes the Deposit, shall be the
aggregate amount of (the “Purchase Price”) plus any applicable Transfer
Taxes as provided at Section 3.7 hereof.

Allocation of Purchase Price. The Purchase Price shall be allocated to the Purchased
Assets in accordance with the allocation set forth in Schedule C attached hereto, as may
be updated on Closing by the mutual agreement of the Purchaser and the Receiver (the
“Purchase Price Allocation”). The Receiver and the Purchaser, shall each file their
respective income tax returns and any other required governmental filings or reports of
2Source (in the case of the Receiver) or of the Purchaser (in the case of the Purchaser),
shall do so in accordance with the Purchase Price Allocation.

Deposit. On the Closing Date, the Deposit will be credited, without interest, against the
Purchase Price and released to the Receiver.

Refund of Deposit, If: (i) this Agreement is terminated, or (ii) the Transaction is not
completed by the Closing Date, in each case for any reason other than (x) a breach by the
Purchaser of its obligations under this Agreement or the Terms and Conditions, or (y) for
reasons entirely under the control of the Purchaser, then the Purchaser shall be entitled to

the return of the Deposit forthwith, without interest.

Forfeiture of Deposit. If (i) this Agreement is terminated, or (ii) the Transaction is not
completed by the Closing Date, in each case as a result of (x) a material breach of the
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Purchaser of its obligations under this Agreement, or the Terms and Conditions or (y) for
reasons entirely under the control of the Purchaser, then the Receiver shall be entitled to
retain the Deposit as liquidated damages, in addition to and without limiting any other
rights, powers or remedies, including for additional damages, provided by law.

3.6 Payment of Purchase Price. Within one Business Day following the issuance of the
Approval and Vesting Order, or as the Parties may otherwise agree in writing, the
Purchaser shall pay the balance of the Purchase Price (being the amount of the Purchase
Price less the Deposit) by irrevocable wire transfer, certified cheque or bank draft, to
Deloitte Restructuring Inc. in trust, to be released to the Receiver on the Closing Date.

3.7  Taxes. As provided in Section 3.1 the Purchaser shall be liable for and shall pay, in
addition to the Purchase Price, all federal and provincial sales taxes, duties, land transfer
taxes, or other like charges properly payable or applicable upon and in connection with
the conveyance and transfer of the Purchased Assets, if applicable, by the Receiver, in its
capacity as receiver of the assets, undertakings and properties of 2Source (the “Transfer
Taxes”). The Receiver shall collect from the Purchaser and the Purchaser shall remit to it
on the Closing Date a cheque pavable to the Receiver with respect to the Purchased
Assets for a total amount of . representing the applicable Transfer Taxes. The
Receiver shall remit all of the Transfer Taxes collected to the appropriate governmental
authorities pursuant to and in accordance with the timelines prescribed by the applicable
laws. The Purchaser shall not pay or remit any taxes under the GST/HST Legislation to
the Receiver where such taxes are not required to be paid to a supplier and can be
assessed and remitted by the recipient of a supply.

The Purchaser will remain liable for all Transfer Taxes, which liability and obligation
will survive any formal closing and transfer of title to the Purchaser. To the extent that
any Transfer Taxes are required to be paid by or are imposed upon the Receiver in
respect of the sale of the Purchased Assets to the Purchaser and in addition to any amount
already paid by the Purchaser, the Purchaser will reimburse the Receiver for such
Transfer Taxes within five Business Days of payment of such Transfer Taxes by the
Receiver. The Purchaser will indemnify and hold the Receiver harmless in respect of any
Transfer Taxes, penalties and interest that may be assessed against the Receiver, in its
capacity as receiver of the assets, undertakings and properties of 2Source, as a result of
the sale of the Purchased Assets to the Purchaser.

The Parties shall cooperate in order to try to reduce or eliminate, if possible, the
applicable sales taxes otherwise payable in connection with the conveyance and transfer
of the Purchased Assets. If a joint election under Subsection 167(1) of GST/HST
Legislation is available, the Receiver and the Purchaser shall make such joint election in
connection with the purchase and sale of the Purchased Assets. The Purchaser shall file
that joint election with the relevant government authority in accordance with the
requirements of GST/HST Legislation within 25 days of the Closing Date and provide a
copy of any such election to the Receiver by no later than 25 days of the Closing Date.
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SECTION 4
REPRESENTATION, WARRANTIES AND COVENANTS

4.1  Representations, Warranties and Covenants of the Purchaser. The Purchaser hereby

represents and warrants to the Receiver as follows and acknowledges that the Receiver is
relying on such representations and warranties in connection with the Transaction:

4.1.1 Incorporation and Organization. The Purchaser is a corporation duly incorporated
and organized and validly subsisting under the laws of its jurisdiction of
incorporation and has all necessary power and capacity and is duly qualified to
own its property and to enter into this Agreement and each of the agreements,
documents and instruments to be entered into by it in conmection with this
Agreement and to perform its obligations hereunder and thereunder and is, or will
be on or before the Closing Date, duly qualified to do business in the jurisdiction
in which the Purchased Assets makes such qualification necessary.

4.1.2 Authorization. The entering into of this Agreement and the consummation of the
transactions contemplated hereby by the Purchaser have been duly authorized by
all requisite action. No approval or consent of any regulatory authority is required
for the Purchaser to enter into this Agreement or to complete the purchase and
sale contemplated herein.

4.1.3 Validity of Agreement. This Agreement has been duly and validly executed and
delivered by Purchaser and constitutes the legal, valid and binding obligations of
the Purchaser, enforceable against the Purchaser in accordance with its terms.

4.1.4 Due Diligence. The Purchaser acknowledges that the Purchased Assets are being
acquired on an “as is, where is” basis, without any representations or warranties,
save and except for the ones made by the Receiver at Section 4.2 of this
Agreement, and the Purchaser further acknowledges that it has had an opportunity
to conduct and has completed its due diligence regarding the Purchased Assets,
and hereby declares itself satisfied by it. In doing so, the Purchaser (i) has relied
solely upon its own independent review, investigation and/or inspection of the
Purchased Assets, and (ii) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express
or implied (by operation of law or otherwise) obtained by the Purchaser from the
Receiver or 2Source or any of their directors, officers, employees, professional
consultants or advisors with respect to the Purchased Assets or otherwise relating
to the Transaction or the completeness of any information provided in connection
with the sale process having led to the Transaction.

4,1.5 Investment Canada Act. The Purchaser is not a “Non-Canadian” for the purposes
of the Investment Canada Act.

4.1.6 Indemnity. The Purchaser indemnifies and holds the Receiver harmless with
tespect to:
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(@  All fees and disbursements of the Purchaser, including legal and other
professional fees related to the Offer and this Transaction, any and all
searches, evaluations, consultations or representations which the Purchaser
may wish to do or have done; and

(b)  All applicable Transfer Taxes, penalties and interest that may be assessed
against the Receiver as a result of the sale of the Purchased Assets to the
Purchaser and only to the extent not already paid by the Purchaser.

“The Purchaser agrees to assume, at its own cost, complete responsibility for the
compliance with all municipal, provincial and federal laws and regulations insofar
as same apply to the Purchased Assets and the use thereof by the Purchaser.

The Purchaser further acknowledges that it has inspected the Purchased Assets for
the presence of any contaminants, hazardous substances or materials or other
environmental issues which may affect in any way the Purchased Assets
(collectively the “Environmental Issues”), and that it holds the Receiver
harmless from and indemnifies it from any liability or any claim (whether
accrued, actual, latent or otherwise) including, without limitation, any penalties,
fine, debts, suits, judgments, awards, administrative or judicial orders, actions,
causes of action, proceedings, obligations, costs, charges, fees and other expenses
of whatever kind or nature, relating in any way to the Environmental Issues. The
Purchaser acknowledges and agrees that it shall be solely responsible for all
expenses relating to the investigation, remediation, restoration, treatment or clean-
up work in respect of Environmental Issues concerning the Purchased Assets, to
the extent it is deemed to be responsible under applicable law.

4.2  Representations, Warranties and Covenants of the Receiver. The Receiver hereby
represents and warranties to the Purchaser as follows and acknowledges that the
Purchaser is relying on such representations and warranties in connection with the
Transaction:

4.2.1 Authority of the Receiver. The Receivership Order has not been amended,
appealed or stayed, and as such, such Order has duly appointed the Receiver as
receiver of all the assets, undertakings and properties of 2Source, including
specifically the Purchased Assets. Subject to the Court rendering the Approval
and Vesting Order, the Receiver, has all necessary power and authority to enter
into this Agreement and all the other agreements, documents and instruments to
be entered into by it in connection with this Agreement and to perform its
obligations hereunder and thereunder; and

4.2.2 No Other Agreement. Except for the Purchaser, no Person has or will have for the
duration of this Agreement (except as contemplated herein) a written or oral
agreement with the Receiver for the purchase of any of the Purchased Assets. In
the event that this Transaction is not in respect of all Assets, the Purchaser
acknowledges that the Receiver will be seeking to enter into other purchase
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4.2.3

424

4.2.5

4.2.6

11

agreements in respect of the Assets that are not the Purchased Assets detailed in
this Agreement.

Registration for Taxes. 2Source is duly registered under the Excise Tax Act for
purposes of the GST under the number 857628044 RT0002.

Not a Non-Resident. 2Source is not a non-resident within the meaning of such
term in the Income Tax Act (Canada).

Copies of Excluded Books and Records. The Receiver covenants and agrees to

consult with 2Source and its applicable counsel in order to seek to provide the
Purchaser with an electronic copy of the Books and Records that are listed on the
Excluded Assets list in Schedule B, other than those Books and Records that are
subject to attorney-client, solicitor-client or other legal privilege with respect to
the UTAS Litigation and the MBD Litigation (as both such terms are defined in
Schedule “B” hereto, and together, the “Disclosable UTAS/MBD Books and
Records™). The Receiver will provide the Disclosable UTAS/MBD Books and
Records, if any, to the Purchaser within 20 days of the Closing Date.

Insurance. The Receiver covenants and agrees that it will not cease to maintain
comprehensive and general liability insurance in respect of the Assets until the
condition in Section 5.3.1 is satisfied or waived; and, in the event that the
condition in Section 5.3.1 has not been satisfied or waived as of Closing Date, the
Receiver shall add the Purchaser as a named insured under any such insurance
policies, effective as of the Closing Date until such time as the condition in
Section 5.3.1 has been satisfied or waived.

Pre-Closing Cooperation.

43.1

43.2

433

Prior to the Closing, upon the terms and subject to the conditions of this
Agreement, each of the Parties shall use its commercially reasonable efforts to
take, or cause to be taken, all actions and to do, or cause to be done, and cooperate
with each other in order to do, all things necessary, proper or advisable under
applicable law to consummate the transactions contemplated by this Agreement as
soon as practicable.

Each of the Receiver and the Purchaser shall promptly notify the other of the
occurrence, to such Party’s knowledge, of any event or condition, or the
existence, to such Party’s knowledge, of any fact, that would reasonably be
expected to result in any of the conditions set forth in Section 5 not being

satisfied.

Until the Closing Date, or such other date agreed to by the Purchaser in writing,
the Receiver shall not solicit, encourage submission of or accept, proposals or
offers by any other Person with respect to any sale or other disposition of the
Purchased Assets unless otherwise ordered by the Court. From and after the
Closing Date, or if the transactions contemplated in this Agreement do not close
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by the Closing Date, the Receiver will no longer be bound by this exclusivity
provision.

4.3.4 Prior to Closing Date, the Receiver will be able to sell the Inventory (or any
portion thereof) to other purchasers that are not the Purchaser, provided that the
proceeds of such sale of Inventory, net of the Receiver’s expenses incurred in
connection with such sales, are paid by the Reteiver to the Purchaser. For greater
certainty, any such sales will not reduce the Purchase Price payable hereunder.
The Receiver agrees to seek the Purchaser’s approval prior to completing any sale
for an amount less than the book value of the applicable Inventory.

44  Pre-Closing Access to Information and the Premises.

4.4.1 Prior to the Closing, the Receiver shall (i) give the Purchaser and its authorized
representatives, upon advance notice and during regular business hours,
reasonable access to the Books and Records, and (ii) permit the Purchaser to make
such copies and inspections thereof, upon advance notice and during regular
business hours, as the Purchaser may reasonably request. In the event the
transactions contemplated in this Agreement are not completed for any reason, the
Purchaser shall return to the Receiver all copies of the Books and Records as soon
as practicable.

4.4.2 Notwithstanding anything contained in this Agreement or any other agreement
between the Purchaser and the Receiver executed on or prior to the date hereof,
the Receiver shall not have any obligation to make available to the Purchaser or
its representatives, or provide the Purchaser or its representatives with any
information if making such information available would (i) jeopardize any
attorney-client, solicitor-client or other legal privilege including, without
limitation, whether relating to the Receiver and its counsel or 2Source and its
counsel, or (ii) potentially cause the Receiver to be found in contravention of any
applicable law or contravene any fiduciary duty or agreement (including any
confidentiality agreement to which 2Source is a party), it being understood that
the Receiver shall cooperate in any reasonable efforts and requests for waivers
that would enable otherwise required or desired disclosure to the Purchaser to
occur without so jeopardizing privilege or contravening such law, duty or
agreement, or (iii) any information relating to other bids or potential bids for any
of the Purchased Assets.

4.4.3 Prior to the Closing, the Receiver shall give the Purchaser and its authorized
representatives, upon advance notice and during regular business hours,
reasonable access to the Premises to enable the Purchaser to investigate the

Purchased Assets.
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SECTION 5
CONDITIONS TO THE TRANSACTIONS

5.1  Reciprocal Conditions to the Transaction. The obligations of the Purchaser and the

Receiver with respect to the Transaction are subject to the following conditions
precedent;

5.1.1 the Approval and Vesting Order shall have béen granted, and the Transaction
completed, by March 31, 2017, unless the Parties agree, in writing, to extend the
Closing Date;

5.1.2 the Receiver and the Purchaser shall each have executed and delivered, the
documents contemplated in Sections 6.3 and 6.4 respectively;

5.1.3  the Receiver shall deliver to the Purchase and file with the Court the Certificate of
the Receiver; and

5.14 no caution or proceeding will be pending to restrain, enjoin or prohibit the
purchase and sale of the Purchased Assets.

5.2 Conditions to the Transaction for the Exclusive Benefit of the Receiver. The
obligations of the Receiver with respect to the Transaction are subject to the following
conditions precedent:

5.2.1 the Purchaser having satisfied all of its obligations under this Agreement
including, without limitation, the Purchaser’s covenants set out in Section 4; and

5.2.2 the representations, warranties of the Purchaser, contained in Section 4.1, hereto,
shall be true, correct and complete in all material respects on the date of the
Closing Date, with the same force and effect as if such representation and
warranties were made at and as of such times.

5.3  Conditions to the Transaction for the Exclusive Benefit of the Purchaser. The
obligations of the Purchaser with respect to the Transaction are subject to the following
conditions precedent:

5.3.1 the Landlord’s consent with respect to the assignment of the Lease to the
Purchaser, or an assignment of the Lease as otherwise authorized by applicable
law;

5.3.2 the Receiver having satisfied all of its obligations under this Agreement including,
without limitation, the Receiver’s covenants set out in Section 4; and

5.3.3 the representations and warranties of the Receiver, contained in Section 4.2,
hereto, shall be true, correct and complete in all material respects on the Closing
Date, with the same force and effect as if such representation and warranties were
made at and as of such times.
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5.4  Waiver of Conditions. Either Party may waive, in whole or in part, at any time by notice
in writing to the other Party, any condition in Sections 5.1 to 5.3 that is for its benefit.
No waiver by a Party of any condition, in whole or in part, will operate as a waiver of any
other condition or of that Party’s rights of termination in the event of non-fulfilment of
any other condition, in whole or in part. Either Party may agree, at any time by notice in
writing to the other Party, that any condition in Sections 5.1 to 5.3 that is for its benefit,
can be satisfied on a post-Closing basis.

SECTION 6
CLOSING

6.1  Closing. The Closing will occur on the Closing Date at the offices of Deloitte
Restructuring Inc., 22 Adelaide St. West, Suite 200, Toronto, Ontario. At Closing, the
Parties shall execute such agreements, documents and instruments, and do such things as
may be reasonably required in order to convey the Purchased Assets to the Purchaser
including, but not limited to, consents, assignments and any transfer forms required for
filing with any applicable Governmental Authority, and take such further action as may
be reasonably required to more effectively complete the Transaction as provided for
herein.

6.2  Title. Subject to the Approval and Vesting Order, all of the right, title and interest of
2Source in and to the Purchased Assets will pass from 2Source in and to the Purchaser on
the Closing Date. At the Closing, the Purchaser will take possession of the Purchased
Assets where situated on an “as is where is” basis as outlined in Section 2.2 hereof.

6.3 Receiver’s Closing Deliveries.

At Closing, the Receiver will deliver or cause to be-delivered to the Purchaser the
following:

(a) a bill of sale signed by the Receiver for the assignment and conveyance of the
Purchased Assets to the Purchaser (the “Bill of Sale™);

(b) a certificate executed by an officer of the Receiver confirming that the
representations and warranties of the Receiver in Section 4.2 are true and correct
as of the Closing Date and that the obligations of the Receiver to be performed
prior to the Closing Date have been performed;

() a copy of the issued and entered Approval and Vesting Order;

(d) if a joint election under Subsection 167(1) of GST/HST Legislation is available,
the Receiver’s execution of such joint election, in connection with the sale of the
Purchased Assets, to be filed with the relevant government authority by the
Purchaser in accordance with the requirements of the GST/HST Legislation and
Section 3.7 herein; and

(e) such deeds, documents of title, conveyances, transfers, assignments, indentures
and instruments necessary or desirable in the opinion of the Parties hereto and
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their respective counsel, acting reasonably, to effect the assignment, transfer and
sale of the Purchased Assets to the Purchaser and such other documents or
instruments as contemplated or required to be delivered by the Receiver pursuant
to this Agreement.

6.4 Purchaser’s Closing Deliveries.

At Closing, the Purchaser will deliver or caused to be delivered to the Receiver the
following:

a) the Bill of Sale signed by the Purchaser;
b) the balance of payment of the Purchase Price as contemplated in Section 3.1;

c¢) a certificate executed by an officer of the Purchaser confirming that the
representations and warranties of the Purchaser in Section 4.1 are true and correct
as of the Closing Date and that the obligations of the Purchaser to be performed
prior to the Closing Date have been performed;

d) if a joint election under Subsection 167(1) of GST/HST Legislation is available,
the Purchaser’s execution of such joint election, in connection with the sale of the
Purchased Assets, to be filed with the relevant government authority by the
Purchaser in accordance with the requirements of the GST/HST Legislation and
Section 3.7 herein; and

€) such deeds, documents of title, conveyances, transfers, assignments, indentures
and instruments necessary or desirable in the opinion of the Parties hereto and
their respective counsel, acting reasonably, to effect the assignment, transfer and
sale of the Purchased Assets to the Purchaser and such other documents or
instruments as contemplated or required to be delivered by the Purchaser pursuant
to this Agreement.

6.5  Post-Closing Cooperation. The Parties shall, from and after the Closing Date, cooperate
so that the Purchased Assets are conveniently transferred to the Purchaser without delay.
Without limiting the generality of the foregoing, the Parties shall facilitate the orderly
transfer and remittal to the Purchaser of the Purchased Assets and shall do, on a
“reasonable efforts” basis, all things and execute all agreements, documents and
instruments pertaining thereto.

SECTION 7
DEFAULT OF THE PURCHASER

7.1  In the event the Purchaser fails to comply with any one of its obligations herein, it shall
indemnify the Receiver, for any damage incurred by 2Source now or in the future as a
result of such default, without prejudice to any other right and recourse of the Receiver
and/or 2Source.
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In particular, the Purchaser shall, upon request, reimburse the Receiver for any expenses
incurred by the Receiver and/or 2Source following the Purchaser’s failure to take
possession of the Purchased Assets within the prescribed time limit, in addition to the
confiscation of the Deposit, as the case may be.

If the Purchaser does not complete the Transaction contemplated and/or fails to proceed
with Closing (except in circumstances under which it is not obliged to do so hereunder)
or breaches in any way this Agreement, including any representation or warranty, and/or
for reasons entirely under the control of the Purchaser, then the Receiver will be entitled
to retain the Deposit and any portion of the Purchase Price paid by the Purchaser, and to
claim from the Purchaser any and all costs and expenses incurred by the Receiver,
including legal costs, for which the Purchaser agrees to indemnify the Receiver, the
whole as liquidated damages and not as penalty, without prejudice to any other rights,
powers or remedies it may have at law, including for additional damages.

SECTION 8
TERMINATION

In the event (i) the Transaction is not, or cannot be, completed due to the circumstances
described in Section 3.4 hereof, then this Agreement shall terminate and the Purchaser
shall recover the full amount of the Deposit, without interest, on demand by the
Purchaser.

In the event the Transaction is not, or cannot be, completed due to the circumstances
described in Sections 3.5 and 7.3 hereof, then this Agreement shall terminate and the full
amount of the Deposit upon termination, shall be forfeited by the Purchaser as liquidated
damages, in addition to and without limiting any other rights, powers or remedies,
including for additional damages, provided by law.

This Agreement may, at any time before Closing, be terminated by the mutual written
agreement of the Parties.

SECTION 9
CONFIDENTIALITY

Save as required by law or in connection with the Receiver seeking the Approval and
Vesting Order, the Parties and any of their respective Affiliates, employees, agents or
other representatives shall not issue any press release or make any other public statement
or announcement relating to or connected with or arising out of this Agreement or the
matters contained herein, without obtaining the prior written approval of the other (not to
be unreasonably withheld), to the contents and the manner of presentation and
publication thereof. If disclosure is required by law, the disclosing Party shall consult in
advance with the other and attempt in good faith to reflect such other Party's concerns in
the required disclosure. Without limiting the generality of the foregoing, each Party
agrees to act reasonably and promptly with respect to the review and approval of any
press release or public statement that the other Party wishes to make regarding this

Agreement.
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SECTION 10
NOTICES

10.1 Notices. All communications (including, without limitation, all notices, acceptances,
consents and approvals) provided for or permitted hereunder (a “Notice™) shall be in
writing, sent by personal delivery, courier or sent by facsimile or electronic transmission
at:

to the Purchaser at:

Daniel Chai

70 Conley St

Thomnhill, ON 1L4J 2X5

Attention: Daniel Chai

Telephone: (416) 677-4819

Email: daniel.chai@sympatico.ca

with a copy to, which shall not constitute Notice:

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800

P.O.Box 1011

Toronto, ON MS5H 3S1

Attention: Max Spearn

Telephone: (416) 595-2974

Facsimile: (416) 595-8695

Email: mspearn@millerthomson.com

to the Receiver at;

Deloitte Restructuring Inc.
22 Adelaide St. West, Suite 200
Toronto, Ontario, Canada, M5H 0A9

Attention: Hartley Bricks
Telephone: (416) 775-7326
Facsimile: (514) 601-6690
Email: hbricks@deloitte.ca
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with a copy to:
Thornton Grout Finnigan
100 Wellington Street West
Suite 3200
Toronto, ON MSK 1K7
Attention: D.J. Miller
Telephone: 416-304-0559
Facsimile: 416-304-1313
Email: djmiller@tgf.ca

A Notice is deemed to be given and received (i) if sent by personal delivery or same day
courier, on the date of delivery if it is a Business Day and the delivery was made prior to
4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (ii) if
sent by overnight courier, on the next Business Day, or (iii) if sent by facsimile, email or
other similar form of communication, be deemed to have been given and received on the
Business Day following the day it was so sent. A Party may change its address for service
from time to time by providing a Notice in accordance with the foregoing. Any
subsequent Notice must be sent to the Party at its changed address. Any element of a
Party’s address that is not specifically changed in a Notice will be assumed not to be
changed. Sending a copy of a Notice to a Party’s legal counsel as contemplated above is
for information purposes only and does not constitute delivery of the Notice to that Party.
The failure to send a copy of a Notice to legal counsel does not invalidate delivery of that

Notice to a Party.

SECTION 11
GENERAL PROVISIONS

No_Personal Liability of Receiver. In matters pertaining to this Agreement, the
Purchaser acknowledges that the Receiver is acting solely in its capacity as receiver of
the assets, undertakings and properties of 2Source and as such, its liability as a
consequence of this Agreement or anything done by it pursuant hereto shall be in its
capacity as receiver only, and it shall have no personal or corporate liability.

Severability. Any article, section, subsection or other subdivision of this Agreement or
any other provision of this Agreement which is, or becomes, illegal, invalid or
unenforceable shall be severed from this Agreement and be ineffective to the extent of
such illegality, invalidity or unenforceability and shall not affect or impair the remaining
provisions hereof or thereof.

Entire Agreement. This Agreement constitutes the entire agreement between the Parties
hereto pertaining to the subject matter hereof and supersedes all prior and intermediate
agreements, understandings, negotiations and discussions, whether oral or written, of the
said Parties, including the Request for Offers and the Offer or any other terms and
conditions of sale. This Agreement has precedence over any inconsistent provision of the
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Request for Offers or the Offer. There are no representations, warranties, conditions or
other agreements, legal, contractual or otherwise express or implied, or otherwise,
between the Parties in connection with the subject matter of this Agreement, except as
specifically set forth herein.

Amendments. This Agreement may only be amended, modified or supplemented by a
written agreement signed by both of the Parties.

Waiver. No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provision (whether or not similar), nor shall such waiver
constitute a waiver or continuing waiver unless otherwise expressly provided in writing
duly executed by the party to be bound thereby.

Governing Law and Exclusive Jurisdiction. This Agreement shall be governed by and
interpreted and enforced in accordance with the laws of the Province of Ontario and the
laws of Canada, and the Parties attorn to the exclusive jurisdiction of the courts of the
Province of Ontario with respect to any legal proceedings or remedies related directly or
indirectly to this Agreement.

Expenses. Except as otherwise expressly provided herein, all costs and expenses
(including the fees and disbursements of legal counsel, investment advisers and auditors)
incurred in connection with this Agreement and the Transaction shall be paid by the Party
incurring such costs and expenses.

Currency. All references to “$” in this Agreement are references to Canadian Dollars.

Commission. Any fees or commission payable to any agent or broker retained by, or on
behalf of the Purchaser with respect to the purchase of the Purchased Assets shall be paid
by the Purchaser and the Purchaser indemnifies and holds harmless the Receiver from
any claim made by such other agents or brokers in respect of the Purchased Assets, or
such fees or commissions. '

Third Party Beneficiaries. Each Party hereto intends that this Agreement shall not
benefit or create any right or cause of action in or on behalf of any person other than the

‘Parties hereto and their successors and permitted assigns, and no person, other than the

Parties hereto and their successors and their permitted assigns shall be entitled to rely on
the provisions hereof in any action, suit, proceeding, hearing or other forum.

Enurement. This Agreement shall be binding upon and enure to the benefit of the Parties
hereto and their respective successors and permitted assigns.

Assignment. The Purchaser shall not assign in whole or in part its rights under this
Agreement without the prior written consent of the Receiver, other than te a corporation
incorporated and wholly owned by Daniel Chai for the purposes of acting as the
Purchaser hereunder.

Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and all of which, taken together, shall constitute one
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and the same instrument. In addition, execution of this Agreement by either Party may
be evidenced by way of faxed or electronic transmission of such Party’s signature (which
signature may be by separate counterpart) or a photocopy of such faxed or electronic
signature, and such faxed or electronic signature, or photocopy of such faxed or
electronic signature, shall be deemed to constitute valid and effective execution and
delivery by such party of this Agreement.

11.14 Language. The Parties hereto have required that this Agreement and all documents or
notices relating thereto be drafted in the English language. Les parties aux présentes ont
exigé que la présente entente « Agreement » et tous autres documents ou avis qui y sont
afférents soient rédigés en langue anglaise.

11.15 Survival. The representations and warranties of the parties hereto contained in this
Agreement, shall survive Closing.

11.16 Remedies Cumulative. Unless otherwise specified, the rights and remedies of a party
under this Agreement are cumulative and in addition to and without prejudice to any
other rights or remedies available to that party at law, in equity or otherwise, and unless
otherwise specified, no single or partial exercise by a party of any right or remedy
precludes or otherwise affects the exercise of any other right or remedy to which that
party may be entitled.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.

Wiiness

26348788_BNATDOCS

| QM/ 0/60»\

“Draniel Chai, in trust for a company to be
incorporated

DELOITTE RESTRUCTURING INC. solely
in its capacity as Court-appointed receiver of the
assets, undertakings and properties of ZSource
Manufacturing Inc. and not in its personal or
corporate capacity

By:
Name: Hartley Bricks
Title: Senior Vice President

By:

Name: Jean-Francois Nadon
Title: President
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.

Witness Daniel Chai, in trust for a company to be
incorporated

DELOITTE RESTRUCTURING INC. solely
in its capacity as Court-appointed receiver of the
assets, undertakings and properties of 2Source
Manufacturing Inc. and not in its personal or
corporate capacity

Name: Hartley Bric.
Title: Senior Vice President

By: %\:&:; UAAJ

Name: Jean-Francois Nadon
Title: President
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Lot 2A: Raw Materials Doetailed Listing

Source: Lxtptad i

G3-Feb-17 10:17: AM Stock Valuation Puge -1 of 1 2Source Manufacturing Inc. by Rew Stock

Material
T18INCRS2.000BAC5616J
ABUATINRS2.375
ABUATINRS3.0"
ABUATINREIOMM
ABUATINRB35MM
ABUATINRS4A.00
ABLIA1INRSASMM
ABUA1{NRSASMM
ABUATINRS70MM
ABUA11NRSSOMM
ABUZ1BABRE25MM
ABUZ{BABREISMM
ABUZ1DASRS40MM
ABU21BABRSASMM
ABUZ1SABRSS0MM
ABUZ1BABRSESMM
ABUZ1BABRSTSMM
ABUZ19ASRES0MM
ABUZ1SABRSO0MM
ABUZ19ASRT100MMX150MM
ABUZ1BASRT2.80X1.50
ABUZ19ABRTS,00X1.75
ABUZ19ABRT3.50X1.75
ABUZ19ABRT3.50X2.00
ABUZ1BABRTS.75X2.50
ABUZ1BASRT4.75X3.00
ABUZ19ASRTEOMMXSOMM
ABUZ1BASRTOOMMXSOMM
AL2014T8511R80.750
AL2014T6RS4.750NON-US
AL2024T3511R80.625
AL2024T3511RS1,750
AL2024T351R81.00
AL2024T954R83.250
AL2024T351RS7.50
AL2024TB51RS1.000
AL2618A-TBRS1.000
ALGOATTES11RS1.00
AL8081-TB511RS2.250
ALBOBITE519RS4.250
ALBOG1TE511RT6.000X5.250
AL6061-TORE0.625"
AL6061-TORS1.000"
AL80GITERS1.250
ALBOB1TERS1.500
ALB0B1TERE2.00-QQ-A-200/8
ALB081-TBRS3.250
ALBOSTTBRT1.500X1.260 GRA200/8
ALT7050-T73511RS8.500
ALTO50T7452RS7.000
ALTO75RS1.000
AL7075RS1.250
ALTOTSRS2.500
AL7075-T851RS1.500
AL7075-T8S1RS5.250
ALT075TBRS11.000
AL7075T7351RS1.500
AL707STTI51R82.00
ALTO7ST7331RS4,750
AL7075T7351RS5.000
AL7075-T7351R$8,000
ALTO7STZIRS1.75
AL7075T73RS3.000
AL7075T7IRS7.000
ANBC63000RE0.375
ANBCS3000RE0.500
ANBCB300DRS0.500(BOEING)
ANBCB3000RS0.625
ANBCH3000RS0.750
ANBCB3000RS0.075
ANBCU3000RS0.875(BOEING)
ANBCE3000RS1.000
ANBCS3000RS1,126
ANBCE3I000RS1.1875(BOEING)
ANBCS3000RS1.25(BOEING)
ANBCB3000RS1,250

ANBC83000RS1.7T50(BOEING)
ANBCS3000RS1.875
ANBCE3000RS1.875(BOEING)
ANBCG3000RS2.000
ANBC63000RS2,125(BOEING)

ANBCE3020R$1.000

class
s682
UATIN
UATIN
UAIIN
VAN
UAHIN
UATIN
UAIIN
UATIN
UA1IN
UZ19A8
UZ19A8
UZ10A8
UZ19A8
UZteas
UZ18A8
UzZ19ae
UZ19A6
UZinAs
UZieas
UZigAs
UZ18A8
UZ10A8
UZioAS
UzZisas
UZ18AS
Uzisas
UZ19A8
2002
22504
20013

4108

4840

4640
4840
4840
4640
4040
4040

46840
4840
4840

4840
4840
4840
4840
4640

4840
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Active

qty
24.00
89.00
32,00
349.00
71.00
ro0
49.00
©8.00
84.00
58,00
27.00
193.60
70,00
98.00
42000
73.00

48.00
12.00
7200

s53y
a
.
8

cost

cost upm Ext Cost deso
$2400 b $530.16 2" DIA AMS 5662 INCONEL
$0.82 i $802.42 2.375 DIA UAtY
3050 b $434.91 ABUA11 3" DIAMETER
$1020 b $1.042.45 30MM DIA UATIN/BSB29
$9.90 Ib $280.10 35MM DIA UATIN/BSB23
$0.82 i $3.248.59 40" ABUAIIN
§0.600 b $310.88 45mm DIA UATIN
$9.00 b $1,333,80 65MM AB PER UA{IN
$0.00 $1,326.11 70mm DIA UATIN
$9.00 o $1,154.51 30mm DIA UATIN
$1067 b $63.48 25mm DIA UZ10A6
$10.20 Ib $850.75 35mm DIA UZ19A8
$10.20 b $401.98 40mm DIA UZ10A8
$1020 b $712.47 45mm DIA UZ19A8
$1067 b $5.874.89 80mm DIA UZ10A8
§1020 b $1,107.62 65mm DIA U218A8
$10.20 b $908.51 75mm DIA U210A8
$10.02 b $1,618.23 80mm DIA UZ19A8
$075m $16,840.33 00mm DIA AB UZ10A8
$MS5 b $6,057.81 180mm X 150mm DIA UZ19A8
31195 b $520.78 2.50 x 1.50 OIA UZ19A8 TUBE
$11.751b $1,070.76 _5.00 X 1.75 DIA UZ168AS8 TUBE
$1168 I $1,242.17 3.80 X 1.75 DIA UZ19A8 TUBE
1MW $30,754.33 3,50 X 2.00 DIA UZ10AS TUBE
$11.43 b $3,010.11 3.75 X 2,50 DIA UZ19A8 TUBE
L3RR $8,813.04 4.75 X 3.00 DIA UZ19A8 TUBE
$t189 b $2,691.70 B0mm X 50mm UZ18A8 TUBE
EIRE <N $12,118.42 90mm DIA x 50mm DIA UZ19A8
$3.50 $482.00 0.750 DIA AL PER QQ-A-20072
§3508 1 $2,200.20 4.75 201478 QQ-A-225/4 NON-US
3540 b $10.65 0.625 DIA AL PER QQ-A-200/3
$8.47 b $317.32 1.750 DIA AL PER QQ-A-20073
#1127 b $124.91 1.0 QQ-A-2258
$4.90 b $191.20 ALUM BAR QQ-A-225/8
$37.00 In $444.00 ALIM BAR 7.5
$1T.74 b $68.28 1* DIA OQ-A-225%
30.78 In $81.74 AL 2618A-T8 NCT10.230.01
$245 1 $6.78 1.000 DIA AL 2008
$3.25 b $172.22 2250 DIA AL 808378511 2008
$430 b $320.56 4.25D1A QQ-A-200/8
frj<] ] $75.16 6.0 OD X 5.25 ID AL QQA200/8
$47.99 $183.34 0,625 608176 PER QQ-A-225/8
480 b $54.20 1° DIA AL 800176511 qq-a-225/8
$463 b $48.43 1.250 DIA AL PER AMSQQ-A-200/8
$342 0 $128.22 1.500 DIA AL PER AMSQQG-A-200/8
$2.75 b $60.97 2 DIA 8081
5285 b $232.63 3.25" AL 808178 QQA200/8
$10.83 b $33,71 1.5X1.25 6081-T6 AMSQQ-A-200/8
$6.35 Ib $2,709.96 6.500 DIA 7050773511 AMS4341
3840 b $3,014.72 ams 4108 7" die
$8.32 $8.57 1" ALUM 7075-T651 QQ226/0
$9.17 b $9.08 1.25 7075 T-7351 QQ-A-225/8
$5.78 b $164.89 2.5" AL 7075 T7351 QQ-A-225/0
$6.42 b $824.88 1.500 707577651 AMS-QQ-A-225/9
810 §703.45 5.26 7075 TB5T AMS-QQ-A-225/9
938 b $45.02 11 DIA 7075-T6 AL QQ-A-200/11
$8.80 b $126.02 1.500 707577351 AMS-QQ-A-225/8
$837 b $270.85 2.00dla 817075 qq-3-225/9
$1061 b $189.08 4.75 DIA 7075-T7351 AMS 4124
40D $209.44 5.0 "DIA 7075-T7351AL QQAZ25%
$5.15 b §838.32 6.0 "DIA 7075-T7351AL QQA225/8
$14.14 0 $494.75 1.75 DIA 7075773 PER QQA225/9
$6.44 b $82.75 3.00 DIA 7075T73 PER QQA225%
$21.57 in $517.74 7.0 "DIA 7075-T73 QQA2254
$6.85 Ib $12.44 0.375 DIA ANB AMS4840
$8.05 b $17.51 0.500 DIA ANB PER AMS 4840
$5.75 Ip $8.15 AMS 4840 5" 1D
39 $124.81 025 DIA ANB PER AMS 4840
$5.75 Iy $71.88 .750 DIA ANB PER AMS 4640
$6.15 b $20.40 .875 DIA ANB PER AMS 4840
$5.85 Ib $0.05 875" AMS 4040
3575 b $761.01 1.000 DIA ANB PER AMS 4640
$8.85 b $141,80 1.125 DIA ANB PER AMS 4640
95.75 b $17.42 ams 4640 1.1875
$5.75 b $21.28 1.25 dia AMS 4840
3575 b $28.13 1.250 DIA ANB PER AMS 4640
$5.75 b $60,12 1.5 AMS 4640
$7.08 $340.11 1,625 DIA ANB PER AMS 4640
$6.85 Ib $207.08 1.750 DIA ANB PER AMS 4840
$5.75 b $503.00 1.0 DIA AMS4840
$6.75 b $508.99 1.875 DIA ANB PER AMS 4840
$5.85 1 $44.28 1.875 dia AMB4B4D
$3.15 1 $77.18 2,000 DIA ANB PER AMS 4840
$5.85 b $34.11 2.125 dia ams 4540 '
$5.85 b $37.97 2.25" ams 4640
$5.85 b $535.04 2.500 DIA ANB PER AMS 4640
$8.85 it $171.39 2.625 DIA ANB PER AMS 4840
$5.85 b $581.20 2,625" AMS 4840
$5.88 b $233.97 2.750 amns 4640
$7.37 b $485.19 2.85" AL-NI-BRPER AMS 4840
$6.50 Ib $224.64 3.00" 03000 PER AMS 4840
$596 b $3.271.62 3.0dia ams 4640
$5.75 b $198.08 3.250 DIA ANB PER AMS 4840
$5.85 Ib $200.48 3.500 DIA ANB PER AMS 4640
$8.79 b $6898.23 4.75" ANB PER AMS 4640
.70 b $210.18 §.000 DIA ANB PER AMS4840
$825 1 $738.75 0.5 DIA ANB AMS 4840
$5.95 Ib $233.36 6.750 DIA ANB PER AMS 4840
T3 b $5,781,19 7.000 DIA ANB PER AMS 4640
$11.89 (b $402.05 4.25:2.75 AMS4640
$10.66 Ih $300.75 5 X 3.5 AMS 4640 TUBE
$17.50 v §33.95 0.750 DIA ANB PER AMS 4560
$14.00 b $83.44 1° DIA AMS4580

Costing Method;

type
Inconet

Aluminum Nickel Bronze Round Bar  »
Aluminum Nicket Bronze Reund Bar »
Atuminum Nicke Bronze Round Bar >
Aluminum Nickel Bronze Round Bar >
Aluminum Nicke| Bronze Round 8ar »
Aluminum Nicke! Bronze Round Bar >
Aluminem Nickel Bronze Round Bar >
Aluminum Nickel Bronze Round Bar  »
Aluminum Nickel Bronze Round Bar  »
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round 8ar  »
Aiuminum Nickef Bronze Round Bar  »
Alumipum Nicke) Bronze Round Bar >
Aluminum Nickel Bronze Round Bsr >
Aluminum Nicket Bronze Round Bar >
Aluminum Nickel Bronze Round Bar >
Aluminum Nicke) Branze Round Bar »
Aluminum Nickel Branze Round Ber »
Aluminum Nickel 8ronze Round Bar >
Aluminum Nicke! Bronze Round Bar »
Aluminum Nickei Bronze Round Bar  »
Aluminum Nickel Bronze Round Bar  »
Aluminum Nickel Bronze Round Bar >
Aluminum Nicke} Bronze Round Bar  »
Aluminum Nickel Bronze Round Bar >
Aluminum Nickel Bronze Round Bar »
Aluminum Nicke} Bronze Round Bar  »
Aluminium Altoy Round Bar
Aluminium Afioy Round Bar
Aluminium Alloy Round Bar
Alumintum Alioy Round Bar
Aluminium Afloy Round Bar
Ahirinium Alioy Round Sar
Aluminlum Afioy Round Bar
Aluminium Atioy Round Bar
Aluminium Alloy Round Bar
Aluminlum Alioy Round Bar
Aluminlum Afioy Round Bar
Aluminium Alioy Round Ber
Aluminium Aoy Round Bar
Aluminlum Afioy Round Bar
Aluminium Alioy Round Bar
Aluminium Alloy Round Bar
Aluminium Alloy Round Bar
Aluminium Afloy Round Bar
Aluminium Altoy Round Bar
Aluminium Alloy Round Bar

Alloy Steel Round Bar

Alioy Stee! Round Bar

Aluiminium Alioy Round Bar
Aluminium Altoy Round Bar
Aluminium Aoy Round Bar
Aluminium ANoy Round 8ar
Aluminlum Aoy Round Bar
Aluminium Alloy Round Bar
Aluminium Alloy Round Bar
Aluminium Alloy Round Bar

Alloy Steel Round Bar

Aluminium Alloy Round Bar
Aluminlum Alioy Round Bar
Aluminlum Aoy Round Bar
Aluminium Altay Round Bar
Aluminlum Alioy Round Bar
Aluminum Nicket Bronze Round Bar
Aluminum Nicke! Branze Round Bar
Aluminum Nicke! Bronze Round Bar
Aluminum Nickel Bronze Round 8ar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicke! Bronze Round Bar
Aluminum Nicke! Bronze Rourx! Bar
Alurmtinum Nicke! Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Ber
Aluminum Nickel Bronze Round Bar
Aluminum Nicke) Bronze Round Bar
Aluminum Nicke} Bronze Rovnd Bar
Aluminum Nickei Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicke] Bronze Round Bay
Aluminum Nicke) Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicke! Bronze Round Bar
Aluminum Nickef Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round 8ar
Aluminum Nickel Bronze Round Bar »
Aluminum Nicke! Bronze Round Bar
Aluminum Nickel Bronzs Round Bar
Aluminum Nicket Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicke! Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar »
Aluminum Nickel Bronze Round Bsr
Aluminum Nickei Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar

3

current defia
24 000
6 000
32 000
M9 000
7 000
87 000
4% 000
#8000
84 000
58 000
27 o000
1935 000
70 oo
9 o000
420 000
73 000
45 000
85  0.00
896 000
106 000
4 000
68 000
51 600
1383 000
142 0.00
242 000
185  0.00
520 000
132 000
¥ 000
65 000
202 000
144 000
48 000
2 0.00
72 000
05 000
3% 000
38 0.00
54 000
16 000
127 000
144 0.00
87 000
213 000
72 000
108 000
60 0.00
130 ©.00
120 0.00
13 o000
&8 000
48 0.00
720 0.00
52 000
05 000
& 000
134 000
10 000
24 000
57 000
144 000
8 000
24 000
60 Q.00
3 000
2 000
187 000
104 000
28 000
10 0.00
815 0.00
7 000
0 000
11 000
13 000
28 000
75 000
86 0.00
133 o000
117 000
10 000
1" 0.00
6 oo0
& o000
68 000
17 000
87  0.00
24 000
37 000
8 000
82 0.00
16 000
13 000
21 000
¢ 000
13 o000
4 000
7 000
15 000
0 000
18 000
28 000




ANBCB3020R81.250

ANBCE3020RS3.000
ANBCEXI20RS3.75"
ANBCB3020RS4.500
ANBCU3020RT3I.000X1.500
ANBCS3020RT3.250X1.750

ANBCO5200RT3.125X2.000X12.5
ANBCE5200RT3.580X2.375
ANBCYS510FLI,00X5.00X11.00
ANBC95510R T10.000X7.000
ANBCE5S10RT10,000X7.500
ANBCU5510RT12.000X10.250
ANBCE5S10RTH2.500X11.000
ANBCOS510RT13,000X10.000
ANBCOSS10RT2.250X1.250
ANBCO5510RT2.500X1.000
ANBCOS510RT2.750X1 260
ANBCO5510RT2.750X1.500
ANBCS5510RT2.750X1.750
ANBCE5510RT2.750X2.000
ANBCO5510RT3,000X 1,600
ANBCO5510RTS.000X1.750
ANBCS5S10RT3.000X2,000
ANBCO§510RTI.126X2.126
ANBCE5510RT3.250X1.250
ANBC9S510RT.250X2.250
ANBCOS510RTS.3125X2.3126
ANBCOSSI0RTS.312X2.312
ANBC95510RT3.50"X2.80"
ANBCE5510RT3.500X2.000
ANBCE5510RT4,500X2 250
ANBCS5510RY3.500X2.500
ANBCE5510RT2.500X2.750
ANBCO5S10RTI.5X1.5
ANBCOSS10RT,750X2.500
ANBCE5S10RTA.75X2.75
ANBCESE1DRT4.000X2.750
ANBCOS510RT4.125X3.125
ANBCO5510RT4.250X3.000
ANBCHS510RT4.350X2.750
ANBCY5510RT4.500X2.000
ANBCS5510RT4.500X3.000
ANBCB5510RT4.5X3.5
ANBCE5510RT5.0X3.75
ANBCE5510RT5.5X3.5
ANBCRS510RTS.85%4.75
ANBCU5510RT8,000X3.000
ANBCHSS10RTS,0X4.5
ANBCO5510RTS.0X5.0
ANBC95510RT8.250X5.000
ANBCUES10RTS.500X4.000
ANBCBS510RTS,750X5.500
ANBC95510R7.000X4.000
ANBCHES10RT7.500X0.000
ANBC85510RT7.500X8.500

ANBCO5510RT7.6875X6,250K19.250 4880
880

ANBC5510RTS,000X8.000
ANBCS5510RT9.26X8.25
ANBCBSS510RTS.750X8,250X8.128
ANBGCOSS20RT1,750X 937
ANBCBS5S20RT115X85MM
ANBCBS520RT2.953X1.181
ANBCBSS20RT3.25X2.25
ANBCO5520RTS,350X2,000
ANBCS5520RT3,5°X2.5*
ANBCE5520RTS.600X2.600
ANBCS520RT4,100X2.000X8:
ANBCBS520RT4.887X3.000
ANBCOES20RT4.750X3.500
ANBCOSS20RT4,88X3.10X13.08
ANBCO5520RT5,000X3.750
ANBCQSB20RTS,118X3.540
ANBCOS520RTS.330X4,358
ANBCRS520RTE.570X4.350X13.00
ANBCPS520RTE.000X4.000
ANBC95520RYS,500X3.00
ANBCUS520RTB.500X4.000
ANBCR5520RTB,750X5.000
ANBCBS520RT8353X4.35X13.00
ANBCB5520RT7.250X5.500
AS303RE0.825
ASA24DRS0.625
ASA340RSIE

AB4340RS4.T5
CB17200R8.725
CBC17200R80.32HT
CBC17200R80.500HT
CBC17200RS0.625HT
CBG#7200RS0.760H
CBC17200R80.875AT
CBC17200RS0.875-8PECIAL
CBC17200RS1.000AT
CBC17200RS1.000H
CBC17200RS1.000HT
CBC17200RS1.000-SPECIAL
CBC17200R81.250AT
CBC17200RS1.250HT
CBC17200R51,500AT
CBC17200RS1.500HT
CBC17200RS1.825HT
CBC17200RS1.750AT
CBC17200RS1.780-SPECIAL
CBG17200RS1.875AT
CBC17200R$1.875HT
CBC17200RS1,875-SPECIAL

4080

~

4880
4380
4881
4681
4881
4881
4ngt
4881
4881
4831
4081
4881
4881

4533

4524
4533

SHH R

Active

Bit

Active
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1,564.00
180.00
1,218.00
168.00
194.00

159.00
58.00
78.00

251.00
11.00

$1244 b
$11.53 ib
31305 b
$11.88 ib
$12.65 b
$12.14 b
$14.42 b
$1575 b
$1344 b
$1342
$1342 b
$1360 Ib
$1588 b
$198.60 ea
$170.00 ea
$7.50 b
$7.78 Ib
585 b
§6.85 B
$755 b
$8908 ib
$6.05 B
$5.39
$8.27 b
$531 I
$530 b
$5145 b
83t
02 b
85430
$688 b
$8.78 B
$543
$5.25 b
$684 b
$S544
$6.15 b
$8.01 b
548
875 b
3084 B
$Nnp
$5.39 b
$T.0 8
$543 B
§8.51 b
$616 b
$0.00 o
$556 b
$8.01
$5.84 b
$7.96 ib
$8.27 b
3585 b
$503 b
$6.51 b
$515 b
$8.75 b
$6.10 b
36,85 b
$5.75 b
$5.30 b
$893.54 ea
827
$7.08 b
$384.14 €a
$8.85 ib
$8.00 b
8800 b
$1380 b
3885 b
3889 0
$10.01 b
$6.07 b
$8.04 b
$1091 B
$4.81 b
10T B
$8.82 b
e b
$34ab
$8.00 b
$5.54 1o
$8.08 b
$10.08 it
$5.80 Ib
$8.59 b
$5.50 Ib
$5.80 b
$505 B
$4.00 1o
$1341 b
83378 b
$2721 b
$13.18 ib
§12.40 b
$17.00 b

$24.32 I
$15.48 b
$24.32 b
$1743
$15.90 b
$15.90 Ib
$i6i4 b
$15.35 i
$1573 b
$15.76 Ib
$24.25 b
$15.00 ib
§$16.05 b
$17.50 Ib

$853.13 1,25 DIA AMS4590
$1,250.77 1.75" ANB PER AMS 4590
$108.1 2 DIA AMS4590
$175.71 2.5 DIA AMS4500
$871.10 3.000 DIA AMS4500
$583.57 3.750" ANB PER AMS 4560
$3,032.80 4.5 DIA AMB4580
$1,647.40 3.0 x 1.5 AMS 4580 TUBE
$10,607.31 3.25 X 1.75 DIA AMS 4580 TUBE
$595.58 3.8 X 2.0 TUBE AMS 4590
$1,120.70 AMS4590 TUB 4X2°
$542.04 4.25x2.50 TUBE AMS 4590
$852.88 5.5x2.75 ams4590
$2,783.20 ASTM B 271 ALLOY 96200 TUBE
$1,870.00 3.53X2.375 AMS4880
$338.48 AMS4830 BLOCK 3X5X11
$1,352,02 10x7 AMS 4880
$2,804.34 10.000X7.500 ANB PER AMS 4880
$284.62 AMS 4880 TUBE

Aluminum Nickel Bronze Round Bar
Aluminum Nickel Branze Round Sar
Aluminum Nickel Bronze Reurxt Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicket Bronze Round Bar
Afuminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickst Bronze Round Bar
Alsminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicked Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Alsminum Nickel Bronze Round Tube
Alumimmn Nickel Bronze Round Tube
Aluminum Nicks! Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nickel Bronze Round Tubs
Aluminum Nickel Bronxe Round Tube

$525.40 12.500X11.000 ANB PER AMS 4880 Aluminum Nickel Branze Round Tube

$1,624.49 13x10 AMS4360 TUBE
$588.91 2.25% X 1.25° ANB PER AMS4850
$87.38 2.5" X 1.0° TUBE PER AMS 4880
$507.89 2.75x1.25 ANB PER AMS 4880
$1,506.88 2.75 x 1.50 ANB PER AMS 4880
$92.98 2,75X1.75 ANB PER AMS 4380
$331.73 2.75 X 2.0 DIA AMS4680
$572.44 3"X1.5" ANB PER AMS 4880

Aluminum Nicke! Bronze Round Tube
Atuminum Nickel Bronze Round Tubs
Aluminum Nicket Bronze Round Tube
Auminum Nickef Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Auminum Nickel Bronze Round Tube

$2,084.88 3'%1.75" ANB TUBE PER AMS 4880 Afuminum Nickel Eronze Round Tube

$2,482.00 3" x 2" DIA ANB PER AMS 4880
$545.68 3.125" x 2.126" AMB 4850 TUBE
$230.06 3.25 X 1.25 TUBE PER AMS 4880

$77.65 3.26 X 2.25 ANB TUBE AMB 4880
$942.11 AMS4880 TUUBE

$1,990.47 3.312X2.312 ANB PER AMS 4880

$51.03 3.50 X 2.80 DIA AMS 4880
$916.70 3.500X2.000 DIA AMS 4880
$207.83 AMS 4880 TUBE 3.5X2.25

$9,739.25 3.5 X 2.5 DIA. AMS 4880
$878.72 ams 4880 tube 3.5X2.75

$4,105.64 3.57X1.5" TUBE AMS4880 -

$2,858.21 3.75" X 2.50° ANB PER AMS 4880

$1,587.00 3.75x2.75 ANB AMS 4880
$545.04 4.000X2.750 DIA AMS 4880
$187.39 4,125"X3.125" AMS4800 TUBING
$573.08 4.260X2.000 DIA AMS 4880
$263.37 ams 4880 tube

$0.00 ams4880 tube 4.5x2
$483.11 4.5" X 3.0" ANB TUBE AMS 4830
$6887.34 4.5x3.5 DIA ANB PER AMS 4830
$217.44 5.0" X 3.75" AMB PER AMS 4850
$525.36 5.57X3.5" AMS 4330 TUBING
$1,217.63 5.85X4.75 AMS4880
$303.58 &x3 ams 4860

$2,410.54 6.0 x 4.5 TUBE AMS 4880

$1.826.19 8" OD x §" ID AMS 4880

$4,343.05 6.250X5.000 DIA AMS 4380
$848.07 8,5"x4" AMS 4880 ANB TUBE
$800.55 0.75x5.5 AMS 4880

$1,808.82 7.000 X 4.000 ANB PER AMS 4880

$4,822.35 7.500 X 6.000 DIA AMS 4880
$278.83 7,500X6.500 ANB PER AMS 4880

$49.60 7.6075X6.25 4860 CUSTOM TUBE

$500.72 9.000X8.000 ANB PER AMS 4880

$425.7D 0.25" OD x 825" ID AMS 4880
$4.335.49 9,750X8.250 AMS 4880 CENTR.

$897.44 AMS4881 TUBE 1.75X.837
$2,040.88 115x88mm AMS 4881 TUBE

$263.80 2,853x1.11871 AMS48851

3279.30 3.25x2.25 ANB OER AMS 4881

$270.01 AMS 4881 35X 2

$130.53 3.5" OD x 2.5" ID PER AMS 4881

$246.080 3.500X2.500 DIA AMS 4831

$118.25 4.1X3.6 AMS4881

$1,858.20 4.887X3 ROUGH CAST AMS4881
§160.22 4.76x3.6 ams4881 tubs

$2,030.02 AMS 4387 BLLET
§338.43 5X3,76 AMS 4881 TUBE
$717.51 5.118x3.640 1 TUBE

Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Niokei Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Alurinum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickes Brenze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel 8ronze Round Tube
Aluminum Nickel Bronze Round Tube
Alumiaum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Auminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nicke! Bronze Roungd Tuba
Aluminum Nicke! Bronze Round Tuba
Aluminum Nickei Bronze Round Tube
Aluminum Nickei Bronze Round Tube
Aluminum Nicket Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Amninum Nicks| Bronze Round Tube
Aluminum Nickei Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nicke) Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Atuminum Nicke! Bronze Round Tubs
Aluminum Nicke! Bronze Rownd Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nicket Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickef Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tube
A Nicke! Bronze Round Tube

$1,087.05 5.33X4.358 AMS4881
$20,187.75 bilel ams 4881
$1,113.80 6,000X4.000 DIA AMS 4881
$393.17 8.25x3 ROUGH CAST AMS 4881
$302.51 8.5X4 AMS4B81
$662.62 8.75x5 ams 4881 tube
$1,247.08 AMS 4881 BILLET
$1,243.32 7.250X5.500 DIA AMS 4831
$141,35 0.825 303 AS PER AMS 56840
$54.58 0.625 DIA 4340 PER AMSBA415
$7080,38 4340MOD PER BMS7-28
$1,208.39 4.75 DIA 4340 PER AMSB414
$130.83 .750 DIA CB PER ASM 4533
$107.78 0,312 DIA CUBE THO4 HT
$25.04 0,500 DIA AMS 4534
$1,378.26 0.625 DIA AMS 4534
$408.40 0.750 DIA AMS 4851
$490.45 0.075 DIA AMS 4533

$130.85 1,000 DIA AMS 4533
$115.82 1.000 DIA AMS 4051
$199.20 1.000 DIA AMS 4534
$8,370.85 1.0°CB PER AMS 4533 - SPEC
$1,048.68 1,250 DIA AME 4533
$7,084.67 1.25 DIA AMS 4534
$1,410.96 1.500 DIA AMS 4533
$1,568.15 1.500 DIA AME 4534
$87.46 1,625 DIA AMS 4534
$1,765.04 1.750 DIA AMS 4533
§1,008.03 1.75 CB PER AMS 4533 -SPECIAL
$962.62 1.875 DIA AMS4533
$3.314.79 1.875 DIA AMS 4534
$150.19 1.875 AMSA533 QVERAGED

Aluminum Nickel Branze Round Tube
Aluminum Nicket Bronze Round Tube
Aluminum Nicke! Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronze Round Tubs
Aluminum Nicke) Bronze Round Tube
Aluminum Nickel Bronze Round Tube
Aluminum Nickel Bronza Round Tube
Stainless Steel Round Bar

Alloy Steel Round Bar

Alloy Steel Round Bar

Alioy Steel Round Bar

Copper Berylium Round Bar

Copper Berylium Round Bar

Copper Berylium Round Bar

Copper Beryllum Round Bar

Copper Berylium Round Bar

Copper Beryfum Round Bar

Copper Berylum Round Bar
Copper Berylium Round Bar
Copper Berylium Round Bar
Copper Beryfum Round Bar
Copper Beryfium Round Bar
Copper Berylium Round Sar
Copper Beryium Round Bar
Copper Bery§um Round Bar
Copper Berylium Round Bar
Cogper Berylium Round Bar
Copper Beryum Round Bar
Copper Berylium Round Bar
Copper Baryfum Round Bar
Copper Berylium Round Bar
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CBC17200RS2.0004 4850

CBC17200RS2.000AT 4533
CBC17200RS2.000H 4851
CBC17200R82.000HT 4534
CBC17200RS2.00AT(B) 4533
CBCI7200R82.125AT 4533
CBC17200R82,125HT 4534
CBC17200R82.250AT 4533
CBC17200R82.250HT 4534
CBC17200R82.375AT 4533
CBC17200RS2.500A 4650
CBC17200RS2.500AT(PPS) 4533
CBC17200R82.500HT 4834
CBC17200RS2,7500AT - 4533
CBC17200R83.000AT 4533
CBC17200R83.280AT 4533
CBC17200RT1.760X0.812 4535
CBC17200RT1,876X1.600HT 4538
CHC17200RT11.137X9.870 4535
CBC{7200RT2.500X1.500 4536
CBC17200RT2.750X1.750 4635
CBC17200RT2.75X1.5 4535
CBC17200RT3.000X2.000 4538
CBC17200RT3.00X2.00 4535
CBC17200RTS"™X3" 4535
CBC17200RTS.000X3.000 4535
CBC17200RT5.000X3.500 4535
. CBC17200RT7.800X4.100 4535
CNTCT2000RS1.250 4596
CNTC72000RS1.500AT110 4588
CNTC72000RS2.000TS180 4508
CNTCT72000R82.50078180 4508
CNTCT2000RS2.75TIATI10 4598
CNTC72900R82.770 4508
CNTCT2000R83.5 4508
CNTC72900RS6.912X5.359 4508
CNTC72000RT1.875X1.500 4598
CNTCT2000RT2.600X1,102 4598
CNTC72000RT7.630X8 470 4508
DELRINS00CLRSA.75 DELRIN
DELRINSOOCLRS4.00 DELRIN
DELRIN-§27-BLACK .§ DELRIN
LTBCH3200RS2.500 COBXXX
MIL-T-B808RT.375X.085W MIL-T-8808
PEEKRS2.000 30% GLASS
PTFERS0.750 PTFE
BA4340RS1.0 8414
SABCB4200RS1.000 4834
SABCB4200RS1.375 4031
BARCS4200RS1.625" 4634
SABCB4200RS2.0 4634
SABCS4200R82.25 4834
SABCB4200RS2.60 4634
SABCE4200RE2.75 4634
§8303R81.0° §840
ST1018RS1.000 1018
ST13-BMORS1.00HTHIONODPS 5628
STI3-0MORB1.250HTH1025 £828
ST13-8MORG1.5 5620
8T13-8MORS1.500HTH1000 5820
ST13-BMORS1.500HTH1025 5629
ST13-8MORS1.760 5629
8T13-8MORE2.000 5620
ST16-5PHRS.750HO00#10815 5659
ST15-5PHRS.78HT 1025 5550
ST15-6PHRS0.625 5658
ST15-5PHR80.626M1025DP8 5859
8T15-5PHRS0.626HTR10015 5659
ST1S-5PHRS0.626HT1025 5859
ST15-5PHRS0.625HTH 1025 §85¢
ST15-5PHRS0.750TY1 5e50
S$T15-5PHRS1,000 5880

ST15-5PHRS1.00080MBHTH1000 5850
ST15-5PHRS1.000HTI00KSHI?2Y 5850
BT15-5PHRS1.000HTH1000BAPS 5850

ST15-5PHRS1.000HTH1150 5859
8T15-5PHRS1,000HTHI25BAC 5859
ST15-5PHRS1.000TY1 5859

8T15-5PHRS1.000TYTHIO25BAC 5650
ST15-5PHRS1.000TY1HTH1025 5659
ST15-5PHRS1.125 5859
ST15-5PHRS1.125HTH1025V 859
ST15-5PHRS1.125MTHE25BAC 5659
ST15-5PHRS1.250BO0MBHTHI000 5850
ST15-SPHRS1.250HTHI000BAPS 5850
ET15-5PHRS1.250HTHI28BAC 5859
ST15-5PHRS1.250TY1 5658
ST15-5PHRS1 250TYIHTH1025 5850
ST1S-5PHRS1.500BOMBHTHI000 5859
S8T15-5PHRS1.500HTH10250PS5.00 5050

ST15-5PHRS1.500TY1 5859
ST15-5PHRE1.750 5858
ST15-5PHRS1,75080M8 5850
ST15-SPHRS1.75080MBHTH1000 5650
ST15-§PHRS1.750DFARS 5659
ST15-5PHRS1.750HT180-200KS1 5658
ST15-5PHRS1.750TY1 5650
ST15-5PHRS81,75HT1025 56858
ST15-5PHRS2.0" 8650
ST15-5PHRS2.000BOMB 5659

ST15-5PHRS2.000HTDPSS.0H1025 5658
ST15-5PHRS2.000TY1HO00-10082 5650
8T15-5PHRS2.00HT1025 5859
ST15-5PHRS2.00HTH1000 5659
8T15-5PHRS2.0HTBACS619180-200 5658
8T15-5PHRS2.0HTBACSB19H1060 5850

§T15-5PHRS2,125 sese
ST15-5PHRE2.126HTH1050BAC5619 5650
$T15-5PHRS2.126HTHS00 5659
8T15-5PHRE2,260 5850

8T15-5PHRS2.250HTHIO258APS 5650
ST15-5PHRS2.250HTHe25 8668
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Aclive

Active

Active
Active
Aclive
Active
Active
Actlve
Active

Active

7200
2700
2500
16.00
800
114.00

17200

13‘30

201.00

95.00
£4.00
4200
156.00
95.00
100
2200
5600
156.00
2000
400
96.00
27.00

$16.68 Ib
815.10 Ib
$1554 b
$16.05 Ib
$1584 Ib
$18.10 b
$17.36 b
$1857 b
$15.80 b
$14.80 b
$20.18 b
$34.00
51560 Ib
§16.50 ib
$1845 1b
$1878
2411
$37.44 Ib
32200 b
§1889 b
$2185 b
$1873 b
$2347 b
$23.10 b
$2278 b
$2230 b
$1730 b
$24.00 b
$2087 Ib
$21.05 fo
$33.40 b
$28.02 b
$19.95 B
st
$1870 b
$24.37 1o
$48.50 Ib
$25.00 [t
$2147 b
$277.72 0
S48 n
8117 I
5300 b
$16.84 1
$29.88 In
$0.55 In
36.25 b
$5.75 ib
3’285 b
$5.75 b
$5.25 ib
$7.88 b
$5.76 Ib
$5.75 b
$2.90 b
$182h
$2081 b
$16.00 b
$13.30 v
$16.00 I
$16.00 b
$12.60 Ib
$14.15 b
$7.00 b
087
$7.40 1
$16.00 b
$0.67 1
$1048 b
$10.10 Ib
$4.75 b
$4.84 b
$7.00 Ib
$11.00 b
$10.00 b
§77.20 Ib
$10.00 b
$5.45 b
$9.67 b
.31
$540 10
$26.00 b
12
$10.00 ib
$10.00 b
$523
$4.95 b
$10.00 Ib
$8.72 b
$867 1b
701 b
$5.5¢ b
$4.00 Ib
$10.00 Ib
$0.87 b
$8.30
$4.60 1b
$8.00 Ib
4871
$40 b
$9.85 1
§10.00 b
$8.00 B
$10.00 o
$8.03 in
850 b
$5.26 b
$10.00 b
$10.00 ib
$4.80 b
§10.00 b
$1.15

$1,124.55 2.000 DIA AMS 4850
$3,200.05 2.000 DIA AMS 4533
$383.68 2.000 DIA AMS 4851
$240.41 2,000 DIA AMS 4534

$117.14 AMS4533 2,00 BOEING USE ONLY

$2,180.69 2.125 DIA AMS 4533
$386.99 2.125 DIA AMS 4534
$4.150.56 2.250 DIA AMS 4533
$351.18 2.250 DIA AMS 4534
$727.87 2,375 DIA AMB 4533
$708.37 2.500 DIA AMS 4850
$1.252.80 2.5 astmb1988 HT TO A COND
$1,200.47 2.500 DIA AMS 4534
$1.401.84 2.75 dla ams 4533
§450.41 3.000 DIA AME4533
$1,180.81 3.250 DIA AMS 4533
$108.50 1.750 X 0.812 CB PER AMS 4535
30.171.77 1.875 X1.5 CUBE TUBE
$3,280.22 11,137 X 8.87x0 AMS 4535
$8.501.28 2.500 X 1.500 CB PER AMS 4535
§1,841.92 2.75X1.75 DIA AMS 4535
$385.95 2.75x1.5 CB PER AMS4535
. $B88.76 3X2 DIA AMS 4535
$1,125.34 3°X2" CB TUBE PER AMS4535
$511.88 5° OD x 3" ID AMS 4535
$512,32 5.000X3.000 DIA AMS 4535
$3,368.44 5.000X3.500 DIA AMS 4535
$8,200.60 7.600X4.100 DIA AMS 4535
$239.17 1.25 TOUGHMET AMS4508
$736.85 1.5 ams4508 ht AT110
$2,635.08 2.0 TOUGHMET BMS7-373A
$622.75 2.5 TOUGHMET BMS7-373A
$465.97 ONT 2.75 DIA AMS 4598 T3AT110
$1,306.43 2.770 DIA AMB4598 ROD
§1,662.52 3.5" DIA CNT PER AMS4598
$2,594.92 8.992x5,958 AMS 4558
$1,508.97 1.876X1.8 TOUGHMET AMS4508

Copper Berylium Round Bar
Cupper Baryllum Round Bar
Copper Berylum Round Bar
Copper Beryiium Round Bar
Copper Berylium Round Bar
Copper Berytium Round Ber
Copper Berylium Round Bar
Copper Beryllum Round Bar
Copper Beryium Round Bar
Coppar Beryfium Round Bar
Copper Beryfium Round Bar
Coppaer Berylium Round Bar
Copper Berylium Round Bar
Copper Beryllum Round Bar
Copper Barylium Round Bar
Copper Baryium Round Ber
copper berylium rouond tube
copper beryum rouond tube
copper tierylium rouond tube
copper beryium rouomnd tube
copper berylium rauond tube
copper berylium rouond tube
copper beryfium rouond tube
copper berylium rouond tube
copper berylium raucnd tube
copper berylium rouond Whe
copper beryllum rovond tube
copper berylium rouond tube
Toughmet round bar
Toughmet round bar
Toughmel round bar
Toughmet round ber
Taughmet round bar
Toughmet round bar
Toughmet round bar
Toughmet tube

Toughmet lube

$390.63 2.6X1.102 AMS 4598 AT110 TOUGH Toughmat tube

$13.80 3.75 DIA DELRIN 500CL
$289.37 4.00 DIA DELRIN 600CL.
$134.17 .5 DIA DELRIN ROD

$80.96 BEARING BRONZE 2.5° DIA SAEG8( Aluminum Nicket Sronze Round Tube

$65.74 375X.085 W MIL-T-8808 TY 321
$358.32 30% GLASS FILLED PEEK
$62.08 G400 ASTM-D48E4 0.75 DIA
$507.08 1.0°DIA 4340 ST PER AME 6414
§82.06 1.0 dia AMS4834
$151.73 1,375" BAR PER AMS 4634
$1,870.92 1.625" BAR PER AMS 4634
$45.03 2.0 DIA SAB PER AMS 4634
$1,402,24 2.25 ROUND BAR PER AMS 4834
$1,816.06 2.5 SAB PER AMS4834
$740.56 SAB 2.75 DIA PER AMS 4634
$38.26 1.0 §8 303 AMS 5840
$109.46 1.0 1018 BTEEL

$238.07 1.0 DIA PH13-8MO H1000 DPS5.00

$163.92 1.25 AMS 5620 HT TO H1025
$160.80 1.5" 13-8MO PER AMS 5620

$11,878.00 7.03X6.47 TOUGHMET AMS4503  Toughmet tube

Stainless Steel Round Bar

piastic

Plasiic

Stainless Stest Round Bar
Aluminum Nickei 8ronze Round Bar
Aluminum Nickel 8ranze Round Bar
Aluminum Nicket Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nickel Bronze Round Bar
Aluminum Nicke} Bromze Round Bar
Aluminum Nicke! Bronze Round Bar
Staintess Stesl Round Bar

Alioy Stee! Round Bar

Stainiess Sieel Round Bar

Stainless Steel Round Bar

Slainless Steel Round Bar

$197.62 1.5 DIA PH13-8Mo AMS5620 H1000 Stainless Steel Round Bar

$580.18 1.5 AMS 6628 HT TO H1025
$371.05 1.75" PH13-8MO PER AMS 5629
$448.12 2,000 DIA AMB 5820
$48.51 .75 ams 5850 HT TO HE00
123.00 .76 ClA 15-5PH H1025
$108.78 5/8" DIA 15-5PH PER AMS5859
$78.05 ,625 ht1o H1025 PER DPS 5.00
$11.80 .825 DIA 15-5PH HO00 #0615
$20.35 825" 15-5PH R/B K1025 COND
$304.74 625 DIA 15-5PH AMS 5659 H1025
$21.52 ST15-6PH .75 RS/ AMS5856 TYPE
$100.77 1.0 DIA AMS 5650
$139.44 1.00 5850 HT TO H1000
$233.86 1.000 DiA 16-5PH #3727
$56.00 ams5659 1.0 i to H1000
$224.65 ams5659 1.0" dia hi to H1150
$906.50 1.0DIA 15-5 180-200KS} BAC581%
$1,508.60 1.000 DIA AMS 5658 TYPE 1
$62,76 1.0 DIA AMSS656 H1025 BACS818
$24.56 1,000 DIA 15-5PH T1 H1025
$471.20 1,125 DIA AMS 5658
$265.20 1.125 15-S ht fo H1025 IN VAC
$103.87 1,125 DIA 15-5PH 180-200KS1
$888.40 1.250 DIA 15-5PH H1000 BOMB.
$73.40 AMS5858 1.25 HT H1000
§228.54 1.250 AMS 5658 HT'S TO 180-200
$88.31 1.250 DIA AMS 5650
$42,00 1.25 DIA 15-5PH T1 H1025
$90.62 1,500 DIA 15-5PH BOMB H1000
$267.86 1,500 DIA AMS 5659
$1,415.74 1.500 DIA 15-5PH TY1 AMS 5650
$204.00 1.750 DIA AMS 5850
$490.48 1,75 15-5PH AMSS85¢
$253.60 1.75 15-5PH BOMB APP H1000
$291.65 1.75" DIA AMS 5859 DFARS
$409.50 1,75 DIA AMS 5650 AMS-H-8675
$1,114.66 ama 5659 type 1 1.75" DIA
$1,102.32 1.75 DIA 15-5PH H1025
$130.81 2.0" DIA 15-5PH PER AMS 5850
$408.14 2.00 15-SPH AMS 5659
$552.86 2.0 DIA 15-5PH AMS 5650 HT OPS
$376.00 2.00 AMSSE50 HT YO HE00
$1,117.44 2.00 DIA 16-5PH H1025
$450.60 2.0 DIA ST15-5HT TO H1000
$56.10 2.0° HT'D TO 180-200 KSI
$1,860.00 2.0 DIA 15-5PH 150-170 KSI
$292.40 2,125 DIA AMS 5850
$1,676.80 2,125 DIA 15-5PH H1050 BAC5S19
$202.20 2.125" HEAT TREAT MATERIAL
$42.54 2,250 DIA AMS 5850
$1,087.90 2.250 15-5 PHRS HT 1026
$218.7¢ 2.25 DIA 16-6 COND Hez§

Slainiess Stee! Round Bar
Stainiess Steel Round Bar
Stainless Steel Round Bar
Stainiess Steal Round Ber
Stainisas Stes! Rowrk! Bar
Stainless Steel Round Bar
Stainless Steel Round Bar
Stalnjass Steel Round Bar
Stainfess Stee) Round Bar
Stainiess Stesl Round Bar
Stainiess Steel Round Bar
Stainless Stest Round Bar
Stainiess Steet Round Bar
Sialntess Steel Round Bar
Slainiess Stael Round Bar
Stainless Steel Raund Bar
Stainless Sleei Round Bar
Stainiess Steel Round Bar
Stainless Steel Round Bar
Stainiess Steel Round Bar
Steinless Stest Round Bar
Stainless Stee! Round Bar
Btainless Steel Round Bar
Stalnless Steel Round Bar
Slatniess Steel Round Bar
Sieinless Stesl Round Bar
Gtainless Steel Round Bar
Stainless Steel Round Bar
Siainiess Stesl Round Bar
Stainless Steel Round Bar
Btainless Stes] Round Bar
Stainless Steel Round Bar
Stainfess Steel Round Bas
Stalnless Stesl Round Bar
Stainless Stee! Round Bar
Stainless Stee! Round Bar
Stainless Steel Round Bar
Stainless Steel Round Bar
Stainiess Steel Round Bar
Stainless Stee) Round Bar
Stainless Steel Round Bar
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STISSPHRE2.375 sa59 Adive i 1700 $4.95 I $106.23 237" 15.5PH PER AMB 5850 Stalnless Sise! Round Bar 17
ST15-5PHRS2.375HTBACS619 5658 Active 1] 2400 $1083 in $258.92 2.375" HTD TO 180-200KSt Stainless Steel Round Bar 24
ST1§-6PHRS2.375TY1 5650 Active in 18.00 $4.95 i $112.51 2.375 DIA AMS 5650 Staintess Steel Round Bar 18
ST155PHRS2.500 5859 Acive i 56.00 8470 b $388.20 2.500 DIA AMS 5850 Stalnless Sles! Round Bar 5
ST15-5PHRE2.50080MB 5059 Adive 7200 $4.88 (b $489.40 2.5 15-6 PH AMS5860 Stalnless Stoei Round Bar 7
ST15-5PHREZS00HTOPSS.0H1025 5858 Adive 84.00 $1000 1b $965.30 AMS 5659 HT TO H1025 Stalniess Stoel Rownd Bar o
ST15-5PHRE2.500HTHB00 5858 Active n 7200 $7.00 b $705.11 2.5 AMSS859 HT TO HP00 Slaintess Steel Round Bar 72
ST15-5PHRS2.500TY4 5858 Active in 138.00 $0867 b $1,806.80 2.800 DIA 15-5PH TY1 AMS 5859  Stainless Stes) Round Bar 138
ST15-5PHRS2. 50HTH1025 5659 Active in 86.00 $8.54 )b $878.32 2.5 DIA 15-5PH AMB 5659 H1025  Stainless Stee! Round Bar %
STi5-6PHRS2.75 5859 Inactive n 10.00 $565 ib $95.65 2.75" DIA 15-5PH PER AMS 5659  Staintess Steet Round Bar 10
§T15-5PHRS2.760 Sas8 Aclive in B4.00 3506 b $303.56 2.750 DIA AMS 5659 Stainless Sieel Round Bar o4
8T15-5PHRS2.750MTH1100 5458 Aclive in B4.00 $8.38 1n $1.191.82 2.75 DIA 15-5PH H1100 Stainless Steel Round Bar a4
ST15-5PHRS3.000 ) 5e58 Active n 167.00 $5.14 Ib $1,726.25 3.0 DIA AMS 5659 Stainless Steef Round Bar 187
STIS-5PHRS3.000HT180-200BAC 5659 Active in 21.00 $705 $208.28 3.0 DIA 15-5PH 180-200 BAC5818  Stainless Steel Round Bar 21
ST15-5PHRS3.000TY1 5859 Active in 158.00 $540 1 $1.718.02 3.000 DIA AMS 5058 Stainfess Steel Round Bar 158
ST15-6PHRS3.000TYIHTI075BAC 5859 Active n 403.00 $8.00 ib $5,484.03 3.0 DIA 5658 STEEL Sisiniess Steel Round Bar 400
8T1S-SPHRE3.260 5869 Aclive in 98,00 $495 b $1,12.50 3.250 DIA AMS 5059 Stainless Stee! Round Bar ]
ST15-5PHRS.26MTH1026 6850 Active in 15.00 $10.00 b $354.80 3.25 DIA 15-5PH H1025 Staintess Steel Round Bar 15
ST15-5PHRS3.500 5659 Active in 288.00 3548 i $4.305.37 3.500 DIA AMS 5858 Stainiess Stesl Round Bar 288
BT15-5PHRS3.500HTH 025 5650 Active in 20.00 $8.00 b $636.16 3.5 AMSS659 H1025 AMS2759/3  Stainless Steel Round Bar Fd
§T15-SPHRS4.250TY4 5658 Active in 589.00 $505 b $12,005.52 AMSS859 4.25° TY1 Sinivless Steel Round Bar S68
ST15-SPHRS4.500TY1 5850 Active in 279.00 B0 b $6.440.01 4.500 DIA AMS 5658 TY1 Stainless Steel Round Bar 279
8T15-5PHRES.000 S859 Active in 41.00 $480 0 $1,101.26 5.000 DIA AMS 5650 Stainless Stesl Round Bar 41
8T15-5PHRE5.250TY1 5859 Adve  in 1300 HOT B $380.50 5.250 DIA AMS 5659 Stalnjess Sieel Round Bar 18
ST15-5PHRS5.500TYP1 56859 Aclive n 145,00 $4.80 Ib $4,518.33 5.500 DIA 16-5PH AMSS859 TYP 1 Slainiess Steel Round Bar 145
ST15-5PHRS8.000 5656 Adve i 1000 $5.25 Ib $423,05 6.000 DIA AMS 5859 Steinless Steel Round Bar 10
ST15-5PHRSS.25TY1 5850 tnactive 1400 625 1b $785.06 6.25 DIA 155 TYPE | AME 5850 Stainiess Stae! Round Bar "
ST15-5PHRB0.500TV1 5659 Adive i 111.00 $475 b $4,086.31 5,50 DIA 15-SPH TY1 AMS 5659 Stainiess Steel Roung Bar "1
$T15-5PHRE7.000TY1 5659 Aclive In 68.40 $1.85 b §2,888,35 7.000 DIA AMS se58 Stainless Stest Round Bar 684
ST15-6PHRS8.250 5850 Adive I 3200 5.5 $2,510.73 0,25 dle AMSS650 Stainiess Sleet Round Bar LY
ST17.4PHREC.750X1.260 5843 Active in 409.00 $MuB $608.18 .75X1.25 17-4PH AMSS5643 Stainless Sleel Round Bar 409
STI7-4PHRECT1.25X1.5 . 5843 Active in 3100 $404 b $65.81 1.5X1.25 17-4PH AMSS5843 Stalniess Stoel Round Bar 31
ST17-4PHRS.875 5643 Aclive in .00 §205 b $36.76 875 DIA 17-4PH AMS 5643 Stainless Stoe) Round Bar 72
ST17-4PHRS.878HTHI000V 5e43 Active n 38.00 $7.00 b $42.42 AMSS843 HT H1000 IN VACUUM  Stainless Stee! Round Bar 3B
ST17-4PHRS.075HTH1150PPS 5843 Activa n 38.00 $8.00 b $48.48 876 AMS 5043 MT 1150 PER PPS  Stainless Stee] Round Bar 38
ST17-4PHRS0.50080MBH 1150 56843 Active n 120.00 $6.00 v $45.5¢ .5 DIA 17-4PH AMS 6843 H1150 Stalnless Steel Round Bar 120
ST17-4PHRS0.750 5643 Active in 97.00 2100 $32.40 0.750 DIA AMS 5643 Stainfess Steel Round Bar o7
ST17-4PHRS0.75HTH1050 5643 Aclive in §7.00 $793 b $38.32 75 DIA 17-4PH AMS 5843 H1050  Stainless Steel Round Ber 7
ST17-4PHRS0.075HTH1025 5643 Active n 38.00 $1250 b $75.75 875 DIA AMS5843 H1025 AMS2759 Stainless Steel Round Bar 36
ST17-4PHRS1.000 5643 Active in 25.00 37T $17.44 1,000 DIA AMS 5643 Slainless Steel Round Bar 25
ST17-4PHRS1.000HEH1025P8 5843 Active in 38.00 $8.00 b $63.36 1.00" AMS 5643 HT TO H1025 Etsinless Steel Round Ber 36
ST17-4PHRS1.000HTH1060 5843 Active in 38.00 §793 B $62.81 1,00 5643 HT H1000 Stainless Steel Round Bar 38
8T17-4PHRS1.000HTH1025 5843 Active in 12.00 $8.00 b $21.12 1.00 DIA AMSS5843 H1025 AMS2759 Stainless Steel Round Bar 12
ST17-4PHRS1 .000HTH1025V 5843 Aclive in 5.00 $8.00 b $8.80 1.0" ams 5843 HT IN VACUUM Stainiess Steel Round Bar 5
ST17-4PHRS1.000HTH1150 5643 Active in 67.00 $8.25 b $78.31 1.00 DiA AMS5843 H1150 AMS2750 Stainless Steel Round Bar 57
ST17-4PHAS1.000HTHE00 5643 Active in 72.00 $8.00 i $126.64 1.00 DIA AMBS643 HE00 AMS275¢  Stainless Stee! Round Bar 72
ST17-4PHRS1.000HTH25BAC 5643 Active n 44.00 $8.00 b $77.44 1.0 DIA AMS 5643 BAC5619 Stainless Steet Round Bar 4“4
ST17-4PHRE1.000HTHISO 5643 Active in 144.00 $8,00 b $253.36 1.00 DIA AMS5643 HOS0 AMS2758  Stalniess Steel Raund Bar 144
ST17-4PHRS1.128 5643 Acilve In 9500 $3.15 D $83.20 1,125 DIA AMS 5643 Stainfess Stesl Round Bar 5
ST17-4PHRS1.125HTH1000(PA) 5643 Active in 48.00 $10.00 b §126.00 5643 ht to H1000 Stainless Steet Round Bar 48
ST17-4PHR81.250 5843 Active n 181,00 204 0 $184.19 1.250 DIA 17-4PH AMS 5643 Slainless Sieel Round Bar 181
STI4PHRS1.250HTH1025 5643 Adive  In 150.00 5663 b $341.09 1.25DIA 174PHCOND H1025  Stainiess Steel Round Bar 150
STI7-4PHRS1 250HTHS00 5643 Adive b 268,00 §8.00 Ib $791.68 1.250 AMS 5643 HT HO00 Stalntess Stes! Round Bar 288
ST17-4PHRS1.28HTH1150 5843 Adive in 136.00 193 b $370.57 1.25 DIA 17-4PH COND. H1150, Stainiess Stee! Round Bar 136
ST17-4PHRS1.312HTH 1025 5843 Active n 50,00 $68.00 b $113.52 1,312 DIA 17-4PH H1025 Stainless Stee! Round Bar 50
ST17-4PHRSE1.375 5843 Aclive in 136.00 270 b $152.87 1,375 DIA AMS 5843 Stainless Stesi Round Bar 138
STI74PHRS1.500 5643 Aave  in 315,00 8264 b $411.47 1.500 DIA AMS 5643 Stainiess Sleel Round Bar 315
STA7-4PHRS1.500HTH1000 8643 Acive i 181.00 $9.95 $891.10 1.500 DIA 174PH COND. H1000  Stainless Ste! Round Bar 161
8T17-4PHRE1.500HTH 1000V 5643 Active In 68.00 $7.00 b $238.88 AMSS343 HT TO H1000 IN VACUUN Stainiess Steei Round Bar L]
ST17-4PHRS1.500HTH1160DFAR 5843 Aciive in 95.00 703 B $372.79 AMS 4643 1.00HT TO h1150 Stainless Stesi Round Ber 85
ST17-4PHRS1.50HTH1150 5043 Active in 35.00 $2.00 1 $338.45 1.5 AMS5643 HT H1150 Stainless Stes! Round Bar 85
ST17-4PHRS1.75 5843 Active n 733.00 $3.05 Ib $1,521.80 1.75" DIA 17-4PH PER AMS 5643  Stainiess Stesi Round Bar 733
8TI7-4PHRS1.750HT180-200KS! 5643 Adlive in 324.00 $5.57 b $1.215.45 1.75DIA 17-4PH HEAT TREATED  Stsiniess Stesl Round Bar 324
§T17-4PHRS1,750HTH1000 56843 Active in 11.00 $8.00 b $50.28 1.750 DIA 17-4PH COND. H1000  Stainless Stee) Round Bar 11
ST17-4PHRS1.760HTH1028 5843 Active ] 44.00 $4.78 $141.63 1.75" 17-4 HEAT TREATED Stalnless Steet Round Bar 4“
ST17-4PHRR1.875 56843 Adtive n 242.00 $3.05 b $570.88 1.875 STEEL ASTM 5684 Slalnless Steel Round Bar 242
8T17-4PHRS2.0 5843 Inactive in 38.00 $348 0 $116.33 2.0" DIA 17-4PH PER AMS 5843 Stainless Stesi Round Bar 38
STi7-4PHRS2.0HTHO00 5843 Active in 85.00 $8.00 b $442.38 2.0 DIA 17-4PH AMS 5643 HR00 Stainless Stee! Round Bar 83
STI74PHRS2.250 5843 Active in 189.00 834 b $609.61 2.250 DIA AMS 5843 Eialnless Stesl Round Bar 169
ST17-4PHRS2.500 6843 Active in 144.00 $285 b $570.11 2.5" DIA 17-4PH PER AMS 5643 Steinfess Steel Round Bar 144
STI7-4PHRS2 S00HTHB00 5843 Adive  in 58.00 $8.00 $815.76 2.50 17-4PH CONDITION HE00  Stalnless Stee! Round Bar 58
ST17-4PHRS2,750HTH1150 5843 Active in T74.00 $6,00 ib $885.12 88T 17.4 2.75 DIA HH1150 Stainless Steel Round Bar 74
STIT4PHRSZTSHTHUZSBAC 5643 Adive  in 3500 $8.00 1o $485.68 2.75 DIA STEEL HEAT TREATED  Stalnless Stesl Round Bar 35
ST17-4PHRE3.000 5843 Aclive in 240.00 % b $1,582.73 3.000 DIA AMS 5843 Stainiess Steel Round Bar 240
STIT-4PHRE3.250 5843 Acfive in 84.00 $3.00 ib $457.87 3.280DIA 17-4PH AMS 5843 Stainiess Stee) Round Bar 84
ST17-4PHRS3.250HTH1025 5643 Active in 136.00 $10.00 Ib $3,158.00 3.25" DIA HT'D H1025 Stainless Steet Round Bar 136
ET17-4PHRE3.500 5643 Activa in 1,191.00 8264 $8,470.3t 3.500 DIA AMS 5643 Stainless Steel Round Bar 1M
ST17-4PHRS3.75 5643 Insctive in 38.00 3365 $406.35 3.75" DIA 17-4PH COND A 5843 Stainless Steal Round Bar 36
ST17-4PHRS3.750 5643 Adlive in 43.00 $3.05 0 $405.59 3,760 DIA AMS 5043 Slainjess Stee! Round Bar 43
STIT-4PHRE4.000 5643 Adve  in 387.00 s27 $3,785.50 4.000 DIA AMS 5643 Stainless Sieef Round Bar 387
STI7-4PHRS4.250 5843 Adive  in 185.00 $3.08 & $2,248.64 4.250 17-4PH AMS 5643 Steinlass Steel Round Bar 185
ST17-4PHRS4.500HT1150 5843 Adve i 17.00 $2.60 Ib $272.52 65 dla 17-4 HT 1150 ASTMASS4  Staintess Steel Round Bar 7
ST17-4PHRS4.750 5843 Aclive in 38.00 $3.00 b $606.84 4.750 DIA AMS 5843 Stainiess Stee} Round Bar 36
ST17-4PHRSS.250 §843 Active in 92.00 $8.00 b $436.40 5.250 DIA AMS 5843 Slainless Steel Round Bar 9
BT17-4PHRS8.000 5643 Active in 27.00 $3.42 b $731.08 6.000 DIA AMS 5543 Stainless Steel Round Bar 27
ST02RS1.0 302 Active n 72,00 $10.17 b $165.00 1.0 DIA 302 ST PER GQS763 Stainiess Steel Round Bar 72
BTI0IRS1.000 308 Aclive n 26.00 $3.10 $18.04 1.0 303 STEEL ASTM A582 Stainiess Stesl Round Bar 26
ST303Re1.500 5840 Adlive n 204.00 $248 b $254.51 1.5 DIA AMSS640 Stainless Steel Round Bar 204
ST303RS2.000 303 Active in 134.00 $2.4 b $280.77 2.00 DIA 303 STEELASTM AS82  Stainiess Stesi Round Bar 134
ST303R$2.500 5840 Active in 34.00 $240 b $118.56 2.5 303 AMSS5840 Stainless Stee! Round Bar 34
ST303RS4.500 303 Active in 31.00 $2.66 b $387.82 4.75 303 PER ASTM A582 Stainiess Stee! Round Bar 3t
STI04LRS1.25 5639 Active n 16.00 8255 314,18 1.25" DIA 304L PER AMSS639 Stalnless Steel Round Bar 18
STIOMLRS1.5* 5639 Active in 138.00 $3.10 Ib $223.76 1.6" DIA 304L PER AMS 5839 Stainless Stes! Round Sar 138
ST304RS0.500 304 Aclive in 90.00 §14.25 Ib $71.28 5" dis 304 ASTMAATS Staintess Steel Round Ber a0
ST304RE1.6825 5630 Active in 1600 $284 b $24.97 1.625 DIA 304 PER AMS 5038 Slainless Steet Round Bar 18
BT304R82.500 304 Active n 7200 §2.34 b $235.71 2.5 DIA 304 STEEL ASTM A479 Stelnlass Sioel Round Bar 72
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