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Court File No.: CV-15-10921-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

HSBC BANK CANADA

Applicant

—and —

NATIONAL TELECOMMUNICATIONS INC,
Respondent

NOTICE OF MOTION
(returnable on June 30, 2015)

Deloitte Restructuring Inc. (“Deloitte”) as receiver and manager (in such capacities, the
“Receiver”) without security, of all of the assets, undertaking and properties of National
Telecommunications Inc. (the “Debtor™) will make a motion before a Judge of the Ontario
Superior Court of Justice (Commercial List) on Tuesday, June 30, 2015 at 10:00 o’clock in the
morning, or as soon after that time as the motion can be heard, at 330 University Avenue, in the

City of Toronto.

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

THE MOTION IS FOR:

1. the Approval and Vesting Order substantially in the form of the Order contained at Tab 3

of the Receiver’s Motion Record approving the sale transaction (the “Transaction)
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contemplated by an agreement of purchase and sale (the “Sale Agreement”) between the

Receiver and Unit 3 Innovation Drive Inc. (the “Purchaser”) made as of May 12, 2015

and appended to the first report of the Receiver dated June 23, 2015 (the “First

Report”), and vesting in the Purchaser the Debtor’s and the Receiver’s right, title and

interest in and to the assets described in the Sale Agreement (the “Purchased Assets™);

an Order in the form of the Order contained at Tab 4 of the Motion Record:

(a)

(b)

(c)

(d)

(e)

e

abridging the time for service of the Notice of Motion and the Motion Record

herein and dispensing with further service thereof;

approving the First Report and approving the actions of the Receiver as described

therein;

authorizing the Receiver to engage a real estate brokerage, if necessary to market
and sell the Vaughan Property (as defined in the First Report), subject to further
Court approval, in the event that the Mazza Sale Agreement (as defined in the

First Report) is terminated in accordance with its terms;

authorizing the Receiver to file an assignment of bankruptecy by and on behalf of

the Debtor in the name of the Debtor;

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

from April 9, 2015 to June 18, 2015;

approving the professional fees and disbursements of the Receiver, its legal
counsel, Thornton Grout Finnigan LLP (“TGF”) and Torkin Manes LLP

(“Torkin Manes™), as filed; and



_3-

() such further and other relief as counsel may request and this Honourable Court

may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background

1.

(WA

Pursuant to an Order of this Court made April 9, 2015 (the “Appointment Order”),
Deloitte Restructuring Inc. (“Deloitte”) was appointed as Receiver, without security, of

all of the assets, undertakings and property of both QMP and TAL;

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, [ease or assign the Property or any part thercof out of

the ordinary course:

(a) without the approval of the Court in respect of any transaction not exceeding
$150,000, provided that the aggregate consideration for all such transactions does

not exceed $500,000; and

(b) with the approval of the Court in respect of any transaction exceeding

$150,000 or exceeding $500,000 in the aggregate.

The Receiver has completed the sale of inventory of the Debtor and has collected certain

trade receivables of the Debtor;

The Receiver entered into negotiations with the Purchaser’s legal counsel, which
culminated in the Mazza Sale Agreement on May 12, 2015, a copy of which is attached

to the First Report;

The Mazza Sales Agreement does not contemplate the payment of a sales commission to

a real estate broker or to any other party;

The Mazza Sale Agreement is conditional on the approval of this Court;



10.

11.

12

14.

15.
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The Receiver recommends that the Court authorize and direct the Receiver to complete

the Mazza Sale Agreement for the reasons set out in the First Report;

The Receiver reported on its actions and conduct in the First Report filed in support of

this motion;

The Receiver is of the view, that there are a number of unusual transactions relating to
the Debtor that should could be investigated further including with a view to of possibly

recovering amounts as settlements of property of preferential transactions;

The Receiver is of the view that it would be advantageous to assign the Debtor into
bankruptey for the purpose of permitting the trustee in bankruptey to efficiently exercise

its statutory investigatory and recovery rights pursuant to the BIA;

The Receiver has prepared a statement of receipts and disbursements as at June 18, 2015

for approval by this Court;

The Receiver and its legal counsel are required to pass their accounts and have submitted

their accounts to the Court for this purpose;

The Receiver’s fees including the fees of its legal counsel are detailed in the affidavits

filed in support of this motion; and

The Receiver’s fees including the fees of its legal counsel, TGF and Torkin Manes, are

fair and reasonable;

The provisions of the Appointment Order;
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6. Rules 1.04, 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended; and

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

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

motion:

1. The Receiver’s First Report, to be filed;

2. The Affidavit of Paul Casey sworn on June 19, 2015;

3 The Affidavit of Grant B. Moffat sworn on June 11, 2015;

4. The Affidavit of Aaron English sworn on June 9, 2015; and

5. Such further and other material as counsel may advise and this Honourable Court may
permit.
June 23, 2015

Thornton Grout Finnigan LLP
Barristers & Solicitors

Suite 3200, TD West Tower

100 Wellington Street West

P.C. Box 329, Toronto-Dominion Centre
Toronto, ON MS5K 1K7

Kyla E.M. Mahar (LSUC #44182G)
Tel:  (416) 304-0594
Fax: (416)304-1313
Email: kmahar@tgf.ca

Lawyers for the Receiver
TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST



HSBC BANK CANADA V. NATIONAL TELECOMMUNICATIONS INC.
EMAIL SERVICE LIST
[AS AT JUNE 23, 2015]
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Lawyers for HSBC Bank Canada

AND TO: | DELOITTE RESTRUCTURING INC.
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Stefanoe Damiani
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Email; sdamiani@@deloitte.ca

Court-Appointed Receiver
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AND TO:

THORNTON GROUT FINNIGAN LLP
Barristers & Solicitors

Suite 3200, TD West Tower

100 Wellington Street West

P.O. Box 329, Toronto-Dominion Centre
Toronto, ON MSK 1K7

Grant B, Moffat

Tel:  (416) 304-0599
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Lawyers for the Receiver

AND TO:

LAW OFFICE OF ALAN S. PRICE
1200 Eglinton Avenue East, Suite 901
Toronto, ON M3C 1H9

Tel:  (416)214-2700
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Lawyer for Addiction Associates Inc.

AND TO:
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Fax: (905) 738-4901
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Lawyer for Unit 3 Innovation Drive Inc., the Purchaser




AND TO:

DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower, Box 36
130 King Street West

Suite 3400

Toronto, ON MS5SX 1K6

Diane Winters

Tel:  (416) 973-3172
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Email: diane.winters@justice.gc.ca

Lawyers for the Canada Revenue Agency

AND TO:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
ONTARIO AS REPRESENTED BY THE MINISTER OF FINANCIE
Legal Services Branch

33 King Street West, 6 Floor
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Kevin O’Hara

Tel:  (905) 433-6934

Fax: (905)436-4510

Email: kevin.chara@ontario.ca

AND TO:

NATIONAL TELECOMMUNICATIONS INC.
101 Innovation Drive, Unit 3
Vaughan, ON L4H 0S3

Email; nelsonguyatt@@hotmail.com

AND TO:

NELSON GUYATT
46 English Daisy Court
Vaughan, ON L0J 1C0

Email: nelsonguvatt@hotmail.com

AND TO:

NORMAN, GOLDBERG & CO. LLP
266 Sheppard Ave West
Toronto, Ontario M2N 1N3

Henry Goldberg

Tel:  (416) 733-1234

Fax: (416) 789-9768

Email; henry(@henrveoldberg.ca
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HSBC BANK CANADA V. NATIONAL TELECOMMUNICATIONS INC.
COURJER SERVICE LIST
[AS AT JUNE 23, 2015)

TO: HONDA FINANCE CANADA INC.
180 Honda Blvd.
Markham, ON L6C 0H9

AND TO: | NATIONAL LEASING GROUP INC.
1525 Buffalo Place
Winnipeg, MB R3T 1L9
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INTRODUCTION

1.

By Order of the Ontario Superior Cowrt of Justice (the “Court”) dated April 9, 2015 (the
“Appointment Order”), Deloitte Restructuring Inc. (“Deloitte”) was appointed as the
receiver and manager (the “Receiver”) of all of the assets, undertakings and properties of
National Telecommunications Inc. (“NTI” or the “Debtor”) acquired for, or used in
relation to the business carried on by the Debtor, including all proceeds thereof (the
“Property”). Copies of the Appointment Order and the Endorsement of Justice Conway
dated April 9, 2015 are attached hereto as Exhibit “A”.

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 o)r any part thereof out of

the ordinary course:

(a) without the approval of the Court in respect of any transaction not exceeding
$150,000, provided that the aggregate consideration for all such transactions

does not exceed $500,000; and

(b) with the approval of the Court in respect of any transaction exceeding

$150,000 or exceeding $500,000 in the aggregate.

Immediately following the issuance of the Appointment Order, the Receiver issued a
Notice and Statement of the Receiver (“Notice to Creditors”) pursuant to subsections

245(1) and 246(1) of the Bankrupicy and Insolvency Act (Canada) (“BIA”).

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.deloitte.ca/en-ca/National Telecommunications.

The purpose of this first report of the Receiver (the “First Report™) is to:
(a) provide this Court with a description of the Property; and

(b)  provide the Court with the evidentiary basis to make an Order:



1 authorizing and directing the Receiver to enter into and carry out the terms
of the agreement of purchase and sale between the Receiver and Unit 3
Innovation Drive Inc. (“Mazza™) dated May 12, 2015 (the “Mazza Sale
Agreement”) together with any further amendments thereto deemed
necessary by the Receiver in its sole opinion, for the sale of certain of the
Property comprised of the real property located at 101 Innovation Drive,
Unit 3, Vaughan, Ontario (the “Vaughan Property”) and certain Property
located at the Vaughan Property as described in the Mazza Sale
Agreement (the “Sold Assets™) and vesting title to the Sold Assets in and

to Mazza upon closing of the Mazza Sale Agreement;

(i)  if the Mazza Sale Agreement is terminated in accordance with its terms,
authorizing and directing the Receiver to engage a real estate brokerage to

market and sell the Vaughan Property, subject to further Court approval;

(ili)  approving the activities of the Receiver as described in the First Report
including, without limitation, the steps taken by the Receiver pursuant to
the sale of the Sold Assets, collection of accounts receivable, sales of

inventory and investigations to date;

(iv)  authorizing and directing the Receiver, on behalf of the Debtor, to file an

assignment in bankruptcy of the Debtor;

(v}  approving the Receiver’s Statement of Receipts and Disbursements for the

period from April 9, 2015 to June 18, 2015; and

(vi)  approving the professional fees and disbursements of the Receiver and its
independent legal counsel set out herein, and authorizing the Receiver to

pay all such fees and disbursements from available funds.

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 and external accountants 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
completencss 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 Mazza Sale Agreement 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.

BACKGROUND

9. The Debtor is an Ontario corporation which operated as a re-seller of data
communications equipment. The Debtor maintained and owned an office and warehouse
located at 101 Innovation Drive, Unit 3, Vaughan, Ontario.

10.  Nelson Guyatt (“Guyatt”) is the sole director and principal of NTI and was the only

remaining employee of the Debtor as at the date of the Appointment Order, with one

other employee having been terminated prior to the Receiver’s appointment.



11.  The Debtor had ceased operating in the ordinary course prior to the date of the

Appointment Order.

TAKING POSSESSION AND SAFEGUARDING ASSETS

12.  The Receiver has undertaken the following activities in accordance with the terms of the
Appointment Order:

(a) established the Receiver’s website and issued the Notice to Creditors described
in paragraph 3 herein;

(b)  retained Thornton Grout Finnigan LLP (“T'GF”) and Torkin Manes LLP
(“Tokin Manes”) as its independent legal counsel,

() met with Guyatt to review available books and records, The Receiver has
significant concerns regarding the accuracy and completeness of such books
and records as described below;

(@ provided notice of the Receiver’s appointment to Supreme Insurance Brokers
Inc. who arranged for the insurance coverage through Intact Insurance. On
May 14, 2015, Intact Insurance informed the Receiver that it would not renew
the policy effective the expiry of the year term ending on June 8, 2015. The
Receiver has since made alternate arrangements with Marsh Insurance for the
period after June 8, 2015;

(&) arranged for a locksmith to attend at the Vaughan Property to change the locks;

i) requested that the cash balance of the Debtor held at accounts with TD Canada
‘Trust be directed to the Receiver and obtained same;

(g) compiled invoice data and issued demand letters with respect to the Debtor’s
accounts receivable and undertook collection efforts described herein;

{(h) settled outstanding payment of the property tax arrears and condominium fees

owing on the Vaughan Property and obtained the discharge of the

condominium fee lien registered against the Vaughan Property;



)] arranged for two auctioneers to attend at the premises to inspect the inventory

and other fixed assets located at the Vaughan Property;
(M obtained and reviewed listing proposals from three real estate brokerages;
%) made inquiries of various other parties connected to the business of NTT;
M arranged for the backing up of electronic hard drives;

(m) communicated with the Debtor’s email service provider to ensure the

preservation of the Debtor’s data;

(n) prepared an inventory list and conducted the Inventory RFO (as defined below)

Process,

(o)  made arrangements with Canada Revenue Agency (“CRA”) to conduct a

payroll audit, and to schedule a meeting for an HST audit;

(p)  coordinated the delivery of T4 slips to the two former employees of the Debtor;

and

(@ communicated with Sun Life Financial with respect to a life insurance policy
on Guyatt and requested that the cash surrender value be forwarded to the

Receiver.

SECURED CREDITORS

HSBC
13.

14.

HSBC is the first secured creditor of the Debtor and the applicant in this proceeding.
Among other security granted to HSBC, HSBC holds a general security agreement
(“GSA”) and a collateral charge in the principal amount of $520,000 over the Vaughan
Property (the “Collateral Charge™) to secure the indebtedness owed to it by NTL A copy
of the GSA and the Collateral Charge in favour of HSBC are attached hereto as Exhibits

“B” and “C”, respectively.

As at June 18, 2015, HSBC advised the Receiver that NTI’s outstanding indebtedness to

HSBC totals in excess of Cdn $2.2 million inclusive of interest and costs incurred to date.




15.

16.

The Receiver has obtained a security opinion from TGF in respect of the personal
property security granted by NTI to HSBC. The opinion confirmed that the GSA creates
a valid security interest in the right, title and interest of the Company in and to its
personal property Collateral (as defined in the GSA) located in the Province of Ontario in
favour of HSBC as security for all indebtedness, obligations and liabilities of any kind
now or hereafter existing between the Company and HSBC and that the GSA is properly
perfected and enforceable as against the Company and as against the Receiver in

accordance with its terms.

The Receiver has also obtained a security opinion from Torkin Manes in respect of the
Collateral Charge granted by NTI to HSBC. The opinion confirmed that the Collateral
Charge is a valid and enforceable first-ranking collateral charge registered against the
Vaughan Property. The Collateral Charge is continuing collateral security for payment
and satisfaction to HSBC of all obligations, debts and liabilities owing by NTI to HSBC
which charge will not secure that portion of the aggregate principal compoenent of the
liabilities outstanding at any time which exceeds the principal amount of $520,000
together with interest on the liabilities at the prime interest rate per annum plus three per

cent (3%) per annum and costs, charges and expenses in accordance with its terms.

Addiction Associates Inc.

17.

18.

In addition to HSBC’s Collateral Charge, a property abstract of the Vaughan Property
teveals a second charge in the principal amount of $250,000 registered in favour of
Addiction Associates Inc. (“Addiction Associates™). On June 18, 2015, counsel to
Addiction Associates provided a payout statement (the “Addiction Associates Payout

Statement”) which is attached hereto as Exhibit “D”.

Based on the Addiction Associates Payout Statement, Addiction Associates is owed
$320,250. The Receiver’s legal counsel has also requested Addiction Associates’

security documentation.
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Condominium Corporation Lien

19.  On June 5, 2015, the Receiver obtained a copy of a Registration of Discharge of Lien
document with respect to monthly fees payable to the condominium corporation
regarding the Vaughan Property.

Leased Property

20. The Debtor had leased two vehicles from Honda Finance Canada Inc. (“Honda

Finance™). The Receiver confirmed that the vehicle identification number for the 2012
Honda Crosstour parked at the Vaughan Property agreed to the lease documents. Guyatt
informed the Receiver that the remaining leased vehicle, a 2012 Honda Odyssey, was
returned to the Honda dealership. The Receiver immediately notified Honda Finance of

the receivership, which subsequently made its own arrangements in this regard.

TRADE ACCOUNTS RECEIVABLE

21.

22.

As set out above, the Receiver met with Guyatt to review available books and records of
NTIL It is the Receiver’s opinion that there was very little financial and operating
information located at the Vaughan Property, particularly for a business which had
recorded sales revenues of $18.4 million and $20.8 million for the fiscal years-ended
October 31, 2013 and 2014 respectively, according to draft financial statements provided
to the Receiver by NTI's external accountant, Henry Goldberg of Norman, Goldberg &
Co. LLP (“Goldberg™).

On April 9, 2015, the Receiver met with Guyatt to discuss, among other things, the
outstanding accounts receivable (“A/R™) and collectability of each customer balance.
Guyatt provided the Receiver with A/R subledgers dated April 8, 2015, which are

summarized along with the status of the Receiver’s collection efforts in the tables below.
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CAD Balances
Amount
Amount ($CDN)
($CDN) Collected
Owing as at | from April 9,
April 8, 2015 to June

Customer Name 2015 18, 2015 Status as at June 18, 2015

Connect Cabling Inc.’ 282,041 Nil | Collection efforts are ongoing.

LM Systems 30,001 Nil | Not owing — Customer provided
evidence of payment.

Telinks Canada Inc. 17,204 17,204 | Paid in full.

Tel e technologies 6,509 Nil | Collection efforts are ongoing.

Comfort Telecom 5,668 Nil | Not owing ~ Customer provided
evidence of payment.

Datacom Solutions 2,644 Nil | Not owing — Customer provided
evidence of payment.

Featurecom 2,606 Nil | Collection efforts are ongoing.

Pairo 2,147 Nil | Not owing - Customer provided
evidence of payment.

Telogiks 1,356 Nil | Customer claims that NTI did not
ship all of the correct equipment,
and incurred additional charges.

One Restaurant 1,198 973 | Customer paid balance less contra
for meal on account.

Broadconnect 1,158 Nil | Customer has claimed offsetting
amounts owing from NTI, and that
it is a net creditor of NTL"

Motion Technology 565 565 | Paid in full.

Solutions

Unique Fine Fabrics 226 Nil | Unable to locate customer.

Prime Marketing 226 Nil | Unable to locate customer,

Glasser TV 74 74 t Paid in full.

Norvyacom Asset 40 Nil | Not owing — Customer provided

Management evidence of payment.

Total $353,663 $18,816

(16 customers)
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T Connect Cabling Inc. (“Connect Cabling”) occupies the premises immediately adjacent
to the Vaughan Property, and there is evidence of a former inside access door connecting
the two units. As noted below, the relationship among the Debtor and Connect Cabling
and their respective principals appears to extend beyond normal trade in the resale of
used telecommunications equipment. With respect to the A/R owing from Connect
Cabling, the Receiver has had multiple exchanges with respect to the collection of
amounts owing which have been unsuccessful io date. Accordingly, the Receiver has
referred this account to a collection agency.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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USD Balances
Amount ]
Amount ($US)
(3US) Collected
Owing as at | from April 9,
April 8, 2015 to June
Customer Name 2015 18, 2015 Status as at June 18, 2015
Panda Ventures 926,086 Nil | Amount not owing — Greg Wass of
Ine. Panda Ventures and Guyatt advised the
Receiver that a $1,000,000 payment
was issued in November, 2014 as
“prepayment” for product. This is not
consistent with the Debtor’s financial
records which indicate this was an
equity / financing transaction.
QOtisco Valley 162,487 97,487 | Customer has made payments on
Telecom Lid. account and advised the Receiver that
the balance will be paid in late June
2015.
Featurecom Inc, 67,270 Nil | Collection efforts are ongoing.
Telquest 50,088 Nil | Collection efforts are ongoing.
Viper 38,408 Nil | Collection efforts are ongoing.
Communications
Telogiks 7,500 Nil i Customer has claimed an offset based
on a verbal agreement with NT1.
MTD Consulting 18 Nil | This customer is not responding to the
Receiver.
Total $1,251,857 $97,487

( 7 customers)

INVENTORY

23,

24,

According to the January Financial Statements and the Debtor’s unaudited interim

balance sheet as at December 31, 2014, the Debtor reported inventory balances of

$860,000 and $990,000, respectively.

Immediately following its appoinfment, the Receiver met with Guyatt to conduct an

inventory count. Based on the inventory count schedule prepared on the date of the




25,

26.

27.

28.

S14-

Appointment Order, Guyatt calculated a book value of inventory of approximately
$320,000.

The Receiver requested proposals from two third-party auctioneers. One party declined
to submit a proposal because it deemed the inventory to not have any commercial value.
A second auctioneer submitted a proposal for $5,500, inclusive of the Debtor’s forklift

truck located at the Vaughan Property.

The Receiver requested from Guyatt a list of customers with purchase orders for the
inventory located at the Vaughan Property. Guyatt informed the Receiver that the
inventory was purchased on a speculative basis without specific orders on hand from
customers. Notwithstanding, the Receiver obtained the names of 8 prospective

purchasers from Guyatt.

On April 24, 2015, the Receiver e-mailed a request for offers with respect to the Debtor’s
inventory (the “Inventory RFO”) to 10 prospective purchasers, including the 8 parties
named by Guyatt. The Inventory RFO included the Debtor’s inventory listing and
contemplated an offer deadline of May 7, 2015. The Receiver re-issued the Inventory
RFO on May 1, 2015 to those prospective purchasers who did not respond to its initial

request.

The Receiver received two offers pursuant to the Inventory RFO. None of the 8 parties
named by Guyatt submitted an offer for the inventory. The Receiver accepted an en bloc
offer of $9,500 plus HST, and executed a bill of sale with the successful purchaser on

May 8, 2015. This transaction has since closed and all proceeds have been received.

PRELIMINARY REVIEW OF NON-TRADE AMOUNTS OWING TO THE DEBTOR

29.

Prior to its appointment as Receiver, Deloitte was engaged by HSBC as a consultant. On
March 13, 2015, Deloitte met with Guyatt and Goldberg at NTI’s premises, and was
provided with an unaudited interim balance sheet as at January 31, 2015 and an income
statement for the period November 1, 2014 to January 31, 2015 (together, the “January
Financial Statements”). Based on the Receiver’s review of the January Financial
Statements and other information provided by Guyatt, the Receiver noted certain non-

trade accounts receivable discussed below.
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From the books of account made available to the Receiver, the Receiver issued demand

letters to the recipients of certain funds from NTIL

Also, the Receiver has commenced a preliminary review of available bank statements
with respect to NTI’s accounts held at HSBC and TD Canada Trust for the period March
1, 2013 to April 9, 2015. The Receiver has contacted TD Canada Trust to obtain certain
bank statements which were missing from the Debtor’s records and were missing from

the banking records provided by Goldberg.

Further details on these non-trade amounts owing to NTI are provided below along with
the Receiver’s observations on NTI's disbursement to another company, MTD

Consulting.

Gusto Brands Lid. - $1.5 Million

33.

34,

35.

36.

37.

Based on the Receiver’s discussions with Guyait, approximately $1.25 million of a total
of $1.5 million of funds were disbursed from NTI’s account at TD Canada Trust as a

short-term investment in a food distribution company transaction.

Based on the Debtor’s A/R subledger as at April 8, 2015, there is an account receivable
recorded in the amount of $504,248. The Receiver is unable to reconcile this balance to

the other reported aspects of this transaction.

The Receiver has identified that NTI issued two cheques to Connect Cabling on October
28, 2014 and November 19, 2014 in the amounts of $250,000 and $1,000,000,

respectively.

On April 14, 2015, the Receiver wrote to Connect Cabling to request the return of these
funds as they appeared to be for assets or investments that could not be identified from

the books and records of NTI.

On April 24, 2015, Anthony Quinto (“Quinto™), Connect Cabling’s principal, provided
the Receiver with copies of payments totaling $1.275 million in connection with this

investment to the following parties:
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{a) Vincent Leli in the amount of $50,000 pursuant to a cheque dated November 7,
2014,

(b)y 2252593 Ontario Inc. (“2252593”) in the amount of $975,000 by way of bank
draft dated November 19, 2014; and

(c) Gusto Brand Ltd. in the amount of $250,000 by way of bank draft dated
QOctober 28, 2014.

In addition, the Receiver determined that on November 3, 2014, NTI directly remitted a
separate payment of $250,000 to 2252593 from its account with TD Canada Trust.
Together with the payments via Connect Cabling described above, NTI appears to have

contributed at least $1.525 million of payments to an alleged investment in Gusto.

In response to Quinto’s disclosure that Connect Cabling was only acting as “trustee™ with
respect to these transactions, the Receiver requested evidence of a trust agreement from

Connect Cabling.

On April 22, 2015, Quinto provided a Trust Declaration which set out the terms of an

agreement between NTT and Connect Cabling.

The Receiver has reviewed a copy of a promissory note dated November 14, 2014 in
favour of NTI issued by Vincent Leli personally and 2252593 in the amount of
$2,000,000, all of which were due on February 15, 2015. The return on the initial
investment called for the “...principal amount together with profit of the Wall Mart PO
ordertt 44104 sale of $2,867,151.60, being $452,013 subject to foreign exchange interest
rate adjustments.” No amounts were repaid on or since February 15, 2015 pursuant to

this Promissory Note,

The Receiver also reviewed a General Security Agreement in favour of “National
Telecom Inc.” provided by 2252593, In response to the Receiver’s inquiries, Guyatt had
no explanation as to why NTI has never registered its security interest nor took any action

to collect the amount due.
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Vincent Leli, a Director of Gusto Brands Ltd. and 2252593, personally filed an
assignment in bankruptcy on December 4, 2014.

On April 30, 2015, the Receiver filed a Proof of Claim in the Bankruptcy of Vincent Leli
with Richard Goldhar of Goldhar & Associates Ltd. (“Goldhar”), the Bankruptcy
Trustee for Mr. Leli.

The Receiver has obtained a copy of the minutes of the First Meeting of Creditors and

Trustee’s Preliminary Report to the Creditors from Goldhar.

On May 4, 2015 the Receiver attended a call with Goldhar and the Trustee’s legal
counsel. Goldhar undertook to provide the Receiver with a transaction history with
respect to certain parties that are of interest to NTI and the Receiver. This information

remains outstanding as at the date of this First Report.

The Receiver also sent demand letters to Letters sent to Gusto Brands Ltd., Gusto Brands

Inc., and 2252593 o/a Gusto International Foods.

By letter dated April 17, 2015, Emilio Bisceglia, legal counsel to Gusto Brands Inc.,
advised that the Receiver’s letter may be referring to Gusto International (“GI”), which
he advised is not his client. The Receiver reviewed GI’s website and confirms that both
Gusto Brands Inc. and GI appear to use the same address. The Receiver’s investigations

are continuing.

2334270 Ontario Inc. Re Episolar Inc. - $450,000

49,

50.

In addition to the loss on the Gusto loan above, Guyatt had informed the Receiver that
another cause of NTI’s financial troubles originated from the loss of funds advanced to

Episolar Inc. (“Episolar™).

NTI had a loan receivable from 2334270 Ontario Inc. (“23342707) in the amount of
$450,000. Guyatt and Goldberg had informed Deloitte that this receivable related to

funds that were invested in Episolar in connection with a solar project in Ghana.
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Based on the Receiver’s review of a corporate profile report for 2334270, Guyatt and
Quinto are listed as the principals of 2334270. As noted earlier in the First Report,
Quinto is also the principal of Connect Cabling, which among other things, is a customer
of NTI and the immediately adjacent tenant located at 101 Innovation Drive, Vaughan.
On April 15, 2015, the Receiver issued a demand letter to both Guyatt and Quinto
regarding 2334270’s indebtedness to NTI. Quinto advised that he was not aware of any
loan from NTI to 2334270. Guyatt has yet to respond in this regard. The Receiver is
conducting further investigations into the nature of this loan receivable and the potential

for recovery of amounts advanced.

The Receiver has also emailed and mailed a demand letter to other identified addresses

for Episolar, but has not received a response to date.

2188257 Ontario Ltd.

53.

54,

NTI has a loan receivable from 2188257 Ontario Ltd. (“2188257”) in the amount of
$43,403. Based on a corporate profile report obtained by the Receiver, Guyatt is listed as
the Director of 2188257.

On April 15, 2015, the Receiver issued a demand letter to 2188257, Guyatt has informed
the Receiver that 2188257 has no funds and is unable to pay this balance. Guyatt did not
provide details with respect to this balance or what the funds were used for by 2188257,
The Receiver has requested confirmation of the financial status of 2188257 but has not

received a response to date.

Hansen Properties / M&M Industrial Properties / Gary Bluestein

55.

Following a review of bank statements and available invoices found at the Vaughan
Property, the Receiver noted that payments exceeding $170,000 were issued to M&M
Industrial Properties (“M&M™) since April 2, 2014,  Also, NTI paid amounts for
property management and utilities relating to two properties located at 29 and 31 Hansen

Road South, Brampton, Ontario (the “Hansen Properties™).
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In response to the Receiver’s questions, Guyatt advised that he had entered into an
Agreement of Purchase and Sale with M&M to purchase the Hansen Properties. On
February 20, 2014, NTI disbursed a deposit of $200,000 to the seller’s legal counsel,
Sheldon Skryzlo, from NTT’s bank account, notwithstanding that M&M’s agreement was
with 2188257 and not NTI. Guyatt further advised that he had agreed to forfeit the
$200,000 deposit as he could not carry out the terms of the agreements in connection with

the Hansen Properties.

Based on the Receiver’s review of available documentation, the $200,000 deposit was

issued to “The Seller’s Lawyer, Sheldon Skryzlo, in trust”.

The Receiver wrote to Mr. Skryzlo to request additional information on the release of
these funds as the payment had been made from the account of NTI. Mr. Skryzlo advised

that the funds were released pursuant to directions from purchaser’s lawyer, John Cirillo.

On May 15, 2015, the Receiver wrote to Mr. Cirillo who acted as counsel to 2188257 to
request details in this regard. We have not received a responsc from Mr. Cirillo to date.
In response to a follow up request made by the Receiver’s legal counsel on June 18,
2015, Mr. Cirillo advised that he was attempting to contact his client to obtain

instructions.

MTD Consulting

60.

The Receiver has identified at least $5.2 million of wire transfers and cheques which
were issued to MTD Consulting (“MTD”) during the period from April 24, 2013 to
February 4, 2015. The Receiver understands that MTD is a real estate development and
construction consulting company located in Lonsdale, Minnesota, United States. Guyatt
advised the Receiver that these payments related to the sourcing of equipment. The
Receiver did not find any information at the Vaughan Property to support underlying

transactions that would result in these substantial payments.
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ASSIGNMENT FOR THE GENERAL BENEFIT OF THE CREDITORS OF NTI

61.

62.

03.

64.

65.

60.

Based upon the proceeds of realization obtained by the Receiver to date and anticipated
future realizations upon the Property, the Receiver has concluded that the proceeds of the
Property will not be sufficient to satisfy the secured and unsecured claims against the

Debtor.

Since the date of the Appointment Order, the Receiver has made requests of Guyatt and
his external accountant for financial information with respect to the Debtor, including
several material transactions and investments made out of the ordinary course of NTT’s
telecommunications business and without notice to HSBC. The Receiver has received

only limited cooperation and insufficient explanations to date.

As described above, significant disbursements were made with respect to non-trade

activities outside the ordinary course of the business.

The Receiver requested passwords from Guyatt who advised that the Debtor’s email was
nticanada@hotmail.com.  Prior to and on the date of the Appointment Order, Guyatt
corresponded with Deloitte using the “@nticanada.com” domain name. The Receiver

took steps to preserve the data on these accounts.

Based on the Receiver’s review of the @hotmail.com email account, the Receiver noted
only 26 emails, including spam emails, which covered the period from June 2014 fo the

date of the Appointment Order.

Based on the Receiver’s review of the @nticanada.com email account, access to the
email account showed that the account was last renewed in 2011 for a 5S-year term

expiring in 2016. From this account, the Receiver found the following data:

(a) only one (1) email was noted for the more than 10-year period from January

2003 to June 2014;

(b) only ten (10) emails for the 10-month period from June 2014 to the date of the

Appointment Order, all of which all appear to be spam emails; and

() from the date of the Appointment Order to June 18, 2015 there were over
twelve hundred (1,285) emails in the inbox, including the cleven (11)




67.

68.

69.

70.

71.

.21 -

mentioned above, These contained both business related and numerous spam

emails.

The Receiver was advised that there was no email backup, which is unusual given the

level of operations and size of the business.

In reviewing the Debtor’s insurance policies, the Receiver noted that NTI's insurance
policy also covered a second property located at Unit 28 - 4370 Steeles Avenue West,
Vaughan, Ontario (“4370 Steeles™). Guyatt advised the Receiver that this property was
one of the Debtor’s previous locations before moving to 101 Innovation Drive, Vaughan,
Ontario, Guyatt could not explain to the Receiver why this insurance had been renewed
in June 2014 and was not subseguently cancelled. The Receiver was informed that 4370
Steeles is owned by Connect Cabling, and the Receiver has demanded repayment of these
insurance premiums from Connect Cabling. Connect Cabling’s principal wrote to the
Receiver on April 21, 2015 and advised that it did not derive any benefit from this policy
paid by NTI and would not be reimbursing NTL

The Receiver is of the view, that there are a number of unusual transactions that could be
investigated further including with a view to of possibly recovering amounts as
settlements of property of preferential transactions. Accordingly, the Receiver is of the
view that it would be advantageous to assign the Debtor into bankruptey for the purpose
of permitting the trustee in bankruptcy to efficiently exercise its statutory investigatory

and recovery rights pursuant to the BIA,

NTI has committed an act of bankruptcy in the most recent six-month period by, among

other things, ceasing to meet its liabilities as they generally become due.

The Receiver has requested that Guyatt, in his capacity as the sole Director and President
of NTI, execute the documents necessary for the Debtor to file an assignment in
bankruptcy under the BIA. In the event that Guyatt refuses to execute the assignment
documents as requested, the Receiver seeks the Court’s authorization and direction to
file, on behalf of the Debtor, an assignment in bankruptcy pursuant to the BIA to

facilitate the following, among other things:
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(a) an investigation to be made of the affairs of the bankrupt, including the
examination of the management of the Debtor and any person reasonably

thought to have knowledge of the affairs of the Debtor; and

(b)  the setting aside of preferences and other fraudulent transactions so that all
ordinary creditors may share equally in the value realized through
administration of the bankrupt’s assets, subject to the priorities of preferred

creditors and the rights of the secured creditors.

HSBC supports the Receiver’s recommendation that an assignment in bankruptcy be filed
so that a trustee in bankruptcy can be appointed over the estate of NTL )

As set out above, the Receiver has confirmed with independent legal counsel the validity
and enforceability of the Bank’s security over all of the assets and undertaking of NTI.
Deloitte consents to act as the bankruptey trustee of NTI if such an assignment is made.
Given the uncertainty of recovery of amounts for the general benefit of NTT’s creditors
after the settlement of secured claims, the Bank has agreed to indemnify the proposed

trustee for its fees and costs for the administration of the NTI bankruptcy.

SALE OF THE SOLD ASSETS INCLUDING THE VAUGHAN PROPERTY

74.

75.

On the evening of April 8, 2015, the day prior to the Appointment Order, the Bank and
Deloitte received an email from Goldberg, NTI's external accountant, with respect {o the
Vaughan Property. Goldberg’s e-mail contained an unsolicited offer (the “April 8
Offer”) for the Vaughan Property from “John Mazza in Trust”. This offer had an expiry
date of Saturday, April 11, 2015. The April 8 Offer contemplated a sales commission
payable to Fermando Giandomenico of Intercity Reality Inc. and contained other
conditions which were not acceptable to the Receiver. The Receiver also deemed the

April 11, 2015 deadline to be unreasonable in the circumstances.

The Receiver made numerous requests to Guyatt for background information on the
Vaughan Property, including a copy of a report which Guyatt advised had been prepared
by a third party consultant. The Receiver did not receive further information or

cooperation from Guyatt in this regard.
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The Receiver made arrangements with three GTA based real estate brokerages with
affiliations to national agencies to attend at the Vaughan Property, and requested listing

proposals and estimated valuations.

On April 27, 2015, Fernando Giandomenico submitted a revised offer to the Receiver

(the “April 27 Offer”) on behalf of “John Mazza in Trust”.

Following the Receiver’s review and analysis of the three listing proposals and the April
27 Offer, the Receiver engaged legal counsel to prepare an Agreement of Purchase and
Sale with respect to the Vaughan Property. The Receiver entered into negotiations with
Mazza's legal counsel, which culminated in the Mazza Sale Agreement on May 12, 2015,
a copy of which is attached hereto as Exhibit “E”. The Mazza Sales Agreement does not
contemplate the payment of a sales commission to a real estate broker nor to any other

party. The Mazza Sale Agreement is conditional on the approval of this Court.

In accordance with the Mazza Sale Agreement, a deposit of $20,000 was delivered to the

Receiver.

The Receiver agreed to Mazza’s request for an extension of the Title Due Diligence date
from May 28, 2015 to June 2, 2015. On June 2, 2015, Mazza’s legal counsel informed
the Receiver in writing that the financing condition set out in the Mazza Sale Agreement

was waived.

Although a closing date has not been established, the outside date for closing has been
extended from June 24, 2015 to July 15, 2015 pursuant to correspondence between legal
counsel for Mazza and the Receiver, for the purpose of obtaining Court approval of the
transaction. Pursuant to the Mazza Sale Agreement Court approval is to be obtained no

later than 14 days prior to the Outside Closing Date.

The Receiver recommends that the Court authorize and direct the Receiver to complete

the Mazza Sale Agreement for the following reasons:

(a) following a review of three listing proposals from third party real estate
brokerages and considering the additional carrying costs that would be incurred

for this vacant unit, the Receiver has concluded that it is unlikely that it would
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realize superior net proceeds for the Vaughan Property if the Court does not
approve the Mazza Sale Agreement and the Receiver were required to remarket

the Vaughan Property;

(b)  the Mazza Sale Agreement is in a form acceptable to the Receiver and its legal

counsel; and,

(©) HSBC supports the Receiver’s recommendation that it be authorized and

directed to complete the Mazza Sale Agreement.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

&3.

34,

85.

86.

87.

Attached as Exhibit “F” is the Statement of Receipts and Disbursements for the period
April 9, 2015 to June 18, 2015 (the “Receivership Period”). As at June 18, 2015, the
closing cash balance was approximately $160,000, which includes a deposit of $20,000
with respect to the sale of the Sold Assets.

The Receiver has collected $139,000 of A/R to date, after conversion of US currency

accounts to Canadian currency.

As set out above, the Receiver collected $9,500 plus HST with respect to the sale of

inventory.

On May 21, 20135, the Receiver also sold the Debtor’s Toyota Electric Forklift Truck for
$2,200 plus HST.

Cash disbursements for the Receivership Period to June 8, 2015 were $13,000 and
primarily composed of property taxes ($6,000), condominium fees and discharge of
related lien ($4,700), and remittance to CRA with respect to deemed trust amounts for
unremitted source deductions outstanding as at the date of the Appointment Order

($1,500).

PROFESSIONAL FEES

88.

The Receiver, and its legal counsel, TGF and Torkin Manes, have maintained detailed
records of their professional time and costs since the issuance of the Appointment Order.

Pursuant to paragraph 21 of the Appointment Order, the Receiver and its legal counsel
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were directed to pass their accounts from time to time before this Honourable Court and

were granted a Receiver’s Charge over the Property.

The total fees of the Receiver during the period from April 9, 2015 to June 5, 2014,
amount to $166,827.00, together with expenses and disbursements in the sum of
$1,755.90 and harmonized sales tax (“HST”) in the amount of $21,915.78, totalling
$190,498.68 (the “Receiver’s Fees”). The time spent by the Receiver is more
particularly described in the Affidavit of Paul Casey of Deloitte, sworn June 19, 2015
(the “Casey Affidavit”) in-su‘pport hereof and attached hereto as Exhibit “G™,

The total legal fees incurred by the Receiver during the period April 23, 2015 to May 31,
20135, for services provided by TGF amount to $7,525.00, together with disburlsernents in
the sum of $205.17 and HST in the amount of $991.51 totalling $8,721.68. The time
spent by TGF personnel is more particularly described in the Affidavit of Grant Moffat, a
partner of TGF, sworn June 11, 2015 (the “Moffat Affidavit™) in support hereof and
attached hereto as Exhibit “H”.

The total legal fees incurred by the Receiver during the period May 4, 2015 to June 5,
2015, for services provided by Torkin Manes amount to $7,667.50, together with
disbursements in the sum of $59.00 and HST in the amount of $1,001.07, totalling
$8,727.57. The time spent by Torkin Manes personnel is more particularly described in
the Affidavit of Aaron English, a partner of Torkin M‘anes, sworn June 9, 2015 (the
“English Affidavit” and collectively with the Casey Affidavit and the Moffat Affidavit,
the “Fee Affidavits”) in support hereof and attached hereto as Exhibit “I”.

The Receiver is of the view that the fees and disbursements set out in the Fee Affidavits

are reasonable in the circumstances.

RECEIVER’S RECOMMENDATIONS

93.

For the reasons set out above, the Receiver recommends that the Court make an Order:

(2) approving the aciivities of the Receiver as described in the First Report
including, without limitation, the steps taken by the Receiver pursuant to the
sale of the Vaughan Property, efforts to collect accounts receivable, sales of

inventory and investigations to date,
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authorizing and directing the Receiver, on behalf of the Debtor, to file an

assignment in bankruptcy of the Debtor;

authorizing and directing the Receiver to enter into and carry out the terms of
the Mazza Sale Agreement, together with any amendments thereto deemed
necessary by the Receiver in its sole opinion and vesting title to that part of the

Sold Assets in and to Mazza upon closing of the Mazza Sale Agreement;

if the Mazza Sale Agreement is terminated in accordance with its terms,
authorizing and directing the Receiver to engage a real estate brokerage to

market and sell the Vaughan Property, subject to further Court approval,

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

period from April 9, 2015 to June 18, 2015; and

approving the professional fees and disbursements of the Receiver and its
independent legal counsel set out in the Fee Affidavits, and authorizing the

Receiver to pay all such fees and disbursements from available funds.

All of which is respectfully submitted at Toronto, Ontario this 23" day of June, 2015.

Deloitte Restructuring Inc.,

solely in its capacity as the
Court-appointed receiver and manager

of National Telecommunications Inc., and
without personal or corporate liability

Per: (7 Cb\

Senior Vice-President

Paul M. Casey, CﬁA, CA, CIRP




EXHIBIT “A”



Court File No. CV-15-10921-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) THURSDAY, THE 9th

)
JUSTICE CONWAY ) DAY OF APRIL, 2015

HSBC BANK CANADA

Applicant

and

NATIONAL TELECOMMUNICATIONS INC.

Respondent

ORDER

(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptey and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA™} and section
101 of the Couwrts of Justice Aet, R.S.0. 1990, ¢. C.43, as amended (the “CJA™) appointing
Deloitte Restructuring Inc. ("Deloitte") as receiver and manager {in such capacities, the
“Receiver™) without security, of all of the assets, undertaking and properties of National
Telecommunications 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, Toronta, Ontario.
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ON READING the Affidavit of John Borch sworn March 25, 2015 and the Exhibits
thereto, and on hearing the submissions of counsel for the Applicant, and all other parties listed
on the Counsel Slip, no one appearing for any other party although duly served as it appears from
the Affidavits of Service of Edna Domingues de Araujo sworn on March 30, 2015 and Sean

Louth sworn on March 27, 20135, and on reading the Consent of Deloitte to act as the Receiver,

SERVICE

l. THIS COURT ORDERS that, if necessary, the time for service of the Notice of
Application and the Application Record herein is hereby abridged, and that service as effected is
hereby validated so that this motion is properly returnable today, and hereby dispenses with

further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 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
3. 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;
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to receive, 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;

to 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

Debitor;
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
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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;

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,

(i)  without the approval of this Court in respect of any
transaction not exceeding $150,000, provided that the
aggregate consideration for all such transactions does not
exceed $500,000; and

(i)  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, or section 31 of the Ontario Morigages Act, as the case
may be, 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;

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

Property against title to any of the Property;

(0) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and on
behaif of and, if thought desirable by the Receiver, in the name of the

Debtor;

) to enter into agreements with any trustee in bankruptey 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;

(@ to exercise any shareholder, partnership, joint venture or other rights which

the Debtlor may have;

——
e g "

u-“‘&‘. . 3 %—\_“
2L (1) to-make an assi gnmbaﬂku_lptcy on behalf of Tlte-Debtor; and
= e

T

(EQ 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 befow),

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, (i) 2ll 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 (i) all other indrviduals, firms. corporations,



-6-

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
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 allbwing the Receiver to recover and f;.llly
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
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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 Nelson Guyatt shall forthwith identify and provide the
information and documents requested by the Receiver in the attached Schedule "A" if available

0 him,

8. THI\S COURT ORDERS that the Receiver be and is hereby authorized to examine

T \‘\ * .
Lot CNO:(MMF(R?CI‘ oath Nelson Guy\eitt and other Persons reasonably thought to have knowledge of the affairs

.

.

of the Debtor on dates to Be\zggi'eed upon by the solicitors for the Receiver and for those
~

. - \\, . .

individuals, and absent agreement or m\{l\we event these individuals are not represented by
counsel, that these examinations may be c:ompel[éd@ service of notices of examination in the

.

~ . . ~ .. ~ ., . ~ . .
form prescribed in the Rules of Civil Procedure for examma@s for discovery and service of
such notices of examination shall be effective by email ar facsimi@sent\on five days' notice to

the seclicitors for these individuals or the individuals themselves if unreﬁ?esggted, and such

individuals are ordered and directed to attend such examinations, \

9. THIS COURT ORDERS that the Receiver shail 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 entitled
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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
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

10. 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 Recelver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

1I.  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
12. 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
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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

13. 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.

CONTINUATION OF SERVICES

14,  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.



-10-

RECEIVER TO HOLD FUNDS

15. 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 QOrder 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
16. THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. 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 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.

PIPEDA
17.  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
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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

18. 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
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
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any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

1. 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
20. 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.

21. 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 referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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22. 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

23. 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.

24,  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.
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25. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

26. 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.

SERVICE AND NOTICE

27.  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.ontariocourts.ca/scj/practice/practice-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 at www.insolvencies.deloitte.ca/en-

ca/NationalTelecommunications in accordance with the Protocol.

28. 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
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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

29.  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.

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor,

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

its agents in carrying out the terms of this Order.

32. 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
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

33, THIS COURT ORDERS that the Plaintitt shali have its costs of this motion, up to and
inciuding entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff'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.

34, 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 sought or upon such other notice, if any, as this Court may

order.
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Item

SCHEDULE "A"

Description

Financial Forecasts

a) Schedule of weekly collections to April 30, 20135 (and beyond) for individual accounts
receivable (by customer).

b) Files, documentation, and general ledger transaction history report with respect to funds
flowing from and to Panda Ventures Inc, and Otisco.

c) List of potential orders that can be filled from inventory on-hand as at March 25, 2015.
d) List of critical shipping and brokerage amounts and names to collect A/R.

e) Access to copies of supporting documentation for all receivable balances.

Financial and Tax Information

a) Finalized October 31, 2014 fiscal year-end financial statements, as reviewed by NTI’s
external accountant (if available)

b) February 28, 2015 month-end adjusted trial balance and general ledger, with supporting
bank reconciliations for each account (if available).

¢) March 25, 2015 trial balance and general ledger.

d) Draft trial balance and general ledger as at March 25, 2015,

e) Copies of the most recent tax filings, CRA Notices of Assessment and Statements of
Account:

i. Payroll Taxes and T4 Summary for 2014,

ii. HST return for February 2015 with supporting documentation.

iif. Income tax return for 2014, and the prior year return.

f) Provide any reports or letters from CRA re: any audits performed in the last two vears.

g) Insurance — Copies of the Certificates of Insurance, Statement of Account, and proof of the
most recent payment for each insurance policy (e.g. key management life insurance, premises,
property and other). '

_h) Copies of the Company’s bank statements with financial institutions other than HSBC (e.g.

TD Canada Trust) from January 2014 to March 2015. Online access to all bank accounts to
obtain activity reports since the date of the last bank statement.

Inventory

a) Copy of the inventory listing as at March [3 and 25, 2015 by description, cost, age, SKU,
etc. Also, include an estimated selling price in a separate column. Identify obsolete/damaged
inventory.

b) Details of any consignment inventory with NTI or customers, and any bill-and-hold
arrangements, including inventory that the Company received since March 13, 2015,

Fixed Assets
a) Summary of leased equipment, including access to lease documentation.

Real Property

a) Copies of the most recent annual property tax assessments/statements (MPAC if available).
b) Details on the property (e.g. square footage for the warehouse and office sections),
including copies of any prior real estate appraisals and reports.



Accounts Payable & Accrued Liabilities

a) Explain the nature of recent purchases from Broadconnect ($314K) and Featurecom ($75K),
and whether this product is on-site.

b) Details of nature and amounts due to/from related parties, including supporting
documentation.

¢) Breakdown of accrued liabilities, including of outstanding employee vacation pay.

d) Details regarding any customer/ product warranty programs.

Litigation

a) Copies of documents and details with respect to any ongoing, pending, or possible litigation.
b) Gusto Brands Ltd. Promissory Note

i. A detailed accounting of which sets out the amounts, payee, and timing of all transactions
relating to the Gusto Promissory Note

ii. Files, documentation and written and e-mail correspondence regarding Gusto.

Episolar Transactions
a) Copy of the executed agreement with respect to Episolar, and any other parties.
b) A detailed accounting which sets out the amounts, payee, and timing of all transactions

relating to Episolar.



SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT 3

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc, the receiver (the "Receiver”) of
the assets, undertakings and properties of National Telecommunications 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  dayof |, 20 (the "Order") made in an
action having Court file number CV-15-10921-00CL, 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.
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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.

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 capacity

Per:

Name:
Title:
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EXHIBIT “B”



HSBC Bank Canada

GENERAL SECURITY AGREEMENT (Ontario)

1013579-E (04-2009)

This General Security Agreement made as of the M day of January, 2013.

\ ctween:

NATIONAL TELECOMMUNICATIONS INC.
101 Tanovation Drive, Unit 3
Vaughan, ON L4H 083

(hereinafter called the "Debtor")

And;

HSBC BANK CANADA
20 Eglinton Avenue West
Toronte, ON M4R 1KB

{hereinafter called the "Bank") ‘ N

The Deblor hereby enters into this General Security Apreement with the Bank for valuable consideration and as security for the
repayment and discharge of all indebtedness, abligations and liabilities of any kind, now or hereafier existing, direct or indirect,
absolute or contingent, joint or several, of the Debtor to the Bank, whether as principal or surety, together with all expenses {including
legal fees on a substantial indemnity basis) incurred by the Bank, its receiver or agent in the preparation, perfection and enforcement
of security or other agreements held by the Bank in respect of such indebtedness, cbligations ov liabilities and interest thereon (all of
which present and future indebtedness, obligatians, liabilities, expenses and interest are herein collectively called the ‘Indebiedness’).

A. Grant of Security Interests

1.

o

The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a security interest (the ‘Security
Interest') in the undertaking of the Debror and in all Personal Property including, without limitation, all Goods (including alf parts,
acoessories, attachments, special tools, additions and accessions thercto), Accounts, Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Intangibles, Money and Investment Property now or hereafter owned or acquired by or on behalf
of the Debtor and in all proceeds and renewals thercof, accretions thereto and substitutions therefor (hereinafter collectively called
the ‘Collateral’) including without limitation, all of the following now or hereafler owned or acquired by or on behalf of the
Debtor:

(i) all inventory of whatever kind and wherever situate;

(i)  all Equipment of whatever kind and wherzver situate including, without limitation, all machinery, tools, apparatus, plant
furniture, fixtures and vehicles of whatsoever nature or kind;

(i) all accounts and book debis and generally all debts, dues, claims, choses in action and demands of every nature and kind
howsoever arising or secured including letiers of credit, guerantees and advices of credit which are now due, owing or
accruing or growing due (o or owned by or which may hereafier become due, owing or accruing or growing due to or
owned by the Debtor;

(iv}  all deeds, documents, writings, papers, books of account and other books relpting to or being records of Accounts, Chattel
Paper or Documents of Title or by which such are or may hereafler be secured, evidenced, acknowledged or made payable;

(v)  all contractual rights and insurance claims and all goodwill, patents, tradetnarks, copyrights and other intellectual property;

(vi}  all monies other than trust monies lawfully belonging te others; and

(vi) all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind.

The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Debtor and lawfully
belonging to others; or (ii) any propertly of the Deblor that constitutes consumer goods for the personal use of the Debtor; or (ii!)
the [ast day of the term of any [euse, oral or wrilten or agreement therefor, now held or herenfter acquired by the Debtor, provided
that upon the enfarcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of
the same to any person acquiting such term. Unless otherwise defined herein, capitalized terms used herein shall have the
meanings ascribed thereto in the PPSA,

. Attachment

. The Debtor warrants and acknowledges that the Deblor and the Bank imerd the Security Interest in existing Collateral 1o attach

upon the execution of this General Security Agreement; thal value has been given; that the Debror has rights in such existing



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

. Representations and Warranties of Debtor

. The Debtor hereby represents and warrants to the Bank that:

(a) the Debtor hes or expects hereafter Lo have assets at the location(s) set out in Schedule *A*;

(b) the Collateral is primarily situate or located at the location(s} set out in Schedule *A’ on the date hereof but may from time to
time be located at other premises of the Debtor; may also be located at other places while in transit to and from such locations
and premises; and may from time to time be situate or located at any other place when on lease or consignment to any lessee or
consignee from the Debtor; and

(c) the Collateral is genuine and owned by the Debtor free of all security interests, mortgages, liens, claims, charges or othor

encumbrances {collectively hereinafter called ‘Encumbrances’), save [or the Securily Interest and those Encumbrances set out
in Schedule ‘B’.

. Covenants and Agreements of Debtor

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

{a) the Debitor shall not without the prior written consent of the Bank sell or dispose of any of the Collatera] in the ordinary course
of business of otherwise, and if the amounts on or in respect of the Collateral or Proceeds thereof shall be paid to the Debtor,
the Debtor shall receive the same in trust for the Bunk and forthwith pay over the same to the Bank upon request; provided
however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business and for the purpose of
carrying on the same;

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

(c) the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage),
theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and
written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and reasonably pay all
premiums and other sums payable for maintaining such insurance and shall cause the insurance money thercunder to be
payable to the Bunk as its intercst hereunder may appear and shall, if requircd, furnish the Bank with certificates or other
evidence satisfactory to the Bank of compliance with the foregeing insurance provisions. In the event that Debtor fails 10 pay
all premiums and other sums payable in accordance with the foregoing insurance provision, Lthe Bank muy make such payments
to he repayable by the Debtor on demand and any such payments made by the Bank shall be secured hereby;

() the Debtor shall keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank
muy, whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such
inspection shail be paid by the Debtor and secured hereby and the Bank may make repairs as it deems necessary and the cost
thereof shalt be paid by the Debtor and secured hereby;

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

(f) the Debtor agrees that the Bank may, at any time, whether before or after a default under this General Security Agrecment,
notify any account debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take
control of any Proceeds of Collateral and may hold all amounts received fiom any account debtor and any Proceeds as pari of
the Collateral and as security for the Indebtedness.

The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, execuled,
acknowledged or delivered any such further act, deed, transfer, assignment, assurance, document of instrument as the Bank may
reasonably require for the better granting, mortgaging, charging, assigning and transferting unto the Bank the property and assets
hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafier become bound to morigage,
charge, assign, transfer or subject to the Sccurity Interest in favour of the Bank for the better accomplishing and effectuating of this
General Security Agreement and the provisions contained herein and cach and cvery officer of the Bank is irrevocably appointed
attorney (o execute in the name and on behalf of the Debtor any document or instrument for the said purposcs.

. The Debtar shall permit the Bank at any time, either in person or by agenl, o inspect the Deblor’s books and records pertaining to

the Collateral. The Debtar shall at all times upon request by the Bank furnish the Bank with such information conceming the
Collateral and the Debtor’s affairs and business as the Dank may reasonably request including, withoul limitation, lists of
Inventory and Equipment and lists of Acceunts showing the amounts owing upon each Account and securities therefor and copies
of all financial statements, books and accounts, invoices, letiers, papets and other documents in any way evidencing or relating to
the Accounts.

The Debtar acknowledges and agrees thal, in the evenl it amalgamates with any other corparation or corporations, it is the
intention of the parties hereto that the term ‘Debtor’ when used herein shall apply to each of the smalgamating corporations and to
the amalgamated corporation, such that the Sceurity Interest granted hereby:
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i) shall extend and attach to 'Collaters]’ (as that term is herein defined) owned by each of the amalgamating corporations and the
amalgamated corporation &t the time of amalgamation and to any *Collateral’ thereafter owned or acquired by the amalgamated
corporation;

(i) shall secure the ‘Indebtedness’ (as that term is herein defined) of each of the amalgemating corporations and the amalgamated

corporation to the Bank at the time of amalgamation and any ‘Indebtedness’ of the amalgamated corporation to the Bank
thereafier arising.

. Defanlt

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

(a) the nonpayment by the Debtor, when due, whether by acceleration or otherwise, of any of the Indebtedness;

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual;

(c) the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafler given to the
Bank, whether contained herein or not;

(d} an execution or any other process of the Court becomes enforceable agginst the Debtor or a distress or an analogous process is
levied upon the property of the Debtor or any part thereof;

(e) the Debtor becomes insolvent, commits an act of bankruptey, makes an assignment in bankruptey or a bulk sule of its assets,
any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with respecl 1o the Debtor or a
bankruptey petition is filed or presented against the Deblor and is not bona fide opposed by the Debtor;

(f) the Debtor ceases to cany on business; or

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

10. The Bank may in writing waive any breach by the Debtor of any of the provisions conteined herein or any default by the Debtor in

the observance or performance of any covenant or condition required by Lhe Bank to be observed or performed by the Debtor;
provided that no act or omission by the Bank in the premises shall exterd 1o or be taleen in any manner whatsoever to affect any
subsequent breach or default or the rights resulting therefrom,

F. Remedies of the Bank

( 11.(a} Upon any default under this General Security Agreement, the Bank may declare any or all of the Indebtedness to be

immedialely due and payable and the Bank may proceed lo realize the security hereby constituted and to cnforce its rights by
entry or by the appointment by instrument in wriling of a receiver or receivers of all or any part of the Collateral and such
receiver or receivers may be any person or persons, whether an officer or officers or employce or cmployees of the Bank or
not, and the Bank may remove any receiver or receivers so appointed and appoini another or others in his or their stead; or by
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Collateral or
any part thereof or by any cther action, suit, remedy or proceeding authorized or permitted hereby or by law or by equity; and
may file such proofs of claim and other docutnents as may be necessary or advisable in order to have its claim lodged in uny
bankruptey, winding-up or other judicial proceedings relative to the Debtor.

(b) Any such receiver or receivers so appeinted shali have power:

(i) to take possession of the Collateral or any part thercof and to carry on the business of the Debtor;

(i)  to borrow money required for the mainterance, preservation or protection of the Collateral or any part thereof or the
cartying on of the business of the Debtor;

(iiiy o further charge the Callateral in priority to the Sevurity Interest as security for money so borrowed; and

(iv) 1o sell, lease or otherwise dispose of the whole or any parl of the Collateral on such terms and conditions and in such
manner as he shall determine.

In exercising any powers any such recejver or receivers shall be deemed to act as agent or agents for the Deblor and the Bank

shall not be responsible for the actions of such agent or apents.

(¢) In addition, the Bank may enter upon and lease or sell the whole or any part or parts of the Collateral and any such sale may be
made hereunder by public auction, by public tendsr or by private contract, with or withowt notice, advertising or any other
formality, all of which arc hercby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or
olherwise and as Lo upset or reserve bid or price as to the Bank in its sole discrction may seem advantageous and such sale may
take place whether or not the Bank has taken such possession of such Collateral.

(d) No remedy for the realization of the security hersof or for the enforcement ol the rights of the Banlk shall be exclusive of or
dependent on any other such remedy, and any one or more of such remedies may from time to time be exercised independently
or in combination.

{¢) The term ‘receiver’ as used in this General Security Agreement includes & receiver and manager,



G.

Rights of the Bank

12. All payments made in respect of the Indebtedness and wmoney realized from any securities held therefor may be applied on such

14,

H

16.

17.

part or pasts of the Indebtedness as the Bank may see fit and the Bank shall at all times and from time to time have the right to

change any appropriation of any moncy received by it and 1o re-apply the same on any other part or parts of the Indehtedness as
the Bank may see fit, notwithstanding any previous application by whomsoever made.

. The Debtor grants to the Bank the right to set off against any and all accounts, eredits or balances maintained by it with the Bank,

the ageregate amount of any of the Indehledness when the same shall become due and payable whether at maturity, upon
acceleration of maturity theveof or otherwise.

The Bank, witheut exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and
discharges to, may tzke securitics from and pive the same and any or all existing sscurities up to, may abstain from taking
seeurities from or from perfecting securities of, may accept compositions from and imay otherwise deal with the Debtor and all
other persons und securities as the Bank may sce fit.

.The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or any security or any documents or

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

Miscellaneous

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

Nothing herein shall obligate the Bank to make any advance or loar or further advance or loan or to renew any note or extend any
time for payment of any indebtedness of the Debtor to the Bank.

('W 18. This General Sceurity Agrcement shall be binding wpon the Debtor and its heirs, legatees, trustees, executors, administrators,

19.

20.

21

22.

23.

24,

successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to
the benefit of the Bank and its successors and assigns.

In construing this General Security Agreement, terins herein shall have the sume meaning as defined in the PPSA as hereinafler
defined, unless the context otherwise requires. Words importing gender shall include ali genders. Words importing the singular
number shall include the plural and vice versa.

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

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

Any notice or stalement referred 1o erein may be delivered, sent by tacsimile machine or providing that postal service throughout
Canada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the
Debtor shall be deemed to have received such notice or stalement on the day of delivery, if delivered, one business day after
ransmission and confirmation received if sent by facsimite machine and three business éays aller mailing, i mailed.

Where any provision or remedy contained or referred to in this General Security Agreement is prohibited, modified or altered by
the laws of any province or termitory of Canada which governs that aspect of this General Securizy Agreement and the provision or
remedies muy be waived or exeluded by the Debtor in whole or in part, the Debtor hereby waives and exciudes such provision 1o
the [ullest extent permissible by law.

This Genera! Security Agreement shell be governed by and construed in accordance with the laws of the Province of Ontario as the
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as
amended or substituted, the *PPSA"). For the purpose of legal proceedings this General Security Agreement shall be deemed to
have been made in the said Province and to be performed there and the courts of that Province shall have jurisdiction over all
disputes which may arise under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits to
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the non-exclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from
proceeding at this efection against the Debtor in the Courts of any other Province, country or jurisdiction.

25. The Debtor acknowledges having received a copy of this General Sccurity Agreement.
o)
\ _ This General Security Agreement has been duly executed by the Debtor on the day of Januery, 2013,

NATIONAL TELECOMMUNICATIONS INC.

M

Name: Nelson Guyatt™
Title:  President

Per:

1 have authority to bind the Corporation.



' \Locations of Collatoral:

101 Innovarton Brive, Unit 3, Vanghan, Ontario

SCHEDULE 'At



“\Encumbranees Affecting Collateral;

Nil

Schedule 'B'



EXHIBIT “C”



LRC #65 Charge/Monigage Raceipted as YR1953135 on 2013 03 07 at 16548

The applicant(s) hereby applies lo the Land Rogisirar.

¥yyy mm dd Pege 1of2

Properties

PIN 29683 - 0C03 LT ntorest/Estare Fee Simple

Descripfion  UNIT 3, LEVEL 1, YORK REGION STANDARD CONDOMINIUM PLAN NO. 1152 AND

IT§ APPURTENANT INFEREST, THE DESCRIPTION OF THE CONDOMINIUM

PROPERTY IS : BLOCKS 3 & §, PLAN 65M4044, VAUGHAN, S/T & T/W AS SET OUT IN

SCHEDULE ‘A’ OF DECLARATION YR1295786.

Address I UNIT
101 INNOVATION DRIVE
VAUGHAN
Chargorys}

The chargor(s) hereby chargas the land Lo the chargee(s} The charger(s) ncknowledges tha receipt of the charge and (he standard

charge terms, if any,
Name NATIDNAL FFI FCOMMUNICATIONS INC.

Addrass for Service 101 Innavation Drive, Unit 3
Vaughan, ON [ 4H 053

I, Nelsen Guyatt, President, have the autharily to bind the corporatian

This decurrment is not puthorizad under Power of Afiormey by this party.

I Chargee(s) Capacily

Share

Name HEBL BANK CANADA

Address far Service 20 Eglinton Avenue Wasl
Toronto, ON M4R K8

I Statements

Schedule: See Schedules

rmvisions I
Principal % 520,000.00 Curmoncy CDN
Colcitation Period SEE SCHEDULE
Balance Duve Dale ON DEMAND
Interast Rale SEE SCHEDULE
Paymants
Interest N\djustmant Date
Paymant Date
First Payment Dals
Last Paymon{ Dule
Standard Charge [anms 2916
Insurarce Amount full insurable value

Guarantor



LRO # 65 Charge/Merigage

Recclpted as YR1953135 on 201203 07

al 16:48

The apgplicent{s} horeby applies lo the Land Regislrar. yyyy mm dd Page 2 of 2

Signed By

Lizabett: Jans Phelan 2900-39D Bay Stroel acting for Signed 20130305
Toronto Chargot(s)
M5H 2Y2

Tel 4166672283

Fax 4168680321

I have the autherity Lo sign and registur the documeant on behalf of the Charger(s)

Submitted By

BEBER & ASSOCIATES PROFESSIONAL 2900-350C Bay Stresl 20130307

CORPORATION

Tel 4168672283
Fax 4168660321

Taronto
MEH 2Y2

lFees/T axas/Payment
Statutory Registration Fee 560.00
Total Paid 560.00
File Number J
Chargag Clicnt Flie Number - 121345
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Page 3
SCHEDLLE

Whereas Nalional Telecommunications Inc., (hereinafier called the "Customer”) is obligated w the Chargee. | more than one
person is named above, the term “Customer” means all end any one or more of them and the liabilivies of the Customer (as

hercinafler defined) means the tiabilitics of all or any ane or mare of them to the Chargee.

And Whereus Uie Chargor has at the request of the Chargee agreed to give this Charge as a continuing cokiateral security for
payment and satisfaction 1o the Charges of al} obligations, debts and liabitities, present and future. direct or indleeet, absohue or
contingent, matwred or nat, extended or renewed at any time gwing by the Cristomer to the Chargee or remaining unpaid by the
Customer 1o the Chargee heretofore or hesenRer incarred or arising and whether incurred by or arising from agreement o1 dealings
berween the Chargee and the Cuslomer or frum any agreement or dealings with any third party by which the Chargee may be or
become in any manner whatsoever a credilor of the Customer of however otherwise incurred or arising anywherc within or outside
Canada and whether the Customer be bound alone or with another or others and whethker as principal or surety and wny wliimate
unpajd balanee thereof and whether the same is from time to tme rzduced and thercafter increased or entirely extinguished and
thereafier incurred again (such obligations, debis and liabilities being hereinafter called the "liabilities™) but # being agreed that this
Charge at any one fime will nol secute that pontion of the aggregale E_rin_c_ie_n'l compunent ol the kiabilltivs vutstanding at such time
which excesds the sum of Five Hundred und Twenty Thousand Dollars (S520,000.00),

Erovided this Charge to be void upen the Chargor, his heirs, exccutors, administrators, successors or assigns ot any of them,
puying on demund to the Chargee, its successors or assigns, the ultimate balance of the libilities, the principal component of such
lighilities not exeeeding the sum of Five Hundred and Twenty ‘Thousond DoMars ($520,000.00) wgether with interest on the
liabilitics at the Prime Interest Rate per ennum in ¢ffeet from time 10 tine plus three per centum (3.00%) per annum, catewlated and
payable monthly as well afier as before maturity, default and judgraent, with intercst on overdue interest ot the same rate as on the
principal sum, and all other amnunts poyable by the Chargor hercunder and paying any taxes, rates, levies, charges oF assessments

vpon the said lands no matter by wham or what authority impo's:d—:nd observing and performing all covenants, provisos and
conditions herein contumed, For the purposes hereol, Prime [nterest Rate iy the annual rate of interest in effect from fime o time as
announted from time to time by the Chargee then i effect ar a reference rate for determining interest rates on Canedian dollar loans
in Canada,

It is Agreed By and Betwaen the Purties Eiereto us foliows:

(a) That no pan of any iabilities of the Customer to the Charger existing us the date of this Charge or incwired or arising
therealter, shall be desmed to be unsecured by this Charge;

(b) That this Charge is and shail be n continuing cotlaterl security to the Chargee for Wic umount of such liabiliticy and intzres
as herein provided and shall be deemed o be 1aken as securiny for the ultimale balance of such liabilitics: and 1hese
presents shall not, nar shall anything herein contained cperate so as 10 create ony merger ur discharge of anv Jobt vwing 1o
the Chargee or of any lich, bond, promissory note, bill of exchange or other security held by or which may hereatter be held
by the Charger (rom the Chargor or from the Customer or rem any ether person or persens and this Charge shall not in any
woy prejudicially affect any scoueine held or which may hereafier be held by the Chargee for the said liabilities or any pant
thereof, or he liability of any endorser or any other pesson or presens wpon uny such len, bond, bill of exchange,
pmmissury nels of tlker SECufity of canwract or any rencwal or rencwals thervol held by the Chargee for or on secount of
the said liabilities or any pun or ports thereof, nor shall the remedies of the Chargee in nespuesl thereol be prejudiced or

delayed in any manner whatsoever by the wking of this Charge;

{c) That any and alt payients made in respect of the spid letilivies and inérest and 1he moneys or Dthef prosceds realized from
the sale of any securities held thersfor inchuding this Charge may be epplied and reapplied noawithsianding any previous
appiivarion un such part or pants of such kobiliues or interest as the Chargee may see fit or may be held unsppropriated in &

sepuraie collateral nccouat for such time as the Chargee may see fit;

{d) Thar the Chargee may granl time, renewals, exiensions, indulgences, releases and discharges to, may take securities and

guaranrees from and wive the same and any and all existing securitics and guaranices up 10, may abstain fom laking



{e)

Page 4

securitics or gueranices from or rom perfecting secerities or guarantess of. may accept compoditions from and may
othenwise deal with the Chargor, the Cuslomer and all asher persons scturilies and guarantees as the Chirges may see fil
without prejudicing the right¢ of the Chargee under this Charge; and

That the tzking of judement in jespect of the said liabilities or any instrument or instruments now or hereafler representing
or evidencing the said Habilities or under any of the covenants herein or in any such instrumen: contained or implisd shall
not operate as a merger of the said liabilities or such insrument, instruments or covenants nor affect the Chargee's right 1o
mterest ar the rate and limes hesein provided ner effect roe prejudice any rights or remedies given o the Chargee by the
terms$ hereof.

Ira the event pne or mote of the Chargors is not also the Customer, cach guch Chergor which i net also the Cusiomer (hereinafier in

this puragraph culled "such Chargor”) jointly and sevetsily covenants with the Chargee as follows:

(™

O]

{c)

()

{e)

This churge and the covenants. provisos., obligotions and agreements on the part of the Chargor hertin coatained shall be
the continuing obligations and liability of cach such Chargor oad shall cover a)! the liabifities and obligations of the
Chargor hereunder and shali apply to and sholl secure any vitimate batoic: ol the inoneys secured or itended (o be secured

hereby:

‘The Chargee shall nov be bound o exhaust its recourse agains! the Custemer or others or any securilics (which term whea
used in this Paragroph § includes guarnniees) it may at any time hoid before being entitled 10 payment from each such

Chergor of the moneys herzby secured and such Chargor renounces o 2l] benelits of discussion and division;

This Charge and ihe liabilities and obligations of each such Chargor hereunder shabl not be afiected by the death or loss or
diminution of capacity of the Casiomer ar of any such Chargor or by any change in the name of the Customer or in the
membership of the Customer's firm through the death or relirement of one or moere pertiers or e introduction of one or
more other panners or olhenwiss, or Uy the acquisition of the Customer's business by a carpuralion, or by eny change
whatsocver in Lhe objects, capital, structure or constitution of the Customer, or by the Customer o the Customer's busiaess
being amalgamated with a corporation or corporations, or wound up or its corporate existence werminated but shali
netwilhstanding the happening of any such evenl continue to exist and apply to the full extent as il such event had not
happencd;

This Charge shall no1 be considered s wholly ac partially sausfizd by 1he payment or liquidation ot awy time or ¥mes of
uny sum or sums of money for the time being due or remaining unpaid 10 the Chargee and all dividends, compositions.
procueds of scudrity valued and payments received by the Chargee from the Customer or from athers o7 from estaies shall
be nugarded for atl purposes o5 payments in gross without any tight on the pan of any such Chatgors o ¢laim In reduction
of his Tiability under this Charge the benefir of any such dividends, compositions, proceeds of paymenis of any sceuritics
held by the Chergee or proceeds theréof, and none of such Churgors shioll have the right 10 be subrogated in any rights of
the Chargee until the Chargee shat) have received payment in [ull of afl liabilities;

All of the moncys Dierchy secured or intended 10 be secured hereby shall be deemed 10 form pan af the labiities and
obligations of each such Chargor aorwithstending any Juck or linitaticns of status or of power, incapacity or disability of
the Customer or of 1be dircelurs, parmers or agents thereaf, or that the Cusiomer may uot be a legal or susbie entity, or any
irmegularity, defect or infurninlity in the borawing or ebiaining of such moncys, advances, renewals or ceeditors, or in the
taking or registering ol Mis Charge ur any other securities, 1he wholu wharher known to the Chargee or nat; and all the
moncys sceured heseby or intended 19 be secured hereby shull be recoverble from each such Chargor ps sole or principal
debtor in respect thereafand shall be paid to the Charges on demand with irienest and acsessaries: and

Each such Chargor shait be bound by any account setiled belween the Chargee and the Customer, and If no such necount
lias been so settled immediotely befare demaond of payment heveunder any account stajed by the Chargee shall be accepted
by such Churgor and each of theny as conclusive evidence of the amount which ar the date of the secount 50 stated is duc by

the Customer 1o the Chinzgee of remains unpaid by the Cusiomer tw he Charpee.
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“Land Registration Reform Act 1020540 (10-175)
Set of Standard Charge Terms Filing Datt Filing Number
{Filed by HSBC Bank Canada] Yoo tm T 9916

The Fellowing sct of stmndard charge terzas shall be deemed 1s be inchuded i every charge in which s set 1 referred 1o by fu filing pumbes, 34 provided in Sectisn ¢ of e Lond Regiararlon Rform der,

[ B 3. Charpe ]
The chargor o chargors (berein called the “Cha rgor™) nzmed in any charge of which thir ses ol steadazd charge werzze forms 2 part by refereace o ils filing pumber in such eharge (borein calied e “Charge™)
eharges the Lands und peemises deseribed in the Charge (hessis 10 in the Charge wolked the “Charged Preciles™) 15 sevariny for the payment and sariafaction to HSBC Pazk Cunsda (hercin colled the
“Chargec™) of the principal xnd faTest and o) other monies seoured by the Cowrgs tad a8 securiyy for the observance and perf: vF al oihcr obligutioas o1 the Charaor writing pursuant Lo or o revpect
ol thr Charge. The terms of a Charge inchudc this sevof yopdard charge termy and whenover rgferents i mads in tirls set of standgrd chazge terma o be Charge it shall imzlnda this scrof ptandand churpe WHes,
L. Defeannuct
{3) The provisions relatng fned in subscerion 6(2) of bo Land Regdstration Reform Act, shall be ind am beneby expreasly excluded from (he terms of the Charge.
) Tie lvikewing proviso shall spply ifed enly iTa spteific provise for defeasnce is nat includzd in 2 scheduk o tho Chasge: Provided that thiv Charge shall be void gpo= the Charger, his beiry, cxcrulns,
afminlitralon, TUCCessOmn ar Luigns ov any of (iem payiog or tausing 1o be paid 1 the Chirgee, i beirs, adminismators, o7 a35ignd the principal sum act forth in be Charge intresl
thercen an well aficr 28 before muabmity and defiault and jodgment ki ibe fato sci forkh in e ¢harge a1 15¢ dayz and Gmes and in the manoer 3ol lorth in Lke Charge xnd all pchey amcants payable by the Chargor
beveunder wad paying ADy tases, Mz, levies, ehirges of adi witkotit limitation. utllity charges, upen the Charged Premabics oo matter by whom or what xtbority imposed and obscrving
and performing sl covenants, provisoy and condidons hercm cenlained

3. _Appllcation of Frymestr ’ |
\Fthe Charge It repayuble by blended ipstalments of principat nad ivterest the insialmems payeble under e Charge dto w0 e wppticd firsty 10 intezes) cakeulaied us provided in the Cliamge on the prineipal monics
from time w Hime oulstanding and the balazes of (e said inymimems ahal bo applied on arcutt of principal; except however i the £asc of defaule by the Charger, the Chargee ray then apply goy paymaly
roceived during the period of default in whazeyer onder it may cleot a1 berveen principdl. wxes, inlersl ttpairs, FmaTaas premiums or otbst sdvaneca mada o beball of (he Chargor,
I 4._Campound lnterost ]
iz agreed dat in case defan]i shall bo mads 1 paysient o W0y puin tp became due for lnterest i any time appoixted for payment thereaf a3 aforcsaid, compound intersst sbad) be payabls xnd (e sum in arears
Jor feres fmm cme Lo tire, 89 well after as belore maturity, shell bear intorestat the race wfortsnid, and in Cose tho intcrest and carpound inlsrest zre nol paid ou e pxr ETESt payroeat date afler tha dae
ol defanlr a resi shall bo mags, and cempound interep a the rals aforssaid aball e payable on the aggregate amoum} then dor, as well aferas hefore maturity, and 30 0p from time 1o Time, and all puch interest
and pgmpound interes shall be 1 charge upos the Charged Premises secured by the Charge.
| 5. Taxcy J
With respect b rmusicipal wxes, realty HXes, properry tenes, school tascs zmd local improvement edics (beweinalics sefcrred 10 as “1axes”) chargesble 2gaing the Charged Fremises, it mumally wgreed berween
the partiss 1 Lhe Charge tal:
(1} The Chargee may deduct from the final sdvance of e eaiey secured by dic Charge an amount sufficient 1o pay the @xes whith kave become st will Become 2ue and paysble at the dass for wdjwsmmen
of insereal Teferred 16 in te Coargs 154 are unpaid at the die of suct final advanes,
(b} Subject as provided im subparagruph (s telow, the Chargos 3hall pay sll taxes 13 they fall due ind will provide te Charges with recaipis confirming paymens of pme i the Charges may Fequire.
(@ AUk request of ta Charges, the Chiargos shall pay to the Chargee i woaikly instalmmts oo e das oo which izsiments of pracipsl and fterest are payabis hercunder, wrnes s llicicol o ruahle the
Chargec W pay in tech year during bhe term of he Churge, the whols amount of xer a1 catimatzd by the Chargec from time 13 e on o before the due date for pryment thereof on, if such amoant i3 #ayably
in inatshments, oo 67 before th dus Auie for payment of the first instatmeni thereol, zd the Chargar shull also pay to the Chargee on demand the smounl, if sny, by which the etinl wned expeed sush crimancd
amouas, and 1he Chargar shall be charged interent, w1 the Churge rals, ot the debit bilmmee, ifany, of waxes in ibe Lax dcconnt oulsaneip aftes payment of waca by U Chargee, et sach debit halance is fully
npaid,
(d) Tbe Chasgee will apply such deduction and paymenit on \be taxes chargeable againit the Charged Premises so loay 33 e Charger i3 Ba1 in deluall undar dny oL, proviso or &
berein, bul botkiag Arrein sontained shall obligate the Chargee o pply such puymsatt oo account of thxes mare ofiee tup yeurly, Privited, however, st if, before amy sum or sums o paid 1o the Chargeo
ghal) have been 5o applicd, there shall be deluult by the Chavgor b respest of sy paymeat of prineipal o7 iierett 3 berein provittd, ihe Charpee may apply puch tum or sums in of wards peyment of the
prisclpal sad o7 interest in defautt-
{€) If subparagzaph () applies the Clurgor will transmic w the Chargee e Leis3smicnt nosices, Lax bills sod other notices alfecting b imposicion of taxes fonhwith after the receipt of 4ame by him
(N Inoocveal shall the Charges be Lisble for 2uy imirest ou 2ny amoust paid o i 0s epelnblore mquired and the monics 30 reecived miy be hetd with its own fupds pending paymens or applicazlon thrre?
14 herginbefoee provided; provided that in ts event ibat the Chargse does 2ot utilize the funds reecived os account of tuxtd in any calendar yrar, such zmownt of ABiOUDLS may e held by the Chargee on accouat
of any pro-catimate of txed pequired for the nexi mccecding calendar yzas, or at the Charges's opion the Chargee may repry such amolnl ko thy Chargor widigu! any inwrcat

() The Chargor shallinalli be responsible for the pay nf any and ull penaltics resuling out of any law pryment of CUTen) (x iadtalmenin o any a7vtar of taxcs, wod s A0 Gme shall such pemalty
e the responuibility of the Chargse,

I' ¢, Drymes Covetaul Excluded ]
Toe covennms decmed 1o be included in a charge by subsection 7(1) of ibs Land Regtsirrion Raform et éball be and are berehy capresly crcluded fam the terms of the Charge.

N 7, Cavenants 14 Liew of Statutery Covenssi 1
The Chisgor dots heveby, Tor himsell, bis heir, , sdmuisraon T snd axsigns eovonant, promite and sgree to mod with tic Chargee, its heirs, aaccutors, admipiytraom, succemt a8d

nasigns, 24 [ollows:

(1) To Pay and Qbserve Covenanua: That ibs Chavgor, shall pay or e2use w be paid & tbe Charges, without deduction ov shvement the priveipul monsy seeured by the Chirge with intoroie A8 261 0Ut b the
Charge at the Gmes and i tha manner therein limlted For prymmeat thereoll god shall do, obacrve, perform, falfil wod keep il the providions, covenanly, sgrecmets md sipulations particularly sct Forth in e
Charge, and. wilhou! licriudon, stwli pry ety @xcy, rulcs, Jevies, £harges or ansassmenty inclading, withoul kmaiuroa, oility chantes, upon \he Charged Promiscs or in respect (hetéof, oo mapet by whom or
by what autheity imposed, which the Charges bay pald or have been rendered lisble b pay and shall alse pay all uther yums as the Chuges may be engitied o under e Charege.

{b) For Good Tide: That the Chargor, a8 the timn of execution and dativery of the Charge, is, and aiands solely, Tightfully and lawfully peized of 3 good, sure, porféet, shaclute kad ipdefensibls tde in fes sipla

1o Lhe Charged Premizes oo of my tmun, reservations, limi provises ar couditions (excepr thoac ied in (he original grant thereol fram the Crown) or any other pitier of tbiug 1o elier, charge,
change, cocumber ot defedl tha same,  Prrther, e dile w the Charged Premises iy free of all jrfions and agr pxcept whore agreed 1o in wiiting by Lhe Chages (fe “Perries
Eacwmbeaness™),

{€) Right To Chazge: Thas e Chargar has good vight, Rll power pad Tawfel and sbyghule authority to churge the Charsed Premises with their appurrnences unty the Chargee. B the munner 521 oul in the
Chiasge ands that the Chatge is eaferecable. The Churgor shall advisn the Chargee i€ 3 acquircs adjaccat lasdy 1o e Chargzd Premisco and agreca that Fadturs 10 do 70 consbiutes 3 defanlt uader tiy Charge
() CQuict Posscssica Op Default; That from and afser defiultin the payment of the principal moaty mengoned in the Charge, or the inerest \hereot, or Any parc hereaf. of in ths doing, obscrving, performing,
fulilig of keeping of sae of mare of the previsions, agvemsals of spulisony cozcined in the Chacgs, conoary o tap Tuz intent nd meaning thereol, then in cvery such £13¢, it aball bo Lawful for be
Chargee, peacesbly wad quicily 1o epler (o bave, bold, use, eocupy, possces dnd enjoy ibs Charged Premises or inteoded 0 to be, with thoir spparipaness, without tar let, 7t bindraace, Laerrupsion or amial
of Lhe Chargor, ¢r ABY 0iher prtim of [ereons whomsbever, free mnd clear of a1l ayeazs of Lows and pascapments whalsocver dus of payablr ypon of in respect of the Charged Premiscs of iy past thorcol and
of and from &l farmer comveyanacs, metigs s, chirges, rights, ides, debls, isa3 wnd gl and of any ather charges or cocumbrancrs whaueever.

{¢) Ferher Axsurances: That froms and afler defouly sha) bappen © be made of or ia the paymest of the principal smoust, ot the inleredt thereon, oy sy yan of the principal or imerst, 34 se1forth in e Chivge
orof or in the doiog, ebserving, parforming, fullilling or ketpisg of 1ome cor o Tars of the provitions, agreements o sripulations i the Charge tonBazy 1 the tug luttal 1d mi¢aning hersof, them aad in every
such casc the Chisgor, ad all wod every persoa or peisons whoagever having, or Inwhuly elaitning, o1 who shull or may bave or awfully claim any calals, right, Hde, intcrest of tusk of, i, %0 of oul oT e
Charged Premlacs by, from, uader ot in trust for him, shall and will, from time to firme,, and &1 1l Hmes Ihercaficr, make, do, seller pnd eatult of causs of procurs o be rade, done, suffered and racouied, sl
35 every such furer wnd pihzy reascnable 21 or acts, docd or deeds, davises, cenveyuncen, and atsurances ia the law for e fanther, beer and wore perfoedy and absoluwly estveying and ussuring the
Charged Promizes usto the Chargse, o by the Chavgee, or ilt of their soliciiar ahall or may be lowfully mnd reasazably devised, adviacd, or reqmred

) Daue No Ae1 To Encumbet: That the Chargot bus not and will pat make, commiL, execaie, or wilfilly or koewingly suffer or edilt to do oy act, dzed, matier or thing whatioever whetehy the lauds
described bn g Charge o intcnded 12 1o be, o any parl theroaf|, are, i or shall or may be i0 sy way smpeachcé. eharged, #fcetrd or ccumbered s dile, crmie o otherwise howpogvar aave fof any Pommzed
Encumbrazces.

(¢} Inpuramse:

() That the Chargor will foribwith lavure snd ducing the cootiowance of the Charge krep insurcd aaiast Joss oF damage by fire, and, 3 the Chagee may FEQUITE, inswc 3Raing Toss or damage by
Linpest, tomado, syeloue, lighming, Moods and olher Fisks or huzieds, the Charged Pressises for (s Rull replacement vatue thestof i Inwlul moncy of Cenada with 4 company scorplabls b he Chargee. Thiz
covenant for insurasce £l apply Lo a1l soucnires wheiber now or ‘hereafier cvecied on the Charged Premiscs;

(i) Tuar the Chargor covenany end egrees © maiotam 3t all Sxes duriog ibe contiawinee Of s Chargs Jability insurince in sa ameant and isausd by a2 insurer acccpuble w e Chazgec sating st
the Chargor is nsured sgainst Jors frow Hability imposed by law a5 owasr gnd, where applisable, 14 landlord of the Charged Premines for peraonal injury, deoth and damagr w0 or loss of properiy of oiy patson;

(i) That the Chargor cavinants and agrees & tointzin b W fmas during te contiouance af thia Charge insurince ixsued by insurees aeeepuble Lo the Chargee insuring 1be boilers, pressure vemely,
mackinery ind ke equiprocnr (if aay) snached 1 and forming gam of the Charged Praivises againss loss or damage by explasion, npture of mcarm ppes and other ugual ritke covezed by boiler inpurancs;

(i) e the Chaagor st al] times during the contiswance of tis Chazge will mainmin insurssce issued by an isuret wd in fasm mnd erous scceplabls i the Chargee insoriog the reatal lesme of the
Charged Premiscs in an smewni accepable i the Charges;

) That be Chargor shull pay all premiums aud asms o moacy aoscerery i cownecton with tueh igsurance 43 1be same shall becoms due, ind cach poticy of wurnce (except liability poticies) shudl
provide that loss, if any, shall bz puyahle i the Chargee 4 it4 interest ay wppeds, subject to te suadard form of tlongage clanst acecpubla t the Chargre suached (o 1he policy bat much morigags elause to
provide hat at leasr 30 days sedee will be given ta & Chargee before cancellation of any policy; &od Lhe Chasgor will forthwith assigz, mansler k! deliver ower tnta (e Charges the policy of policics of
insarance and recciph thereto apperaiing: sud wack policy shall provide tha it will ot b crmizated or expirs wilcss the Charges puatl have first recedved 30 days prior writstn notice of sueh wrminatios or
expirurion: and if the Chargor sall neglect 1o kiep the Chiasged Provmiscy impurcd 43 afoecsuid, or 19 deliver quch pelicics and Teceiptt 62 10 produce 1 the Chargs a2 least 30 diys before the wrminition of any
insursyce, Mvidence of rewewal thescof, the Chargee shall be ‘entitied bul £hall not be odliges 10 jnauzs the Charged Premises and if the Chargee shall pay my premiw or sems of moncy for Tesarance for the
Chatged Premises Le iaount of such payment shall be #3ded 1o the debt seewrnd by the Charge b ¥ha bear Enperuse ar the Tatc rpplicabis (0 principal at 16t o in the Charga ffam ihe tirse of 2uch paymeuts
and shall be reatysble at Lhe tints appointed for e next cruing prymeat of lauest o the said debt wd the Chargor shall (oxeepe in Be cave of Jubility poligics) fonbwith oz te huppening ol wy loss oe
amnage, Amish ¢ his gwn Ckpanzc k) oedetdnry proofd and do all aceediary au o enahbls the Chargee o obtaln payment of the insurace mocies and procuctisg of the Coarge sball be wfficieat sathority for
Ib¢ 2aid fnyurence compayy % pay a0y wuchi loar to Lhe Chargee, xod the said intarance commpamy is bereby direcind théreupatt 0 pay the sams W the Charges; and ithnasding any other provisicas ke the
rontrary, KObutory or diberwise, zny imnnnce conies Teceived Ty, A€ tie oprion of the Chargee, b applied in scbuilding, reinsating or repaiting ke Charged Premises of be paid o the Churger of aty other
person sppeariag by the resistered tilk 10 be or to bave becs the owner of the Charged Premises o be applicd tx paid pardy @ one way and partly in anadher, oF it may be applizd, in the wle discrctivn of the
Chargee, in whole or in pan on the Charge debr of any part Ibereof whether due or not then due;

() U the Charged Provsees are part of o copdnarinium, Cbe ieurnce provisions st out 1o paregraphs (v} 10 () above will net apply md be fellowiag will spply wo the Charge: The Chergor or the
Condeninium Corperatlon or beth o[ them will fnnhwi&iwshmmdduﬂngmcmﬁnm::nfmwminmmdi:fuwnflbcmmwaplnnlmsurﬂmgebyﬁnmd.nm Chargee. may require,
fakise aguimat loat or damage by wrmpert, 1omada, cycloce, lighting and otbe¢ rizka or bazards pammally inswed 1gaizit by 3 yamdard fiee intarance of addidons] perily tugy 1l | contract af i ) fov
the Full veplacement vlue thereol in Tawfal meoey of Canads; eath palicy of sumnce ka1l provide det 1083, if woy, shall be payable 1 the Charges a2 Bis imeresi mdy sppess, sbect w the standard form of
manigage clause aceepable to e Chargee aached w the palley; and the Charger or the Condominius Corporadon o7 bath of dicm will farihwith aasign, trensfer and dchiver wsw the Chogee e policy or
policies of inrurmed kad seceipts theseol apperuining: asd exzh policy ehal) provide hat it will aot be wrminaied or axpire \nlesy the Chasgta shall have fire received 30 days priar wrilicn Belee of uch
\ormimation o+ expiretion; and if ibe Charyer or Copdominium Carporericn or batb of b hall neglec) Yeap the said tuildiogs of any of them mamred afpresaid, of o deliver such palicy ar policics, md
Teceipts of produce lo e Chirgee ai Jeatt 15 days before te wrmination of agy nurance, evidence of reacwal deroef, the Charges 1ball be cotiited bur shal) not be cblipsted to inpare the Charged Prentses;
and the Chargar of the Condominium Corparstion oy both of them shall Sorthwith &f the happening of my 1oas or damagt comply Folly with the wrann of the policy, ot policies, of inumance md, without limlbng
the generality of e obligation of e Chargor 10 abscrve wod perform wil the dutivs 2nd obligations izmposcd od bim by 1he Cendominium Act und by the Deslaration and By-lws af the Congorsiziwn
Carporation as bereinaficr provided, shall coruply with the intlirance provisions of the Declimation; kad b the cveat af 653 o7 damage, the Charges thall bave the Hight (o apply the procecds wrising Frots the
inswasco policy whelly of in part it veduction of eny principal en ining unpaid. ibrtaoding that ve amousi o} Juch tres may be due and peyable under the temsat of tepaymcnt wndior of any other
11my owipg o it dnd/or in meeting cons of repair or reswesmicTion wdlor 15 pry such proceeds In whele o7 ip part to the Chargor oz 1 te assigas of the Chungar, in which event the xum thall nol be credit=d
on Lhe mangage aecount, of punly in oas sad partly {n othsr o pther of uald magner. No damage may be repaired 101 any reconmuction sTrcked wilbout the approval in writiag ef the Charges. All of the
foreguing covenant ind provitioni 18 10 Msumsce shall apply 1a Wl bufldings aad structures whether sow or bereadler exected on he Clarged Premizes. The Chargor, a8 & member of the Condomiziam
Corparation, $hall seck e Al eomptimet by he Condominium CorparaBen of e aforemenrioned covenenw,
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(¥if) The Ciargor, upea demand, will transfey al palicies of insuranee cffected upon the strycnires, ercetians or fixaures ot the Chirged Promises, {with the meriage ¢lance in 2 fonn spproved Dy the Chasgze
aached) xad the indemsity which may become due therefrom, 1o the Charges, and [be Chargee shall have a lien for it mongage debl oo 1]l insoranee gn the fald srucmres, erecdons of fixkaes ad may st
::nuu thess invursnes moaits appllcd In relamatement of wwards payment of monics accured heschy whether dur ¢r nat bul shall ool be boand Lo acecpl the 2aid muaick in payment of any princips! nol yet

e,
(%) Thtre tre no actiozny, suiby, j awrrds or T peading or, 1o the knowledge of the Chirgar, threawncd againet e Chergor belore ay comrtor g depr L irsds izuud.,
apency of mstumentality, domesds or Tarelgn, or before oy otber autbority, or before any atbiwater of wny Xing, whick would, if determinod adversely s e Chargzr, shalesitlly sdveriely affesn o business,
property, (nancial eandition or prospects or its ability 10 perform wiy of e provisions of this Charge Lo whick jt is 2 paty or which parporw to affect the legaliny, validity ar coforeeabilivy of this Churge, wed
ﬁ:fh;rgul-lil; ndwv‘ in d::;ull with TeSpect 1o aay judgment, otdar, wit, injusetioq, ewsrd, rule of regulaton of a3y goveromenial qubociry or wny obivaior, which dividoally or in-the aasemer resuls & any
pack mareria) adverss eflioy

8. Refersr 1
The Chargor hu_mlr.ucd. remited 1nd farever quited claim. and by these pregenls doss relewgs, rrreite, mnd ferever guit claim imto 1he Chargee, all righe, dils, inizresr, clvm and demand whasoever of, un
and ogt of e s3id lands kg premises bereby charged printmaded 10 t be, and every par and pareel thereaf, so ar that (e Chrsgor, ahall pot 8t wmy time bereafiey bave, cluim, pretend to, challenge or demsed
the 4aid lasds and premides or aoy pan thertef, in 24y maaner howsoever. aubject always (o the proviso for delcasance.
[ 3. Eatry Aftec Defaul| und Power of Sale ]

(2) kot cvemt of 4 defaull by the Chusger of payment of the privcipal end interest of aoy pary dervol of other smounly payablo a3 provided brrein kod by the Cherge roquired of in the observing. performing.
felfilling or kacping of cut or more of the covenanw of the Chargor provided in the Charge, e Chargre moy enter Inta potscasion of the lands and premiscy hesehy churged or inscnded 30 w be ind ke the
renws, 135063 4nd profiv sad whether in or out of porresFion make mch loast or lcas¢a 1 Be or (hey shall think fi, xd slso on 15 days® dcfanltus aforesaid end wfier giving vl Ieast 35 days” waitten godee 1o the
pervons and i e maanet snd form predsmibed by Part 1 of the Momgager Ao, R5.0, 1990, M.AD 25 {L may br xmeoded from G 1 tme, may o1l the lasdd end proviises eharged by the Chisge of intoided
L] holnr apy par of pans thereof by public 29ccion of privale conmuct of PRy tie ouc aod pastly the orber, 10d may coovey apd wsswre the same when 3o 3old io the percheser or purchascrs thervof, bis or
their beiry, successors or rarigny, or ar be or they shall direet and may do 41} suek Mswances, acts, Maners 1bd Wings 85 iy be found Becersary for e purperes sforcsaid, md (e Charger tall pot ke
ible for any logs wirich tay arise by reason of any such leasing or 2alc 7 sforesid ualgas the sxma4halk happens by rexson of'is or heir wilfll neglect or default In e evens thar e giving of Rich Dovice
shal! nat be reqeired by law or 1 (he exeent that such requitemenis sball wot b applicable it is agrecd bat nodse may be sifeceally siven by Javing it with 8 grown-up persoa om the Cherged Premisag, it
oecupicd, of by placing it on some povtion of the Charged Premizes i usoccupied, of al the oprion of the Charges, by mailing it & 7 registered loker sddrensed Ly b Chargos at jts Lun known zddweaa, or by
publishing il ooce in 2 uewspaper publisbed in the county or dinrics in which e Charged Premiscs are siuaw, ot atherwise giving nodce & permitied by Jiw, md such netice simll be sefficent altbough bot
addressed © My PEKOT OF PERSURE by NIME OT desiguiion and oohwithslandizg that a0y peraon of persons 10 be ¥ fccizd tereby miy be unknown, uastcernsined o pader disability. And icis bereby farber
xgreed thal the proceeds af dale bereuader may e applied in paymeal of ioy o5l chasges snd expeates incursed in laldng, recovering or keeping porsession of the Churged Premites or by reason of non-
. payment o precuring payment 6 mouics, seturcd hicreby of olorwise, and that e Charges muy ssll all o any part of Lhe Chtrgod Prevaisa on such om0 w credit and otberwine us shall sppear io ir mos
agvaniagrous and for pach prices as tan roassnably be ebtained therelor and may maks ey stipulatony as w dule o7 cvidence of of till or wiberwise which il 3ball derm proper, iad tmay buy
in or reacind ot vary any coawues for the 24l of the whole or eny part of the Charyed Fremise and pessll without being sapwmryie b lon ocrarioned therchy, and In the case of'a sale on eredit the Charger
shall be bound 10 pay the Chargor paly such monies a1 have beea acatally received from purchasers afizr the safisfaction of the chims of the Charges and for any of said parposes may make cad exernte all
rCmEals and asswrancos ad it 3b4l) thiak fiL Aby purchazer or leasee shall 001 be Terand 10 see bo the propricry of regularicy of soy aale v lexse orbe offeqted Yy sxpress potico bt any <ale or laase {2 improper
and oo wantyf sotice v publication whee roquired bereby she)) invalidale eny xale or lease bareunder; and that e 05 of 9 purvhaser o kwezs tpon 2 wle er Leace made in prafeased exercise of the abave powez
alitll Bt e lianle 1o be impeached on the ground Lhat a0 ruse had arsen 1o autharizs the exerciss of gch power or that such power hud been improperly or imegularly exercised, or thet wash setice kadaal bten
given, but any person damnificd by an pnnythorized, impreper oy imegular exerisc of the power ghall have hit remedy agalas the person exercisia f the powwer in dumugies oaly. The Chargee may sell fxturea,
machinery, crops and standing or Callen trees span fron the Charged Premises, mmd ibe purthater as well ay the Chargee stull bave all necessry avoess for sccuring, cutting aad removal. 1f there 1 defanlt gy
aferesaid, (1) tbe Chergee may el or Jease 2ll or pan of the Charged Promives withoul eatexlag into acnu) possession of the Chusgrd Premites and when il desires 10 12ke posscasion it may break ocks and bells
wd wiile in p jon shail only bs ac for moales received by i (i) subjesi (o the sempliancs wilk the Panning der, 5.0, 1999, Chapier P.13, #s smiméed sod sopplemeared from dme 1o dme,
1al¢s msy be made From Tme (o Bime of any part 6r pang of e Charged Premiscs 10 $355fy any portica of the principal of inwerea or vibier mdebiednmss owing L tho Chargon purtodrt 10 of In respect of the
Chagye, Jesvisg the prinelpal of residue thercof serured with the inberest payable under the Charge on the remuizder af the Charged Prewites: (UT) the Chacgee muy whe proceedings (o s} wod may sell the
Chasged Premises To part of iny um gwing or Lo amears subject v tie balanse of said sums not yoi duo althe ume of the aaid sale; (iv) the Charger miy leaw or tke tal: pmccedizg potvitanding that
other MORZage Pro<eedings bave been taken or arc then peading; (v) the Chirgor bereby appolars b Chargee the Chargor’s tur and lowful anomey and agent w make applicaton under the said Pianning Aet
and 1o dn all thlngs and executc sl d w cTechully plats any sueh 12le of lease, [1is pgred betwern the pardes 16 the Churge thit nothing i Lt seckics conlined stall prejudice or diminisk eny
other righty and remedics and powers of the Chargec bereunder or in e Charie sontrined or exlsung at law by vire thareof.
b} Until puch salg or dales thall be made 25 aloresaid. the Charger shall and will stnd posscased of the reats and rofit of e said Caarged Premises i cass it skell ke poazestion of them on default as
aforestid and after such 8alc of eales skall ptond possested of the monica 1o wrise wnd be produced from ruek sles, or which might arisa from 2ny insnranes upen U Chazged Prezissa or any pan thescof upon
st firscly io paymeut of all the expenses incldent w the seles, louxcs, canveyasees, of ancmpied sales, or Jeasey, secendly all coru, charges, damugrs md oxpesws af the Charges reladng 1o ke, rools,
insursnce, Tepairs, uslities 1nd any other omounts whish the Chargee Duy be paid 1elating Lo the Charged Promiscs, thirdly in dixchargy of )l intereat and cosa the duc in Tempest of ke Churge, fourthly in
dischargs of the priacipal moncy scured by the Charge, fifthly in payment of the subsequent ecumbrances acconding to heir prioritied and the residuc s1all be paid (o the Chargor a3 be may direet znd shall
alto, io ek event, at the request, 515 1md charges of the Chargor vansler, relesse and aasure unlo the Chargor or 1p such perton or porsons w be shel] direct 0d 2ppoisr, al! such pasts of the Charged Premiscs
21 stll remain unsold for e purpetes aforesid, discharged from all ke Charge, but 0o person who skall be required 10 make vz cxceelc sny such assurances zhall be compelled for the puking horof o go
ot wave) from bis ussal place f abods. Provided abways, md it 35 bereby farier declired and agrecd by and berween the pares o thegt preseaus, thar nonvitsunding e power of rale and the other pewers
and provisious cantained in the Charge the Chaaes shall have and be endiled 5o it fight of forecloaurs of e fcc musTest or cquity of redemption of the Chrgor f the Wnds herchy cbarged wa fully mnd
elTeckuily as it aight have cxereired and ejoyed the same in rasc e pewer of gale, ind the ocher onmeer provisay 4od i Laeide dierewo bed oot bem hrein copuined,
| 10._DMstrers snd Attornmelt ]

The Charger and any Addidional Covenzstors agree that the Chargee may distrain for arvears of inferest agsiast the Charged Premisea or ny purt Whemmol and regever by way ol ret rescrved 14 In 1he casc of
2 demise the arrears of inlerest 5nd all cosld a3d eXpeases incurred in quch levy or distress wid 1wy olo distrain for arrears of principal wnd tmeathly paymenn of taxes, if required, is Lhe gume maaner s il e
s8me were amears of ieresL Ta the exiznt the Chargsd Premises or any parl thereof s net revidentia) preminzs or mmily 34 21 to be sbject 0 te provisions of the Tercnr Prorection Ac, 1967, S.0. 1997,
Chpler 24. 1 amended from dme 12 dme, the Chargoe bereby swrey Lo md becomes 2 ieaant of pach Tharged Fromises 5o the Chesges Fresh year 1o year from e day of ths execuiion of the Charge danmg
the terma of the Charge xnd mny Teaewal of reaeswals thercof L3 ronkal equivaleat 10 and spplicable o adsficgon of the fnleres! paymean Toeming part of the imdshizdaess, ihe logal rolasion of landlord ed Leaant
heing herchy constituled between (he Chargse wnd the Chargor in regand to e Clasgad Premiacs, [ 2 agrred (hal Befther the exinence of whis provision noy enyibing dooa by virue bereof shall rmder the
Chargee 1 mottgagee in poLsession or ccountible for iny monies except thosa acuually received by itand the Charges may, ou defeslt of paymens o7 ip breach of a4y of te covenanis eemuined pr included in
the Chargr, entee on the Charged Premises and dewcrmine the troxoty bereby crealed withaut sotice,

I 11. Erincipal Duc on Delaull 1

1€ any defavlt shall cccur ia the payment of the isweresrmonsy secured by the Cliarge, o k2y par thereaf, or on paymexr of uy inatalment of principal £ U jame manire or of wry ingtrumnent, promissory notr,
bill of sashangr ér sther sbliganions now or at sy Gme beld by the Chargee in yespect of of representing e securing the moncy heraby seeured or any psit thereof, orin the me: of a9y cowenLaL, provise
or apresment herein coutained o if any wase bo committed o7 suffered on the Chargred Premises when at the eption of the Chasgee, the PT!.IICI"WI ey soeurcd by the Charge or firnded 3o 10 b shall Forthwith
become dug and payable o like nacner and with the liks consequencss wnd ffacts at 1T ke i herein meatiened far payment of such principal money had fully some ud_urpucd._ rubjest o my Tliclafforded
10 thr Chargor at law, The Chargee may, bowever, waive il right lo ¢all im the principal and sball Dot be verefare debarmed from pzernag and excrciziog 115 Bght w eall in the priscipal epen the happening of
any funsre default oy breach.
[ (2. Chargors Quict Peaastision Uniil Default |
j i yrea inch ! 3 i 3| ki 3l in 1be Charge, it stall be
Unul defawll in the pa: ¢ of principd) of interest secuzed by the Churge ov incnded 50 o be, or any part of cither of the same o7 @ the performunce of any of ibe provisiens st forth is v b
Jawfial for the Charpor, peaceably and quisdy (e have, bokd. us. occupy, polier: and enjoy the Charged Preruites, and receive £5d ne the ok amd pn?ﬁu therenl o {is own use aod h_:ucﬂl. without Lo, uit,
hindranee, Interuptivo, of denial by the Charged, of of orby any other porson or pertens whomsoeves lwfully chiniog. or who aball, or may lawfiully clais by, from, tnder of ka oust for it, them ot any o7 cjtber
el them.
[ 13._Bulidlags, Adyantes and Coats . ]
HRH i i i d by the Charge; 4nd that 1l sdvamess k¢ 10ba sande in Foch mamer
ARy §nd alibuildingd éreeied of 10 b erecsed g e Charged Premiyea shall form pari of be gecunity for _thr. l‘u_]‘l lmomlnl’l.hr.'muum seourg b T
at :‘uc'h drmes and in such amouns up w the full amount of said monics a5 e Chirgee in it solc diserction may determiae aad whbject slways to be provision to which G Chargor h;-rvby lp-:du that
aoMwitbsEmding the ex¢eusion o regimation of he Chargs or the advncement of azy pan of the momite, the Chargee 1 not bownd S advanee ths meaits of my wadvanced partion thexcof aod the V;"k
of st motics and aay pan thercel from Bt 1 time shall be in e sale discredon of the Chargee, but nevertbeless e Charge 1hall e affect forfiwith upos the exeeation tercof E’G‘h‘ Coargol md the
expenscs of the cxatiinalioa of the S0t 28d of ke Chatpe and valuation are m be secured by the Chiarge In the event of the whals of ary balanco of the prizcipd I\H'D.lwt'bﬂﬂs‘dm“d- DS 0 b 1 charge
upon the Chazged Premices and ahall be witbou demand thereaf, payable fardwion with imseres! a1 the iz provided for & the Chargs and in defull the 1aid Chargee'a power of sale, snd all otber remedies uadss
the Charge shall be gxesciaable.
[ 14. FIXInfes ]
i 3 i i b i lity of the forcgoing. all fonces, beating,
All soucmres, fixtues, crections ad mprovements fixed of odhorwis oew on of hereafler i £pog the Charged Premises, L?cludma Tt wimur}r limiting e goerd : ¢
piping, plombriag, Ketials, 2ir-conditioning, ventilatiag, lighting snd waicr bealing eqoipmenl, cookisg 10d refriperanos cqiipment, window blinds, adizior zd covees, fed mirms, fited blmds.r Igm
wintows and a1orm doocs, window sereens ad sereen doors, $huners knd awnings. floos coverizgs, sad all appariziy and equiprent appurtcuwst therew, and sl frm machinery wd u, fixed or
othorwise ind even (ough not witached W the Tinds otherwis 1han by Ihtlr own weight, ars aed shall, o addlrion 1o gl Focmures thervon, be and begome fixtares and form part of b yoalty and shall be 2
portion of Ui seewity for the indcbicdsesé herein mendoncd, walzss the Charges agrees oderwise in writng,
[ 15, Partlal Release
i i d ¢ed or may relaate the CheTEet of any
The Charges may 1wt timed relense gy pist o¢ pans of the Charged Premsiscu or auy oibs sccurily of dny surly fof payment of all oc Any part of the monkes hereby secus
other pnms frot any caveoxnt er ether liability 16 p1y the seid monits or a0y part therta, cither with o witkout sny censidention therefar, and witiout belng actouatable fof 1he valus Lhetcal f or for ey
monies exeept those Aemally reccived by the Charges pnd withoul tereby relotting any otber pa-t of the Charged Premniscs, of wity GthcT Joeurites o covenmts herein conmined, it being especially sgreed taat
serwihytanding any auch releass the Charged i itics and inlag |cased ghall mand charged with the whale of 1he monica scpursd by the Charse
16, Defyult In Prior Chargty ]
i ' i it imed i ich the Chargs iy ublect or any olher
1f defanlt s made by the Chargos in U sbservince oF per af any ol ihe , proviss, agresmenty or ennditioas containsd in any morygage or charge ko which '+ ]
Pcr:lim:d Encumhr:'ncc. Ihen the wonics herstny secired shall ax % optio of the Chargee, fanbwith becoms duc and be prystbs, sad 8]l the powers In and by the Charge coofered whall bicome sxercisable,
and the powers of pal borew contuined may be caerciped uy hiredn provided.
[ 17. Licas aed Consiraction J
Upors be registration ol any lico against the Charged Prersises, or do the eveni of any ‘buiddings being eresied iherots bing allowed 1o remaln unfinishod o wilbout 30y work beim g dauc on them for 3 peried
of 10 days, the prineipai wad tnicrest herehy dotured shall, ut tbe eptisa of the Chargos, forthwith become dut and payable.
[ 1B Waste. Vacaney and Repalr - |
d i i & 3 i 3 ther fmprovemsaL
The Chargor covonsnls wd agrees with the Chargee that the Chasgor will not permil wasiz wh :-:-:memd or :yrrmd o the CRarged Premises and Thas be will smalnnin e eidings or ol
o0 the ChErz;dPrmius in good conditian, order and rrpsir o the satisfaction of the Chargee rad will nat permil or suffet them to begome of remuin vacxot and tha ihe Charges whenzver it deems poccimry,
Toay by ils urveyer ot 1gens ealer upea aind iDspecl the Charged Preaises, 1nd the reyyonabie con of puch wapection sball be pdded to the debt secizod by the Crarge. The Chargor coveoaats 161 10 40 Rything
or s ADyves chis do anpthing that kowers the valus of the Charged Premiset.

i 19, Alterusions i ]
The Chrarr covernts end agresa wilh whe Chgee thar the Chazgar will nol maks o pértit 10 be waadn any alierstivos or addidons w the Chasged Promises withoul the ¢onseat of tha Chargee.
[ 20, Nop-Mevper ]

. . . - . T 5T i the rue aad dmes berein provided;
The tking of 3 judgmént of judgments on sy of the covenants berein coniained 5l ot ppeTEie k8 & mcrger of the said covenant or -ﬂ'mblbc Chx_rwc § iRt [0 intereat at ) :
and f\u“hcgs‘ lb-le.‘lin?'}‘udmuJ:l :%Tll provide that increst 1hereoa shall be comput=d al the thme e znd 43 the ame maner s hermin provided uad} the 3aid jodgment thall have bern fully paid and mtisficd.

— 21, Rigbty oo Default ]
The Chargor covenanls and agrees with the Charger vy in the gveat of defelt in the pryment af ay inratment of priscipal, interess o taxes boreby sceured or moy other mowits payable bereunder by the
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v
‘uwgm—nmnw;bofmywvmm,pmﬁ;ournmmmrhadncomhmmnau orday part el the momies herehy seourcd bave been advanced, the Chirges may aLcuch Sme of Tmea g5 it iy dsesn presseary
and witbeut 1 concummtass &f amy ouser person enter wpon th Chirged Premises and may make such gemart for ledug e ioa of, 1epairiag of purming in erdst any bulldings or other
jmytavements oo the Charged Premises, or for inspecting, wling cars of, lcasing, ¢oliceting the reow of, wd mumaging generally the Charged Prermises a5t may deam expedient, wnd al] reasonable poaly, charges
a0d expenscs includiny aliowances for e tme kd scrvice oty emplayer of 1ha Chazges of giRer persan appoinizd for Bia abris IS shall be fonhwith payabls o tha Chargse, xod skall be s charge
\he Churped Premises secuted by e Charge and chall bear ftetest at the mic sformaid wntil paid,

. . 12, Obligatipns Jarvive Sale ]

mphmm“mgwmmwﬁmmwmnm-mypmmmaramumunywnychmge.mcliahilityufm Churgor o7 fa my way slier the Fights of the Chargee 1 aguinst (be Chargar
or any pthey peraoo Habia for payment of the monies tecited by lbe Charge.

| . 23, Dut o Sali- |
lo the Tveat oft

(4) ihe Chargor selling, conveying, trunsferring, oyloning of cowTng into doy agrecment of sl of manafer of the fitn of the Charged Pramises 1o & , gIRGIST oT frrec not ppproved m writng
by the Chargee; o

{6) such purchaser, granier vr twatferer Diiliog w (1) apply For and reocive the Chamgee’s wrinzm appeovel us aforeezid, (b) perscaally Lsume all the obligations of Lhe Chargor wder thia Charye, md (c)
cxeéutt M ASSUMPtion Agreemeat in the form required by the Charges; oF

(c)  change in coamo) of the Cargor o2 o chaugs i the bepeficial ownetikip of the Charged Premisca, withouk he pirlor approval in writing of the Charper, A clmpe of canmol e, i the ese of mty
carporaton o parteerehip, the wansfer of issuc by ale, apsi ibacyipd J11ien 00 death, gega, charge, security inlerest. operation of [iw or ptherwise, of my sbirea, vodng righe or inioest
which would result in ey ehange in the elfective conro] of such porporation of parmership walem sach change occura wa retoltel sding in the ¥hares of a eorporition listed oo ¢ recognized Flock rxch

in Canada er the Uniced Slales-

() thg Chargos, withowt th pricr writes cooacat of the Chargee, gntoe petmiming oF cauriug Ty mongage, charge or entunibranés whytscver o lien cther Ui wpy prior meorigage or churgs to which
thiy Charge # expreatly mude subjest, @ bo ropisiered or acqeired against ihe Charged Pressises;

then, and in cach of mch eventd, at the option of dhe Charpee, All monies hereby wacured with scomied tatezeat therron xod mearmed inmsest hereen xntl suminy, thall [erinrits becsme due 10d peyable.
l_ 24,_Frior Encambrasecs -

The Charges may pay Lhe amouni of my sosumbraace, lieo or charge new of hereafiry cxizdng, ov Lo Afist oF 50 be ciaimad upon ihe Chargsd Premised baving priority over this Charge, inchuding asy wxes,
utility ctarges of ather ratss on the Chazged Premises or kny of them, o7 any amawals pyible o the Copdorminiugs Corporstion, md ey pay AL} couts, crurgss and cxpoucs and all solizitors' charges or
commrsilant, &1 berween 1 soliciter 1ad his elient, which way be Locurred in @idng, secoveting and Xeeping posscrsivn of s Charged Premisea and generally In any prococdings or ai2ps of a0y uatire whatever
propetly Uken i comection with of 10 testize this securily. o in repect of the callection of wny overdue inmeress, principal, Ruanes promisams of a0y other momiss whatsecver paysbla by the Chargo
berounder whether my 3rion of any judicial pro¢ tediags 10 ealores yuth payments hes bezy wken or pok aud the amdust 40 paid a0d insurgmee premuiums for fire or oibe? risks o hazards and any oiber moics
paid berounder by the Chirgss shall be added o the debrt hereby secured and be = charge o8 the Charged Preodscs and shall bear iterest at the rive wloressid, and shall be prynble fonbwith by the Chungar
the Chargee, and the 200-paytazat of such amoun; shelj be 2 defanl] of paymeet within the meaning of these words in the parigraph decling with power of aule 1 shall cutitle the Chargee to exarclic the power
of salc and all giher emadies hereby given. In the eveer of the Chargee payiag the amoun i of any 1uch cncumbrance, tea br charge, txes o1 rated, tither out of e rmonied sdvanced oo e securty or othicraisc,
be £hall be entitled 0 1) the ¥ighis, pauiries apd scewitics of Lhe PCrIOY OT PETIGRS, COMPALY, COTPITIBoN, oF Gaverainent 5o paid aff, and is bereby anthorized 10 i miy dischurgs thereol, witbaar
registradod, for a longer poried 1han 6 sionths if be thinkd proper 10 40 10,

L 5. - Ontarts ew Hane Harrantiey Fian Act ]
IFthe Chargee incurs mny £051 OF CXPEaMs of my wibire of kind in eny way anising from or wehating W the Act sbove referred to and the Regulaticats thagmunier (in s sectiod, e “Act”), Dcluding, withau; any
limitation whatsetves, Ay cost or cxpenst relating 1o registrztion as & Vendor under tha Act or enralling e Charged Premites o calering tolo any agr or relating o p of wamwiy

obligatiads of performing any warranty obligations, 4l sch cost and cxpenpe shall be added 1o e debi hereby sccurcd god be & eharge o0 the Charged Premises in priority to o) olber encumbrepces ogistared
ot arising subseqoeat o the Chatge and shall besr inerest ot the e aforesaid, and shall be payatlc forttrwith by tee Chargos to the Chargee
[ 15, Patcudot ]
No cxwnsign of fime given by the Chargee t the Chargor, ar saywas claiming under ¢ CAurgor of any other dealing with the gwner of the Charged Premises, &t of the equity of redempeon of all o7 wry past
of the Charged Premises, shall in any way affect or prejudlee the vights of the Chargee apainst the Chargor of any sther perydn llable for the paymem of the monics horcby sécired
[ 37, Bonps o0 Defanit 8
Cu defauit of payment of wny of the monies bereby secured or payable, the Claegee aball bs cutitlzd to aaulre paymeat, i addicen 10 1l other monics hereky secured or payahle, hercunder of ¢ bosus equal
10 3 manths fnicress i sdvance a1 the 7ate aforeaid spoe 1o princips} meaty beredy serured, and the Chargor shall not be codtled t2 require a discharge o the Charge without such payfasst but nathing
tottaitied i the Churgs shalf affced o Jimit the gt of the Charges 10 recover by sction o1 otherwise the priutipal 10 in arrears alier dafanlt hag been oade.
| 28, Dlschurye, Partisl Discharge tud §ubdivisions -]
The Chargee thall bave » reatonable Time after paymmt of the moxies secured by the Change in full withis which to prepare and cxccuts u dischargs (er, if requensed, s Liai } of he Charge, and imterest
25 aforeseid shall contiaue 1o run and zcerue wntl scual paymeol ia fudl Bas becn Tecsivad by the Chargee and ATl kegal and otber for the preperation aad ioa of yuch discharge aad wseip t
shall be bome by 1he Cheegor. The Chargor may, ¢t its eptlon. ealablish terms upen which i3 will pertiaily tlseharge pars of thn Charged Premises from this Cherge, 12 partia] discharge in gives, whetber lor
vakue of ol, o Clrarge skall eonrinue in full foree and effect nyaingt the balmce of the Chargod Promiscs. I the Charged Premises ars subdivided, this Charge thall be securcd by owch par inta which the
Cherged Prevtites are subdivided-
[ T3, Other sacurlty i
The Cherge i3 in addicon to wod not (0 subsdmarion for eny other security beld by the Churges inclodimg ¥y promiasory bote or ey for all o7 any part al 1be meaics pecurcd hertunder, and it i modovstbad and
agreed that the Chargee may fUre iw e ik der or b d Jy o ly at its option. ABy Judgmzut or recovery hertunder of wndcr any ot securily bekd by the Chazges for tho
manics securcd by the Charge shall uot 4ifa¢1 the righl of the Chargee 1 realize vpon this or any pthey mch security.
T 30. Spemc's Consemt ]
The spowse o the Chargor so namad I tba Charge bereby émseats 10 the oanincBon evidenced by (e Chiangs and rhoases 31t imiatest in the Charged Premlsca lo the cxizat Aecesgary w give effect 1o the rights
of the Chargee herunder, wmd agrees (hat the Chargse may, without Fartber motlee, deal with the Charged Premises wnd lbo debt berchy rrented &g tha Chargos may see i
| A, Faauly Law Act
Tbe Churgor covenants wid wgrees that.
{2) the Chargor or the gwotr Bom Gms o time of the Crarged Promiscd will sdvise and keep ndvized the Chargee o4 o whedher the Chasgor of e owner from Hine 10 tme is w spouss a defined by Secilon
1 ol the Famify Low Act (in hia feclivn, (be “Act™), or my smendmeats thereto, aad if b0, the name of the spowsc, 498 of asy change i spousal wtatua ar o the staniy of the Chazged Premiacs s the manimonixt
home witin the meaning of e Act, sod
) D Charges shall be kept fully informed of the names and sddresass of the lepal and benghcial ewoet(1) from time so fime of the Churged Prenvizas, the cquity of redemption rad of aay spouse who if oot
a3 owper bl hat a night of poascssion in 1kt Charged Premises, sud
(¢} Torthwith oo requeat bs will fumish the Chargee with such evidence in coomeston with uny of e roaness referred 1o i hia section an the Chargee ey from time 15 Tme require, including, withgat
Vmicatioo. his med lis speuse’s 2ame, sddrezs md binh daic and his speuse™s sborizaton 1o the Hegiamas under The Vital StarCities Atr of the Province ol Qutario 1o pravids he Changes from: dme ko lms oa
requert ol nfaniation in its possexsion selaslve o wny marriage, divorce vr deah ol ¥ie Chargor or his smerac, and a6 defbalt the prineip) moacy, interest knd all pther mouies bereby soeursd il atthe opticn
of the Chargee, forthwith becans duc and payuble.
| 1 Addliloual CoveBautor of Guarpnear ) . |
If a pary ie pamed in the Charge or schedule Iboretn A4 or Ihmcuhwdlpw(nbc“MdlmComlnhr')-jwinuylnduvﬂl]lyiﬂthamcofm:lbmwcsiwmwrnﬂ
unoosditionslly for himsctl, his beirs, exeeuors, administrators nd 214igns, in consideratian of e lon referred 10 in the Chasge aad the sum of Onz {$1.00) Dollar now pid by the Charges o bim (feceipt
whereof la hereby scknowledged), X
@} covenanu with the Charpee, at principal dehtar and Aot a3 sursty, that be will well a=d auly pay of cause 0 b paid 10 the Charges all monics payable boreunder on the days #ad times and in (e tasner
herein |imiled aod appainted for e payment thereol}
(b} neeodidenally puanntses full performance and discharge by (be Charger of all the obligatiens of the Chargor under tbe provisious of this Charge 1¢ the timew end in e muaner bereip provided;
(¢} coveuaais sod vireed 1 Indemnify 3ad ave harmlass (he Charges sgaiast and from ll loeet, dimages, costs 254 xpense which te Chargee may sustain, fucus or be or becona lishle fhr by rases of:

(@) the fallare for any reason whagsever of e Chargor W pay the monics xpreated w be payshle purinant e this Charge or ko d 1ad perfoem any olhey kttd, maner ar thing pursuast ko b providoas
of iz Charge;

(i} any agt, stitm of procesding of or by the Chargee for or in cannection with the recovery of the gaid manies ot ibe obtaining of performance by tre Chargor o uy otber pervon Hable bereunder of oy
other acl, mafét of thing purswnl i the provisions of this Charge;
(d) wyrect that the Churgee sball not be ebliged 1o proceed apaisst te Chargor o any ocher persan Tiable hercunder or W safpece of exbaust iy posurity before ding 1o enforce the chligaticns of the
Addinionsl Covenmior bertia aripulzicd und the eoforcment of such obligitons may take plue before, shier or Iy with ot of smy debt or obligation of fhe Chargnr or aay oty
perecn Tiable Bersunder or the enforcement ol any security for xny auch debi or obligation:
(c) aprees thet may walver by the Charges of sny right of remedy available 1o Ltagainst the Chargor or the granting by tbe Chirgee o the Charpor of any cxwcasion #fEme 1tall i ao wy sfTact the ohligaticns
of the Additional Covenastoy bersunder:
(D) igrees that gpon writtm demand being made by 1he Charger, the Additional Covrmaalor will refmiuris the Chargee, ko tha sacot that rrimburtesent ia nat wade by the Chargor, For all copls 10d cxpeases,
including legal fees and disbursements incurred by (he Charges & recovering from the Chargat iny raonics hereby secured or i the mforcement of thix Guaranice;
{g) mgreed chateniil all momics herchy prrurcd have btm paid 10 the Chasger in full, tha Additiana) Cavosanior akall have oo right of subogation ad the Additicaz] C ‘berelry waives wwcosdinoonlly
any right o participtie i any collateral seouity given by the Chargor to he Chargee;
() agreen fiae ihe Churgee may atany fime and from Bme t& ime withonl ths contant ol or potice to be AdflGoral Covenantor, withoul incuming amy responsibility to the Addidons] Covenanior aid wWithert
thereby Telieving che Addldoeul € of a3y of i obligati d

() change whe mamer, plact of 1 of paymen| of asy monics paysble by the Chargoer berewnder;

(i) sewle or gompromis any of tie Charges's obligarions bervander;

(ji)) exexcide of refrain from exertiting sty Hghts or romedies agalnsi the Chargon

() 2cl), exchazge, relnase, aurrcndee, realie wpen o oiberwise deal with in aoy skthes a0d in kny cider anry property pledged or mongaged to the Charges 10 seeurt e Chugors viligations heroader,

{¥) mike new advances, grant sxicusions of ams for paymest, reasw of extrnd (b torm ol this Chasge and make ky arundments or modificasons 1 this Charse-
{i} A mleas of coe Additions] Coveaunsor shall nol rleass or affect the obliguticny of sy other Addidomal Cyvonanter or the Chumger
] 33, No Prejedice from Fallors o Exforce Rights |

No failiot o enforee a1 kny imé of froe time to tme woy of e Tights of the Charges bereunder 1hall prejudice such rights ar ey other rights of the Chargee; %0 perfermancs of paymep! by 1be Clarger in
[y

seapect of sny breach or default hereaader of the Chargor hall relieva tha Charger from any defrult herrunder; and o wiiver st azy tinta or from time t e of any such Tight of the Charges shull
such rights in te aveni of sy futcrs defaull ot bresch

34, Py Jaody ‘ ]
1f the Churged Promises are furm lund, the Chargor will in cach your during tha cweney of e Chargs either pun ima wrop o7 yumraer fillow in good, prope: and busbang-like maanzr avery portion of the
Charged Préalies which bay been of may bercaficy be bryught usder culdvation kad will keep the Charped Premises cleam and frec from al) noxious wreds vad generelly ses that the Charged Promiscs doct ot

d[fgm'mc 0 &y way-
3%, Candomlajoms ]

11 the Charpe & of land within % coademisium, e following provisions aball apply:

(3) The Chargor covenants s agroey atall Lmes mnd from Lime o dme 1o observe and perform all duiics aad obligations impesed on him by the Condominium 4d wod by the Declaration and the By-laws,

::nc::'ded From timz M tse, of the Condeminium Covporstion, by virtus of kiy ownenahip of e Chargd Fromivey. Ay beeach of the aid dutles and obligations shall constmts a breach of covenant aader
BE.

b} Without limitog 1be geosrality of s forsaeiog, the Chargor coverents and nprees that be wil) pry promptly when duc uny ey L Eommen o7 speslll required of bitm v wn
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Qwaer of ths Charged Premises and o the cvens of hip defauh in doing 0 the Chargee, 4C ity opdian, may pay ihe fame and be wmount 30 paid shwl] be added 1o the @bt anqused by the Charge wd shall be
a charge on the Charged Promitcs 28d sksll bear interest a1 he game rie fmm the fime of juch paymeols nd 1hsll be payable ferthwith by the Charger ta the Chargee whether or nol any paymeut o default
has pricrity (o (e Charge o @y part ol the monies scoured thereby. The Chargor cavenanly la traatasil 15 the Charges, farthulth upon request, st sfac Lovy pro6l that w] pentman exprascs ind spocivl asesemealy
};v‘mﬂ of 255256¢ G 3 mst the Charged Promises have botn paid in Tl Fyilue © make such payment is deemed 1 defauks under this Charge 15 if there was o failure ro make » peyment required 15 be paid 1o
¢ Charges.

(t) The Chargor bezcby inevacably suthorizes and cupowsrs the Charges 1 exervize the right of the Chargor as &n Orwatr of the Charged Previites 1o vole of Lo conscnt & all mater relating W U affairs
af the Condommiton Corpematon providsd Uhah

(i) The Charzes may a1 any time o1 from Eme W tme give noties in writing 10 the Chargor pad the wid Condominium Corpbeation thal e Chargee docs oot iniwnd b exereise he wid right o vobs ot
cansenl and i that cvent unfl the Chargee revokes the stid nadee the Chargor may exercise the ight @ voiz. Any such autice oy be for an determinae period of tme o for 2 limited petiod of time oz for
a specific mecting of MaAnEr.

i) The Chargee ehall 0o by virse of the assignment o the Chargee of the Tight W vote oF consent be undst any obligaden ko vatz 6F eaasent or 10 profect (e intresut of The Chargor,

[y Tbe crcreise of & righl Lo vale of comEsnl hall not eonamle e Chargos a Chargee in posszsrion,
(3‘_ The Chargee may votr, refuss ta volz, prasi toasenr or pefuse t frast £OBSERE in its sole diseraton withous i say wey conmuldng wilh the Crazger and without incorring lisbility t the Chargos of wyeas
[
(£} The Charger scknowledges that be has recsived # copy of the Destaration 1ad Sy-laws {individuslly ¥ “By-1sw= ynd colinctively the “By-Jwws™) of he Corporzdion of which (his ooit formt 4 part und
wEres Lo eouwply with the sTipylations. rsiieboas, Covenanis xod provisiens therein and with be By-liws or Ruled a8d Regulations passed purtusat thereso fiom tima 1 e,
{n 1_'h: Chargor covenanty with the Charges 1 deliver to the Charges n periad of by prepeid miisicred mail, 2 eopy of the following:

{i) each Noxce of Mexting scot i the Chaygor pyraant 1o the provisions of the Deelrurion and By-lawa or e Condominium Agt, cither £4 owner of the unil or a1 2 member of s Torporaties, which
copy 13 10 be reerived by the Chargee at least 5 clraz days prieT 10 the daie upon which soch meztiog 18 fixed w copvene;

() erery claim agsips the Chargar or demind for payment from the Chargos, whic claim or demand {a prsusnt 10 the proviskoas of the Declamtion zmd ByLiws, which copy iz to b ceceived by the
Cuargee a1 leant § clear days prdr e the daiz upan whick such claim or demazd becomes dve aud payable;

(i) cvery natioe rectived by the Chargor of a breach by the Chargar of e peovisions, restrictings, tersas, specificadons or seipwlations scr our In the Deglaration wnd By-1rws, which copy ir b be roceived
by the Chargee within 5 dxys of the date upon which such votics is received by the Chargor

{iv) cvery roquest ov elting for the consent of the Chazgor affecting the unit or the commmon element of (e Condaminium Plan, which ¢epy it 1 be received bry the Chargee within 5 dayy of the dite apen
which suh depand or request ia reeeived by o made of the Chirgos

(v) any isformation knowe Lo the Chargor ing the ination of 2 M 1A ar 1 Tt Agn {or the Corperabaa, nuch mfonozioo w be dellvered o e Chargee
froreedistely uppn the Chargor leaming of auch information.
(,};‘;' Toe m"gn‘g ‘hese presra docs hersby chasge bis {nlerest in e astew of the Corporation, which zsacts sre agw cwned ormay hermina fier be acquired by the Corportion, in 3 like mzoney as the lods
charzed in this ge.
(b} The Chargor covenants that ba will nos without permisslon i wriiag fram the Clarger, do aby 2¢t or [ai] lo do eny a2t whith will or eay bave the ¢ffee of Rrthering any of the following:

(i) the ngagement by B¢ Corpontion of a I company or athcr person for the prapeTty wha i nat or who has nol bem eetively eopaged  the fietd of professicoa] property managemsot, o7

(i1} the leasiog by the Corparatiga of any of the commen clements of the propey.
() In the evenl thet the gavernmenl of the property iscluded in the Comdominium Plas is yerminaizd, oF in tie evrut of e sale of the propersy of of 3 pan of th common clemeul of the Condominium Plaz
being authorized by a voue of the owners of the udiu oo he said Plan, then in such event, the mumics herchy sceurcd shall [omiwith be¢oms dus and payabit, 25 (B¢ opdod oF tha Chargee, and all the ptrwent In
wod by this Charge conlened shall become exercisable, norwithstanding sny eenscol given by the CRIgee 0 BCD wermizaticn o7 sale, 1f the Chargee dos 0os choore o bive the monics bereby tecured come
due end payablz, all of ihe Lerms of this Chargs chall continuc o apply (o the Charged Promiien. The Chargse 18 authorized & agres 1 4 parttan of the Coademinium properly xmd pay of reccive cqualization
paymenis, exceuis documcats and do all acw necesewry or advisable 10 carry ol the pardtion. The Charges beecby assigat 1o the Chargee ils share ol the assens of e Caadewmlnivm and the procseds of the sale
of the Chasged Fremisss a5d coruman intewest of any pan of the Condeminium's wsszls. Ay such imousts received by the Chargee 3bal be apphicd ta sxprses and e indebisdnass ender this Chargs. Any
balancy romaining owing shal) be payable by the Charger re the Chargee,

34. Jcasebold Intercst ]
[f the Chasger is 2 Lnant of the Charged Premises, the following provisions xpply in addidoa Lo the other provisions ol thiz Crarge 43 applicable:
(3} he Chargor Teproscal, warrants and coverants that as of the date of this Chargs ind cuth subtequent sdvance that

() The Charged Promitas be leased by the Chargar under @ Jease (the “Lensc™) » tu copy of whick, Wogether with any amendseas of modificationd, bas been provided 1o e Chargos;

(i) The Lease is a valid. binding and existing Lease snd i1 informution previded 10 e Chargee respecting the Leade i mict

(i) Al rears and 20l other amounts due under the Lease have been paid W datc and afl future reois and amosoly payable will be paid ax they come duc;

() The Chargor bas gotaiand ahy nocessary contcul 10 aaiign, sablease and charge the Lotdg under thig Chasgn 206 bas the full powcr azd lawful nutherity o chasge and demise by way of sublease, e
Charged Premises 1o the Chargee according @ the inwnt of this Chusge and iz apt oware f eny f2ck or otiee that would materiatly MfTect e tecurity provided i ihiy Chicke;

{v) Thare are mo limilatons, resticdons of ot the Chargor's intercat in the Charged Premises exoop thosc which Die Chargee has agreed, o wridag, 1o secept;

() Tus Clarger bas complicd wilh 304 io the furure will comply with all oher trrms of tbe Leage and shull keep dic Lease in good sandivg:

{vii) The Churger will Dot Rirvender itd interest in the Leasc wor serminalz the Leass gor will the Charger take say sctica of give mny notice which would have the effect of wTminsting of perinitting the
\erainadon of the Lease nor dhall the Charger madify, change, supplomeay, alier of kmend the Leasc, cilier orally or in writing, without the prior writtzn conseas of the Chargre, and 1he Chargor berehy auigns
10 ibe Chargee all his Fighus, privileges and prerogatives wnder the Logss 1o Lermisase, surreuder, eaeel, modtdy, change, supplemcot, alter o smaend ibe Leases

tvidi) The Chargor covesiou dal il will;

| promptly potfy the Chargee in writing of the reeeipl by the Chasgar of amy nofice (piher than notices custozrarily ient op @ rRular periodic basia whith the Chagee hat previously reccived)
from the Landlord under the Leass and of any ngtice veting of claiming any default by the Chargor in the performance af abicrvance of tny of M Levms, covenants or condilipas ob the part of the Chazgar to
be performed ar obscrved uader the Leasp and a éapy of e respoms {c imvends ta send 10 the Landiond under the Leare aeksng cut the manney in which irwill Teckify or disputs the defauln

Il promgly ooty the Charges in wriling of the receipl by the Chargor of any votce from (b Luadlerd under the Loage of wretination of ke Lease;

1. prompdy nofily exch eenant usder cach subleas of the msigunent of cmuls © the Chargee; and

1V. pramply notily e Charges ir writng of e Teceipt by the Charyor ofany ntics from s (CoaB o1 subiemant andcr xay lease (oler than uotices cntamarily seat on 3 regular poriedic Taais whick
yae Chargee as provionsly reccived)

(ix) tbat the Chargor will comply with and keep in good sundmy the Permiticd Boeumbrances;

{x) bt ip e event sny building it bereaher erecicd o the Chazged Premmiset ind semaing wnfinithed and withoul aoy work being dome s it for u peviod thal iy wureaspuable in the circumaunces, dic
Crargos diay 11 puch Hme of Timed s e Charges may decm pecessary alicr giviag aotice 1o the Chargar and wilhout tho eaneurmence of any penion, cotsr upoo tbe Charped Premisca ind do gl werk neceisury
s pratct the same from dewsrioration and may maks mich drangements fot compleunjg the conumuction of, repairiag or putting in ordes any improvermests © the Chagod Preatises ot for faspociing, whing tars
of, lcasing, collecring th reats <f ad mapaging gensally the Charged Promises 33 he Chargee may deem expedicat kad all zeasomable cont, charges und expenscs, mchudiog allewinces (or the tme and
service of xuy employse of the Chargee or olher pEMGD appointrd faf it Thove purposcs, asl] be forthwith payable 1o the Chargee wad sbalt be o sharge upon the Charged Preoriscs and shall bear lowrent ot
the inieresi e provided [or bereing .

(xi) tha1 i will prompuly obecrve, perforin, exccuc and comply with all laws, neles, requi s, orders, dirccu! dl wadr sone af cvery gV ¥ yuibarity of AgEnCY g e
Charged Promises (save where such commpliance s (he obligation of Wy of the teaaud e the Leates, in which gase the Chargor will uae dis bert cfforta 1o £ause sach oerzaus o comply with 1ame) knd furthes
aggrees 10 maks 07 canss 19 be made any snd all improvemenns thercen or alieratious thertio, Gqucnural or otherwise, ordinary or exmaordinay, which may be Tequired at any time beresbier by wFy tuch prosent
or future law, rufe, i prger, dirceron, ordi o1 regulati

[x3) the Lease providas for potice of delault under the Lense 1o Ibe Chargee and allowy the Churgeo o pursus it remadics; and
{xHtiy shall execute and deliver to the Clargee 3uch furter agwurances advisable i the Chargoe’s spinioa for valialy ghving % the Charpet the charpe, sublease and pssipnmena beroby iswesded 10 be creard
w yuch form s the Charges may Tequést
() The Chargor bereby charges the Charged Premises 16 the Chargee by way of sublease of the Crarged Premises for e icrm of the Leasa leas one day and assigna Lo the Chutgee aay otber benclia conisined
in the Lease.

{¢) The Chargor covenante not o oo apything that will faierfEre with the Chasge or the Chargee™s intemest ity (he Charged Premioes and fiather coverants by provide the Chasgee with # ¢rae copy of 20y poticn
& requeat tescived & FiveD copterting the Lesse and to notify he Chargos immediatcly if the bendlozd edviscs tne Charger 11 in defamll or ihe landlord ftends o or ket koY SIEPS &0 wlfoct etly lammindt oo
oF the Lease.

(4} Tbe Chargee may, i its 2ol dizcrotion, cuse my doftuiiby the Chargor under the Least butis pol mquiced 1 4o 50. ) the Chargee caros 20y such ds5auls, the conts and crpansca be incurfed shall be repaid
by the Chargor forthwith, shal) bear &atcTent ué Lhe mate 3¢ out i tais Charge and shall be 3dded to (be principal emount beseby secwred

{c) Theimplied covenabis deemed 10 be included in v chargs pumuzit fo subseerion W 1) of the Land Regiztration Agform Act, L0, 1930, c1.4 shal) be and we boreby expreasly excluded snd replaced by
L provisions hermof which sre cavenants by 1hc Chargor for imell ad ild quccessons and axyigns Lo and far 1he Teneft of he Chirger xnd s mucceasors 3nd atpny; )

([ 1wy afthe forms of words copvained herein arc subswmatially in the forms of words tomizines i Colurmn Oue of Scheduls “B- of the Shory Fermy of Horipage Ae and disdnguished by 8 pumber frerein,
thi3 ¢hazge shall be deemed 10 includn 20d 1kal] have the $ame o{Tess &% I it conuined e farm of words in Columa Tep of Schedule “B™ of he said At distmguished by the same awmber, god this charge 39all
be inisrpreted as if the Short Farma of Mortgages Act wis st in force and elfest, .

(g) (7)) or auy pars of the Charged Premiscs ol zuy tms ot {Yom time to Gme is Wken by the EReTrise oF by poweT of expropriation or under AnY kT Fimilir power oF by sale i ressonable scipatiou
\bereol; the Chargee ahall yedeasc the pamt of the Charged Premises so L1keo or wold upon:

(T} receipt by the Chargee of a cemiflcais signed By e President or Secreury of Wb Chargor briefly describing the part of the Charged Promiscs 7o an4 the xmount of the compeawton tharefor,
buadng rither that such smotat hay bosnl determined by arbitradion of judicia) progectings or thatil it in the opinion uf the President o7 Secreary fair 3nd rraseaable nd pating the cxiwat, i any, o which taamns
under the Leasza may be oided to any part of 3ch compensation;

G}t asslgoment of and e depasit with the Charges of Ibe eompentation faz auek pan of the Chasged Premises; and

() veeeipt by the Chargee of wn opinion of I counse] staring thy such part of e Churgsd Premisca has been duly @ken by the exercise of oar of e alorcsaid powtn.
1F the Chargor propesat of procesds o sell any pan of the Charged Promiset 1o e expropristing authority i izipation of expropriation, b aft d, it shall firez obuin the writtzm consent of the Chargee-
(B} 1o case the Whale of subsaantially e whole of the Charged Presises shall b takem by cxcrcise of any expropTiation rverd, the proceeds of aay such uking are bewhy assigned to the Crargee wmd shall
e applizd by the Chargoe W Teduce the prineips! amoun: opttmding and sbonld such prodecds, wgetber with o1l other aascls beld by the Chargee snd available for tha pasposc, be oullicicnt ia pay offallor
Ihe ousanding principal ameunt ad all insereit theream and a1l other moseys (if my) din g berender. fuch proceeds shall ba applicd o th¢ reduction of the principal amaunt as afereasid amd the Chazgor
heTeby covetanw 10 deposit with te Chargee an amount that, Logether with sush procoeds and b= ather agsols md sacurlry beld by the CTasgee knd pvailable for thal purpose, will be sufficint w elfert the
payrieat of 1}] of the princips! zmmnt suanding togstiar with all interest hereon and odier mencys {if any) ountanding berendet.

[)  1F he Chargor acquires the foc simple titke 1 the Charged Premiscs, then P ly wilh the jom nd dellvery £ the coaveyknced of the Chasged Promises 1o the Chagor, e Chargor shall
ercute and deliver b e Chargss a fimst Ereehold charge having priority (o roy cotumbranee) ipom e Charged Premises, subscanis, iy ypan e terms and seaditions of his churge or as otlicrwise agreed upon
berween the Churgor aug ibe Chargse, of the Charged Premises scquired purjuant to yuch conveyanee <ogethet with a1 bujldings < sTuctuses thew of thereafler congirpiod, erwstzd of pliaced thereon with all
theit Appurenances, fixrurce apd chancly, in fuvaur of the Charges, for an tmoun cqual o the printipal amownt, sttrued Dizredl, any additistul pryment, ingether with soy cesu, cherees and other moneys
\hew eubstaeding ender Wiis ebarge ar the time of Juch conveyance and upan (e Mepistratoa of ush fint Frezhold charge this debentue shall be discharged,

37, Buikdlag Monpage ]
IF the purpesc of this Chargs is to finince fmprovements oa the Charged Premlses, e following canditons shall spply:
{a) Al eobunetion am the Charged Promises shsll be carmied oul by 1epedbls seatracton with siTisiont capenence i & projeet of thiz atrt and size, which coutrectors and copirests mustbe prior epproved
by the Charges in Wridng. such appeoval ool w be emreasenably withheld;
fb) The renovations W the tauilding end stucbats losaied on the Charged Premises baving been comoemced shall be contiosed & = good and woranzoliks meane, with all duc diligense and in sccordwace
with Wb Pans and Specificativos delivered 1 the Charges and 10 b satisfacdan of all g ] and repp y anthorides having jurisdict
te) Sheuld covrirurtivn ta the project ou the Charged Premises cease [or my rmasim whalsoeveT (3trikes, macrial shortagea and weather conditivas beyond the cantrol of the Chorgor excepied) [T 3 period
of 126 comsecubive days (Samurdays, Sunduys and suouory holldays cxvcptzd), ‘then this Chirge, and all monics perured bereby, a1 the option of the Chargee shall immediarcty beoome duc 11d payable. 1 the
cven} that CoBsTCHoD does ceasc, thon the ChArges Shell have the Tighly 3t i sele optian, to msume complals coawol of e cpaatmction £f he said projes: fa such maansr and o0 puch e 4 it decw
advisablc. The cost of complenon of the said projest by the Charpec and all expensas incidenwl thercto chall be a0ded 1o the principal amoazt of this Charge, ingether with  management fee of fifisen parceot
{159%) added ta the principal amount of tiis Charge, sball beat interest 31 the e 48 besein provided Tor and shell form part of the principal yum borein and the Chatgee shall bave the same 1ights xd remedica
with Tovpeet Lo oelicetion of same oy ftwould have wilh respect tw collocriva of prisdipal md miavet hepeunder ar it 3w
(d) Adviness secured by thit Charpe will be advanced in amges om & cost LD vowmplele basis b comtinuction of the bullding(s) or other youctaro(s} oa the Chesged Promaiscz proceed(s) of a1 (¢ coodibgns a1
coamenua by the comamignen: or Fasiliny Jenar wre complied with, Abell trmes (here shall be GufTicient Ands pivanced under thit Charge and romined by the Chargoa o cumpléi e canstuetion wd/or
rentivatios of the project axt the Charged Promites as well a5 @ holdbaek of 10 percent (109%) wilh Toipetl o woek already compleied;
(6} AN advances which are made frem dme 1o time berrunder sl be baged on Cornficaies of 18 Architect or oiber prmos wiificrory i the Glargee and/or Tehined by the Chargee ol tha expense of U
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“Charggr, whith Certificates sball without limitadon camify e value of ihz wark compleied aod the entimuied costs by compilets any uncompletsd work and such Croificates shall Rurther cevtify tut such
camplewed constucEon And/of IEBOVaTon 19 the datn of such Certificale shall be in aecondmncs with the agproved Plans o Specifications for e smid eoattrction und further, in sccondece with We Beilding
Permits jzsued for such ion and i with all mumieipal and piher govenmenul requi ofall ies having juritdiction poriaining 1o ueh consouction md thal thite thall be no

ing wark orders or ather H pertaining 0 i pn he Churgsd Pramises. Such Certificates with respect o any valnes shall not include matetials oo the site which are 0ot incorporzisd
mta the beiding;
() The Chargor covenentt and 1grees upom completion 0f the project to be erected o the Charged Premises 12 deliver ay further seturity foe the nan herein sesured, & Chatiel Morigage ex Seauity Agmement
covering the poods, SqEPCRL, Procecds, jovestory tod ebatrels 1o be inpraticd i the uid building, snid Chansl Mortgags er Security Agecment to be i & form approved by the saliclhor of the Chargee;
{8) The Chargor shall pay an inspection fec in mich reasonable amount a4 the Chasgee may chisge fom dme 1o tire for each such inapestion and the Chargee's solicitors shall b paid their reasozable fees
and ditbursereats for cach Fobacareh and work Gone prior o sach such advance wod &N such monies shali be Geemed 1 5¢ secured herrunder and the Chargee skall be extiiled 1 4% rights rod remiedley with
respest o collcstion of sarne in U MIDC MALDCT B9 it would have with respoet bo collecBoa of priscipal snd interet hereunder or t law.

| 8. Recchomnin . 1
Notwithteasding krything berein contained if there siall be defaule undes the provisiens of the Chargr, the Chirges may, Bt 2ych dme and from time W time wd with or witho oy into posscasion of be
Charged Premises, of any par ook, by imgtnasieet in writing appotnr any persoa. whetber s olMices or oiflcars or an crpleyet ef employess of the Charges of bit, 1 be & reeciver (which terms o nsed herein
fncludes 4 receiver mannger and wlso inchudes che phural ag well as the singulsr) of the Charged Premises, or any purt thereal, and of e renty dud profiu thoreol, wd with or withaut eecurity, id may from sime
10 time by similar writing cemave oy recei ver and apmols snader in bis stmad, and thay, in makdng azy such appommment or removal, tha Chargee ghafl be deemed o be actng 4 the 1gent or attorosy for te
Chagor, but no aush appomtmcat chall be revocable by the Chargor. The Chargor haveby agrecs and cougenly to the appotnment of yush mecziver of tht Chargee's choice ind withour Emiaring, whether
purssank to the Chargs, the Morgages Aer, ths Construrtion Lien Agt of purswot i the Courts of Jusrice Act (as the Chargee yay at It 30le aption require). Lipen the eppaintmsent of my such receiver from
time Lo Eme the fallewing provisioas shall apply:

{a) Every such recelver shalt bave mbimited aceess ta the Chasged Preealses a3 ngent and ansmey for e Chargor (which clght of scess hell oot be sovecible by (he Clurgor) and shall have fiil power md
unlimilcd autbenity t:

() collck the v tad profic from tnapeics whether ercated before or after theas picicnts,

(i} et uny portion of th; Charged Proises which may become vacant en nuch oy and esaditions 13 he coasiders advisablc #nd mrieT imte dod execuis beaser, accept sarrcnders and werminaw Jeases,

(iti} complete 1he eoammnction of my building er buildisgs or other Jons of imp o1 the Charged Pretlsas eft by the Chargor in # unflsished pixte oy swerd ihe 3ame 1 aibers 1 coraplets
wnd purchass, repair and maintain sy perendl propeny Hehid without limimSox, appll und cquipment, neccssary or desirable to render the prmiven opeTavle or restable, and mie posiewicn of rad
e or pormme athars 10 wse wl er ey wart of he Chargoe's matzrialy, supplics, plaos, toolt, equipment {fsluding appliances) wd property af cvery kind zmd deaiription,

(v} manage, operase, fepair, alier or catend (e Chirged Fremives or ey pan ibercolt

The Chargor undertakes to ratify xd coufim whatever iy such reeeiver may 4o in tbz Charged Premises.

(&) The Chargee may 1 ity disreBon ves e receiver with all or ey of the righta and powers of the Chargee.

(s} The Chargee may tix the ressonable romuneration of (e receives Wha ghall be entsDed 1o deduct the same out o he Tevenug or tha salo proceeds of the Charged Premitst.

(9 Every nch receiver shall b deemed te agemt o sitoroty of the Charger asd, 13 0o event, he agent of the Chirges end the Chargee shall ngt be resp ible for bin ats o7
(=} The zppoimement af any Buch receiver by the Charges shall wot result in or 163t wy liabiliry or obligabiod on the pant of the Charges o the rvesives or ko Lbe Chargor of L0 any ot pemios sud bo
appointmens or remeval of u receiver and no actions of a meelver shull eoostitue the Charges 8 Clargee fa posscssion of the Charged Premiscs.

(] Mo such rexeiver shall be livble wo the Chargor v sccount for memies oraer than monies acaully received by him o respect of the Charged Fremises, or any part thereof, and sut aF suzh TIoaieN 50 TeRSTVEA
every auch receiver shall, in th following order, poy:

() bis semimerarion afarenaid;

(i) all costs and expenses of every aanure snd kind ucurred by bim in connsction with ibe excreise of hix powers and authority bertby onferred;

{iif} Lotereat, priocipal and other moncy which may, ffom e 10 tim, be or bécoms charged upon the Chiarged Promisss m pristlry 1o these presents, incl ding faxes, | ot and every olier
peoper expendimre meurmed by him in reapect w the Churged Premises o pay pant theroof;

{iv} 10 tbe Chargea all inicrest, principal and ober ronics due berrander 1o be paid bo sush order us the Chargee in its diserction shall deezrmine:

(¥) and iereaficr, overy such meeciver aball B accountible w0 the Chargor for wny surplus.

The remuntration and expeasce of the reeciver shull be prid by the Chargor ou demand and ahall be a chazge on the Charged Peealscy end aball bear interest froz the daro of demand ot e same Faie 18 gpplies
© (be principal hereby sseared.

{3) Save as 1o claims for scoounting under clausea (1) of this prtagrap, tie Charger bereby selcaccs sod digcharges tny such reeriver frimn every claim of every ninure, whither soundiog i damages of Dot
which may arisc or be caused to the Chargor e any person climing \rough of uader him by reason 62 43 2 feault of wything dooc by sush Tesgiver unless such ¢liim be (be dlrect and proximate result of
dishonesty or friud.

() Tht Charges may, sl xy tme and from dme bo lme. weminate sy such resiverdhip by not¢r in writing 10 the Cheagor and © any such rceciver.

(] The sy dclirstien ofm officer of the Chargee s to defanl ey the provisicat of hese precenis and s o 1he due sppointment af the recciver purspant 1o the terms berrof shall be dufficieat prool
thersaf fior the purposes of any person dealtg with n receiver who is ostrusibly excreiiing powers bertin provided for md such deating sball be decmtd, a9 regasds such perem, tn be valid and ¢fivctml.

(i) The right and powers canfored beein s pespect of she receiver arc suppl 110 aad a1 in in bf uny other rights md powent which ke Chargee uy have,

(k) Any such sccciver shull Tuve the power o borrow metdy o carTy o Lhe busle ass of the Chargros or 1o maintain the whele ar any part of the Charged Premlses, in soch mmomtd 4t tha teceiver may frome
titile 10 fime deer veccasary axd i po doing the rectiver muy issur certificates that mry be pryble whan die reoeiver Ovinks capodicnl snd sball beir inwcrest 5 sfaicd thezein 10d the amowla Fora dma 1o ime
parable under such cemtificates shall elarge the lands in prioeiry to this Churge;
f1)  Any such zceciver abal) kave 1bE power 10 caceniz and prosecucs oll auils, precesdings aue ictions which the Teqiver i hia opinlon cansiders necessary for the proper proweetion of the Charged Preminss,
16 defend ell sults, proceedings and scticus against the Chargor or e received, 10 appear it and ceodust the prosecition end defrnee of my suit, procecding or sction then peoding or thereafier mstnted asd
o appeal iy mit, proceeding o s<lion.

[ 3%, Rrucwal or Fatsnalon; Attcntien Subitquent Intorosty ]

The Charge may be waewed or sutcaded by on agreement in writing, belare, at o7 after mansity, for any tcrm with or withaat an increated e of interest ootwithatanding that Biere may be mbscquant

cactrbTanees knd i 1hall hot be necestary o regisicr any Fuch mgeetrent in order b retain prisvity for tw churpe 16 elered over @y immurscat gistered aubswequently (o (e Charge. However, pothing

coulained in this paragraph shall cotler sy righ of repewal of exLesiion upoa the Chaygor.

| 40, Comp with Law j -]
The Chargor covenany wd agrees 10 promplly obacrve, perfamd, exscuts kod femoply with all luws, mles, RQUirements, orders, directous, ordi 12d regulationd of avery g 1 anthoriry and
agency concomming (e Charged Premiscy rmd will atis owa capepss make way and all i theteon or sheratians therera, strus il ar otherwise, which may be requircd stany Heme By any such proseat
or Euturt faw, tule, Tequi sedet, divection, ordinsnce or regulagon, The Clurgst, wheneves it derms nsceny, muy by ils alveyet of Bt ey pon knd inspect o Charged Prawie snd mike aicd
imptovements ind wiritions 1 the Charges degms peecsaary bo render the Charged Proiscs i compliance wish nuch luws, rules, rquiremenie, srdess, directons, ordinuaces or wgulations and ths mopnatie
cost of such inepeation, impr and licrations wilh intcrest at th Ttz wet forth 1 1he Charge 6ball ba payablc fordnwith wad be 8 charge upon the Charged Premincy seirtd by the Charge

| 41, Charges Expiits J

The Couargor agrecd ta pay (¢ reasonabic end necesaary catts, charges and expenses of wad incidenal Lo this Charge, a0d Lo wry and W ouher documments vequired in comacetion thorwith, mnd of aty amendment
er rencwal dhersaf; and of wnything dog¢ (n conpectica with the eaforezmeat of the sevurdry granted thereby or the procuring or payment of Any ynowics puyadle bercurder twehding, wilbeat midag the
ganeratity of the faregoing, all olicior’s feeq, coam and captntes af cxamination of Htle, And the phlining of e epinion of rounsel for the Chargee theroon kad B osls and axcpeanes vahuisg e Charged
Premises in coanection with the foregaing. The Churgor further agrees thut such ammnes ahall be prid Conbwith upan demand dnd unii) paid shalt beas intereat ut e rate peovided for in the Charge and shall
be a eharge on the Charged Premises.

| 42, Agsigoment of Reant ]
{n) To further soeure the ndebtedness sequred berpynder, he Chargot beveby asuigns and transfers unts the Charges il ests, ncomey, profils zd other beaefio nod duc and which £y barealier become due
undes or by vinme ol my lese, whethey writken ot yetbal of kny Tertog of, or of any agreement for the use o7 ecrupncy of the Chargrd Premises or any pert thercod, which may bave bevn berciofors ot may
be berealber mads o agreed o, of whish moy be prantod. it being the intention of the parties 1o caublish ko absolue trasafer wd werignmenr of all such cests, incoms, profits and olher beatfins apder fuch Jaases
and rgreemeats and sl the wvalls terounder unio the Caargac; i
{0 1t she Chargor furtber covenanis and sgrees b exeeutt and eebiver o1 tbe request of the Chirpee al such Further assornces and Aigaments wilh respent 10 Juch ieamncles & the Chamyes ahall o tima
10 Time require, and skall do a1l other acts with rekpect Io such tenangics 13 requesiad By the Charges;

{c} Lo the cvent Wt the Charges collests my paymes of renl duc o the Chargor's default, the Chazgee aball be eadied 1o rocxive o sueh rent p managentent fec of |0 perceat { 1996) ol all the FT08 TEESpE
from sueh reat, it being uderstood for pIEAKT corurinty that the Chargor and Chirprr bave apeed thatin the SircRMETIN: § FUIAZCIKTE Tez equal i 10 prcent {1 0%) of grona seceipe reccived by b Chasges
&2 bt collecton of such teutd if 3 juse 104 equisable fex baving regand ko the circumsusesi:

(d) The Charger ovcnmts and agaes (At 0o rom Bas boen o2 will be paid by any person i ponsession of wy pordon of Lhe pramices destribed werein, more ihn 1 moath in advapce and that (e payient
of vane of 1 1eats 1o aceruc for ay portion of the Charged Premizes have been or will be whived, telessed, Teduced. discounied o7 otharwiac discharged of comprised ¥y tha Charor;

(&) Provised fantber that he Chargor will pof perform amy et or do any thing or omit w0 do my tieg which will cuse the defaali of wry Rease in of of e building: of simesared etecied on e Charged
Premises, unloas conscwied o by the Charges;

{0 Thé Chirger sgrecs tak il Jaads, offers o lcwse and agrorments s Tease s be boat fide kud shall be ot 5ates and on torsis £0nsianl widh somparshle rpace in the area of ihe Charged Promises sectired
bereunder acd provided furthes (bt e Chargor shall obtaic B conscot of lhe Charges priot 10 the grecution of any lease, offez, agreement L lease or ay Wmandy agreement;

() Notbing centained wnder this paragrapls shall have the eliece of muking the Chargee & Chasgro in posxizion.

43, Fiymeots -

{a) Paymeuls hereby scoured shall be pade 10 the Chegee at the addrees Sezigrated in the Charge, or tsuch other place as the Charges may detignate iy writlng @ the Clarger from Bme w tme,

(b} Ady payment of principal, iniers) or princip and interest cambined nude alicr 1:00 p.oi. shall be deemed, for the, purpose of caleuladion of intercst, 10 have been musde 10d recrévad on tbe neas Tk
business day.

(5) Aay pymcal @ be maude hercunder which is not made by the Chargor wilhin the time limited for such payment peveundes shall be added s 1be debt hereby secarcd md shall be payable fonbwith, with
intatest, a5 e rua aforesaid and i default, thly Charge shall immediacly becoms dus and payddle 15 the uption of the Churges and ol powsrs in s Charge caaler thall becoms isah]

(d) Aoy paymens mass by tse Chargee 7 gocount of realry saxes sod insaraots premiums, of gtherwise, a2 ‘providsd i this ChRrge, shall be xdded 10 the debt hereby sccured wud Jhull bo payakle farbwith,
il inig s, at the Taic Afaresxid and Ly defuul, this Charge shald inmedizicly beeame dos and payable 1t the optian of the Chargee 154 all powers in ths Charge canfared ghall becomte inbl

[ &4 NowMerger : ]
Notwilhsunding the regismation of Whis Charga and the advancs of fndy pursuant bereto, (e kerms andior conditions oF the commitnent or facility letier perwiming b the Jom meneaction evidenced by this
Churge skall nemain binding and cifective ou the partes here, and shall pot merge in thls Churge por in any documenh eazcuied and/or deliversd on closing of tis rsastion, g tas rwoma thereol we
incorporated bersin by refeecnss. In the zvent of any meongisupey berveen the 1worma of such pormmitmesat ot [ecility fetier and this Charge, e Charpee shall decids in i sole pnd unfenzred diseretion whith
aball prevail,
— 45, Urts Formaldehyde Foat Juslation, Asbestw And Festa ]
The Chargor sarmanw that tha Charged Fromises ia not bow 10d never iy boes intulaisd ‘with ar comaizs wea fermaldebyde foam insulion and hay w0t becn conatruciad Wi, or upen Lends contajring, Loy
1exic of poniows matrrlaly, inclading wabestas, thal reduce or will rednce I known, the fair market valoa of the Property nor iy the Chirged Premiyes infcaicd wilh pest puch s Renvedlea OF carpenier Jatl. The
Chargor will not inanlate or sllow 4y bufldinge, cctiens, addidons of improvemenls to be itsulaied with or coutai= Ured Formaldchyde Foaa Insulstion o atbestss nor ifested with popls. The indeblodneas
will immedissely becoms dut and payable il 3l any tme ic it dewermined Ul moy btliding, crection, addition or Improvement subject to thit Charge coutale urea formaldshyde foam tngulidon, oe hos been
cnanmuced with or wpod lapd contairing any 10Kic or noxigas materials ta reduce or will neduce it known, (e fair market vahse of the Property of {4 infested with posu,
| 46 Ecvl 1 |
(3} The Clogor hercby represcals, warasis and cavensnts that:

(0 neithes b Chargre. Bof,  the bedt knowledie uf the Chargor. any othoe perzon bas pver esuisd o2 jteed amy dtans Sot (sefined berein) o be placed, held, kocaed or disposd of tm,
ooder of at any Charged Premises to the extent i such would be in viplatign of any Envimomental Laws;

i)t all busincrics and aacis ot Vbe Chargad Premises arc aad will be operated 7 compli with Envil 1 Laws (lecluding, witheut Kmination Lyws rexpectng the dispotal, relcass or emission
of 20y Hxzerdony Subsunes)
{iii) &6 enforcemant Mecions i respect of Eavi: 1 Laws are th d or peading. The Chazgor permiss the Chargre 1o conduct inmecsiont and appmraizls of a1l er any of ity reconta, business wnd

asscw ol wmy Hime and from time [0 dme o roRre such complinnce;
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{iv) there 3r¢ 19 wnderground or sbove ground slorge lanks at ive Crarged Premises nor will there be in the funure, exeepl #5 the Charpee canscats it writing. Il there are permined swomge wnks. ey
will be regisicred, inatlled , maipwined and sopaired i ac¢aedince wilks 2l zpplicable laws including Envi tal Lawn;

() 10 e besl of e Chargor's knowlodge (afier due and diligent iaquiry), no ¢ooditos exirn 25 w wny rea] property contigucut b or in cloaz proximily wilh the Chatped Premises which wiuld require
1 qualificativn 1 gy of the above 1epr ations ot jes i 5 didcn applied to the Chasged Premlscs: .

(vi) eacept fof ubstanees ecessary 1 e carylsg oo of the normi] business #t ibe {harged Premises, 00 Hazardows Subsmace aball be braught o o used ow or i any pint of e Clarged Premises
witheut the prier writien content af he Chargee and any Hizardous Substanze brought outd of bty sny part of the Chasged Premises or used by the persoa o1 or in 1oy pirt of the Charged Premisea shall be
tunsported, Used, atored a8 disposed af only in acrordance witk all Environmental Laws, other Jawfyl requireanennd, prudent industrial durds (inchuiling without limiuden any published cuvirvamenrl

dards of ey applicsblc bdwumry fation) and wny requirements of applicable insurmee policies; . R

{vii) the Chargor has created, properly organized and mainuined all docwncntation asd teconds coserming esviroomenial maniers as requited by any Eaviroomsaut Laws aod will miiotaly such
documentston and reconds at all omes in future as wforesid;

(i) the Chirger hay provided Lo the Chatgee any envi ul and selated 4 H ing any of the Cbarged Premisey im its poytestion of coawol aad shell prompdly provids o
the Chargee any mich mascrial w8 the Chargor may cbuin in fonrs,

(b) The Charger st prompuy donfy e Chazgee ifin

{i) roccives batee Dom any governmensal suthority of any vieluion o powntial vielativa ¢f any Eaviroamenul Laws, including the Release of  Hazardous Subsmnec, whith may bave eccaared or been
commifind or is about 16 0CCUr o be cammitted:

{ii} weseives potice Lhat any admnistradve or judiciil it o Enve 1 Order hiess been fsued o7 Mlled ar {s aboul 1o be issucd or fikd egingt my of the ovupials of the Cherger alleging
viclations of any Epvirenmental Lyws ot Envirosmental Orders or tequiring the taking of any scboa o isn with sy } d £ H

(iii) fearas of the cracument of any Envisgemetial Laws of the itsuznce of sy Exvirenmental Orders whick may heve 3 material adverte effect on e Charged Premiscs or Lhe operasions o1 the romdition,
financin) or othorwise, of amy of e occuprans of the Chitgor

(iv) tmews af ar suspecs what aoy F 1 |ewher than 2 sut peemaany W the carylng on of s normal business at the Chargod Fremises tut iz handled, ruored. used wnd disposed of
in accordance with Environmentl Laws) kas bees beonght onto sny part of Lhe (harged Premises of thal éhere is oy achual, turatsed or pownds] Release of my Hazardous Subatance {whether or neta
substance necestary W the cammying oo of the normal business at the Clarged Premizes) en, from, fn or under kay of the Churged Premises.

(¢) The Charger hertby grand sa the Charges and its ermployeex and agrats wn irmevocable and uon-crelusive licenes, subjectta e rights of the eceupana of the Charged Premises, Lo cater any of the Clarged
Premisca w cuuducgc:&ug wnd moeitoring with reipeet 1 the Hewrdeus Substeness and o remove any analyzs any Hazardows Subsunce at die cost wud sxpenae of the Charpor (which costand expanic sball
be secvred by thi) Chagge),

(&) The Chargor herehy indemnifics the Chargee, its alficess, direciors, employees, ageais and ils yharchboldery and agrees w bold cach af them harmless from wnd upumst:

(3) amy and all Tasses, liabilities, damages, coss, expenses and claims of any and cvery kind wh (in¢luding witbout limitation, the cons of defeading tndior covncerelaimizg or claiming over againg
third partics in revpect of my action or maner);

(if) any cony, biability of demage aricing aur of & senlemems of any acticn enteted intd by the Chargee (which may be dons withoul the consent ef the Crargor) which a1 any Hme of from tme to time may
be paid, incured or asseried against, any of them Jor, with Teapest 1w, or 23 a direct ar fndirzct vesult af, the presence 4n or mdet, or 1be Reledse from, ny property o inlo e upan aay Lisd, e amospbore, or
any wiltrtourge, body of watet o wedind, of any Hamrdout Subiiznce jncluding without liminrion the cleaneup, decommistioning, Testonation and remesiation af the Charged Premizes ind other afTegied
lands or prepesty.

(¢) The provisions of end undeviakingt and indemeifieation g6t pul in this scclion pall survive the atizfaccon and release of the tecuriry o, wd payment kod sutisfaction ol 1he indebicdnecas and Lishility of
the Chargorio the Chasgee parsannt 1 this Chargs. The Charger ahall bt entilied s defeod any sush potombial leay, provided thal the Charges, if it rexsgusbly derermines that it securiry iv or coukd be materially
impaired, may alse defcod agaivss any sach loas 1ad 1Y FeC0ver ay a4 OF £XpeRats relaledd toreis 1 aceordanee with thia sectise.

N The Jollowing kermg ghal! have the following meaninps:

VEnvironmental Lavy” moant alt spplicatle edersl, provinelal, regional, state, municipal or local liws, commsa liw, suawies, G I codes, mles, quided] Ui certificates of
approval, licencas or permits telaiing (o Hazardous Sub or the yse, iam, bandling. transportation, 1tarage of Releass thereof including withour [imicrion (and in zddjtion W any such laws relaring
10 the covizanment gensrally) any sueh laws reladng 1 pablic health, nécipatioas] beallh and safery. produa liability gr rantpemidon;

“Envlyoumeaind Order™ moan? any profesurion, erder. deciting, nonce, direstion, roport, rtcommesdativn or nquest hirucd, readered or rmade by aay i | authority iu ion wilk Env

Ll Lawd ar Envircumenai Orders;

“Rekeaas™ includss sbandon, add, deposit, discherge, disperse, dizpore, dump, emiL empry, escape, leach, lak. migic, PO, PUmp, TElensc, 1eeprge of Ipill

“Harsryous Subyipee™ meany any sut biaazion of o by-product of any substmee which is or may perome hazardoun, joxic, injurions or dangerous to iy peren, property, air, lasd,
water, {lord, faung o7 wildliles aad Sneludes but is Dot limited o conuminans, poliutants, wasicd and dangerous, toxit, i0uE 7 dEsignoled 1 definied i1 ¢ purTuas 5o a0y Envitonmental Laws
or Environmentz] Créer

I 47. Prepaymeat ]
Thie Chutge rmay not be prepaid is whole or fo part exceps a permitd by law or by any wrila sgreemeat with the Charges,
{ 45 C Security I

The Charge sanll be continuiag securivy 10 the Cherges nowitsundiog any Dow advance, discount or credit. renewal, of seplacenient substimrion or alwriio of any nrgotadle instument. The Chazgee may,
ils optiar, sell or deposit the Chargar™s indebicdncri W e Chargee uy evidented by this Chargs and any other 1CCUFily t ona ot mede third perty(ics) without notice to or be covsent of the Changor wnd i
such event thig Charge i deemed Lo coutiaie 10 56euTs the Chasgor's obligaticns bereunder,

[ 49. Amrccdménu ]
This Charge may be amended of modified only by wriney agreement signed by the Chargor and Churgot Ind ay such daadment of modification s binding on sy Add!nzal Covenantors and subacquent
cocumbrancers whether or nol notice &2 given.

50, Netlss ]
Nelices 1o the Chargor may be given w U Charged Premiscs. Any natice (o the Chargee is deemed roecived when 104 received gl iko branch of the Chargee noied on the Charge ot b other braath a3 the
Chargee may advite.

51._Notr te Evidence Debl ]
3T the indebredness of the Chargor to the Charges intonded w0 be secured by this Charge i3 evideocsd by aay mote ar notes by the Chargor o tha Chargee, such »ols of cotes shell conmduls primd facit evidence
o the indeblednets secured by sthis Charge, provided Tt is Tol oeceasary \lipt the mdebiedness or any part thoreal bo cvidenced by 2 wolz o7 moles.
[ L Severabllicy of soy Levald Provisfons ]
i i i cisi i3 il mvali i i i ini Tuny applicable pame or regulacon sheremmder of woold by season af
It i5 agreed thal in the tvestibat 3t any time Wy provision of hes2 preacnls is illopa) o1 invalid under of irconsisiens unt_h the pravisioss o any app A Y r
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EXHIBIT “D”



HAopiction Associates Inc.

Jupe 18, 2015

Re: Addiction Associates Ine—101 funovation Dr, Unit 3 Vaughan
1 act for the mongagee ahove-referenced.

The foltowing is the amount required to pay out the above mortgages as al June 18, 2015

Originad principal amount 8 250.000.00
Accrued interest (Decentber 23 2013 - June 18,2013
MM davs @i0%) S 35.600.00
b 285,000.00
Exrension fee agreed to b 20,000.00
Non-payment at maturity fee (Add. Prov, s.d(in S 6,250.00
Defiudt proceedings tee (Add. Prov. 5.11) 2.000.00
Inspection ices $ 2.000,00
NSFrnon-tendired cheque charge (Add. Prov, s 4(b) - 17 monthsy  § 3,400.00
Statenwent preparation fees (x3 Add. Prav. 5.5 2 times % 1.200.00
Legal fees and disbursements rer Discharges b 400.00
) 33.250.00
Net pay oul amount b 320,250.00

Yours very truty,

Henry Goldberg

Henry Goldberg

266 Sheppand Ave Wesi, Foroata, Ontarie, MINTNG

Todte-TEE-lods Fodle-ddd4-0dE
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EXHIBIT “E”



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT MADE THIS 5™ DAY OF MAY, 2015

BETWEEN:

Deloitte Restructuring Inc., solely in its capacity as the
Court Appoeinted Receiver and Manager of the Property (as
defined herein) of National Telecommunications Inc., with
no personal or corporate liability

(hereinafier referred to as the “Vendor™)

OF THE FIRST PART
- and — . . |
Unt 3 lnnox)a‘hon Driyve Inc.

e BFEH Or-A-BOmPER

(bereinafter referred to as the “Purchaser™)

OF THE SECOND PART

WHEREAS:

A

Pursuant to the Appointment Order, Deloitte Restructuring Inc. was appointed by the
Court as receiver and manager, without security, of all of the assets, undertakings and
properties of National Telecommunications Inc. (the “Company™) acquired for, or used
in relation to the business carried on by the Company, including all proceeds thereof
{collectively, the “Property™),

Pursuant to the Appointment Order, the Vendor was authorized to market and, subject to
Court approval, sell the Property.

Subject to the Court issuing the Approval & Vesting Order, the Purchaser offers to
purchase all of the Vendor’s and the Company’s right, title and interest in and to-the
Purchased Asscts on the terms and conditions contained herein. The Purchaser
acknowledges that the Vendar’s acceptance of such offer and execution of this

Apgreement are subject to the terms and conditions contained herein and the approval of
the Court of such actions.




2.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises and covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties
agree as follows:

ARTICLEY
INTERPRETATION

1.01 Definitions
In this Agreement:

“Agreement” means this agreement and all schedules and instruments in amendment or
confirmation of it; and the expressions “article™ and “section™ followed by 2 number mean and
refer to the specified article or section of this agreement. The words “herein”, “hereof”, “hereto”
and “hereunder” refer to this agreement,

“Appointment Order” means the order of the Coutt dated April 9, 2015 appointing Deloitte
Restructuring Inc. as the Receiver pursuant to the provisions of the Bankrupicy and Insolvency
Act (Canada).

“Approval & Vesting Order” means an order of the Court (i) authorizing and directing the
Vendor to complete the terms of this Agreement and {ii) providing for the vesting and/or the
transfer of the Purchased Assets in and to the Purchaser free and clear of ail claims, liabilities
and Encumbrances other than Permitted Encumbrances. The Approval & Vesting Order shall be
substantially in the form of the Order annexed hereto as Schedule “C” or as the parties may
otherwise agree.

“Assumed Liabilities” means those liabilities of the Vendor or the Company which shall be
~ assumed by the Purchaser at Closing, all as more particularty described in Section 2.06,

“Authorization” means, with respect to any Person, any order, permit, approval, waiver or
similar authorization of any Governmental Entity having jurisdiction over the Person.

“Business Day” means any day which is not a Satutday, a Sunday or a day abserved as a
statutory or civic holiday under the laws of the Province of Ontario or the federal laws of Canada
applicable in the Province of Ontario, on which the principal commercial banks in the City of
Teronto, Ontario are open for business.

“Closing” means the closing of the transaction contemplated by this Agreement.

“Closing Date” means the 15™ day after the granting of the Approval & Vesting Order or such
other date as agreed by the Vendor and the Purchaser, provided such date is not later than June
24, 2015.

“Closing Time” means 11:00 o’clock a.m., Toronto time, on the Closing Date or such later time
on the Closing Date as Closing takes place.
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“Company” means National Telecommunications Ine,

“Conditions Precedent” means those conditions in favour of the Purchaser set out in Section
7.01, thase conditions in favour of the Vendor set out in Section 8.01 and these conditions in
favour of the Purchaser and Vendor set out in Section 9.01.

“Condominium Corporation” means York Region Standard Condominium Corporation No.
1152.

“Condominium Documents” means the Declaration, By-laws and Rules of the Condominium
Corporation, some of which are registered against the title to the Innovation Drive Property, as
such term i3 hereinafter defined.

“Court” means the Oniario Superior Court of Justice (Commercial List).

“Peposit” means the deposit of $20,000 paid to the Vendor by the Purchaser by way of certified
cheque or bank draft drawn upon a Schedule 1 Canadian chartered bank to be held by the Vendor
in trust and to be credited toward the Purchase Price on Closing, subject to the termination
provisions of this Agreement set out in Article X below.

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest,
assignment, lien (statutory or otherwise), claim, title retention agreement or arrangement,
restrictive covenant or other encumbrance of any nature or any other arrangement or condition
which, in substance, secures payment or performance of an obligation.

“Excluded Assets” has the meaning ascribed thereto in Section 2.02.
“Excluded Liabilities™ has the meaning aseribed thereto in Section 2.07.

“Governmental Entity” means (i) any multinational, federal, provincial, state, municipal, local
or other government or public department, central bank, court, commission, board, bureay,
agency or instrumentality, domestic or foreign (if) any snbdivision or awthority of any of the
foregoing, or (iii) any quasi-governmental or privaie body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the above.

“HST™ means taxes, interest, penalties and fines imposed under Part IX of the Excise Tax Act
{Canada) and the regulations made thereunder; and “HST Legislation” means such act and
regulations together.

“Income Tax Aet” means, collccti\';el;; the Jncome Tax Act (Canada), the Income Tax
Application Rules (Canada) and the Mcome Tax Regulations, in each case as amended to the date
hereof,

“Inmovation Drive Property” means the property legally described as Unit 3, Level 1, York
Region Condominium Plan No. 1152 and its appurtenant interest, as more particularly described
in Schedule “A” hersto, being all of PIN 29683-0003 (LT), and municipally known as 101
Tnnovation Drive, Unit 3, Vaughan, Ontario.




-4.

“Laws” means any and all applicable laws including all statutes, codes, ordinances, decrees,
rules, regulations, municipal by-laws, judicial or arbitral or administrative or ministerial or
departmental or regulatory judgments, orders, decisions, rufing or awards, policies, guidelines
and general principles of commeon and civil law and equity, binding on or affecting the Person
referred to in the context in which the word is used,

“Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed,
absolute or contingent, matured or unmatured or determined or determinable, including those
arising under any Applicable Law, or claim or order by any Governmental Entity, and those
arising under any contract, agreement, arrangement, commitment or undertaking, but excluding
those relating {o claims for income taxes, interest, penalties and fines;

“Parties” means the Vendor, the Purchaser and any other Person who may become a party to
this Agreement.

“Permitted Encumbrances” means those encumbrances specified in Schedule “B”.

“Person™ means a natural person, partnership, limited liability parmership, corporation, joint
stock company, trust, unincorporated association, joint venture or other entity or Governmental
Eutity, and pronouns have a similarly extended meaning,

“PPSA” means the Personal Properiy Security Act (Ontario), R.5.0. 1990, ¢.P. 10, as amended
from time to time, and the regulations made thereunder.

“Prepaid Expenses” means all liabilities, including all operating expenses, with respect to the
Purchased Assets referable in whole or in part to the period from and afier the Closing Date
which have been prepaid by the Company or the Vendor as at the Closing Date,

“Property” mcans all of the assets, undertakings and properties of the Company acquired for, or
used in relation to the business carried on by the Company, including all proceeds thereof.

*“Purchased Assets” has the meaning ascribed thereto in Section 2.01.

“Receiver” means Deloitte Restructuring Ine., solely in its capacity as the receiver and menager
of the Property of National Telecommunications Inc. appointed pursuant to the Appointment
Order, and not in its personal or corporate capacity.

"Tax" or "Taxes" means zll taxes, assessments, charges, dues, duties, rates, fees, imposts, levies
and similar charges of any kind lawfully levied, assessed or imposed by any Governmental
Entity under any applicable tax legislation, including Canadian federal, provincial, territorial,
municipal and local, foreign or other income, capital, harmonized sales, goods and services,
sales, use, consumption, excise, value added, business, real property, land transfer, personal
property, transfer, franchise, withholding, payroll, or employer health taxes, customs, import,
anti-dumping or countervailing duties, Canada Pension Plan contributions, employment
insurance premiums, and provincial workers' compensation payments, including any interest,
penalties and fines associated therewith.
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“Title Diligence Date” means the 10” Business Day following acceptance of this Agreement by
both the Purchaser and the Vendor.

*Transfer Taxes" means all present and future transfer ‘taxes, sales taxes, use taxes, production
taxes, value-added taxes, goods and services taxes, land transfer taxes, registration and recording
fees, and any other similar or like taxes and charges imposed by a Governmental Entity in-
connection with the sale, transfer or registration of the transfer of the Purchased Assets,
including HST but excluding any taxes imposed or payable under the Jncome Tax Act and any
other applicable income 1ax legislation,

1.02  Currency

All references in this Agreement to monetary amounts, unless indicated to the contrary,
are to the currency of Canada.

1.03 Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to its
subject matter, and supersedes any and all prior negotiations, vnderstandings and agreements
between the Parties. This Agreement may not be amended or modified in any respect except by
written instrument signed by the Parties. No walver 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. Subject to the Approval & Vesting
Order being issued by the Court, this Agrecment is intended to create binding obligations on the
part of the Vendar as set forth herein and or acceptance by the Purchaser, is intended to create
bindmg obligations on the part of the Purchaser, as set out herein,

1.04 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontaria, and the federal laws of Canada applicable therein (excluding any conflict of
law rule or principle of such laws that might refer such interpretation or enforcement to the laws
of another jurisdiction). Each Party hereto irevocably submits to the exclusive jurisdiction of
the Court with respect to any matter arising hereunder or relating hereto.

1.85 Singular, Plural and Gender

Words importing the singular include the plural and vice versa, and words importing
gender inelude the maseuline, feminine and neuter genders.

1.06 Certain Words

In this Agreement, the words “inclirding" and “includes" means “including (or inciudes)
without Himitation”, and "third party" means any Person who is not a Party,




1.07 Headipgs and Table of Contenis

The headings and any table of contents contained jn this Agreement, including the
separation of this Agrecruent into sections, subsections, paragraphs and clauses, are for
convenience of reference only, and shall not affect the meaning or interpretation,

1.08 Statntory References

All references to any statute is to that statute or regulation as now enacted or as may from
time to time be amended, re-enacted or replaced and includes all regulations made thergunder,
unless something in the subject matter or context is inconsistent therewith or unless expressly
provided otherwise in this Agreement.

1.09 Actions to be Performed on a Business Day

‘Whenever this Agreement provides for or contemplates that a covenant or obligation is to
be performed, or a condition is to be satisfied or waived on a day which is not a Business Day,
such covenant or obligation shail be required to be performed, and such condition shall be
required to be satisfied or waived on the next Business Day following such day.

1.10 Schedules

The following are the Schedules attached lo and incorporated in this Agreement by
reference and deemed to be a part hereof,

Schedule “A” - Legal Description of Innovation Drive Property
Schedule “B” - Permitted Encumbrances
Schedule “C” - Approval & Vesting Order

ARTICLE II

PURCHASE AND SALE OF PURCHASED ASSETS AND ASSUMPTION OF
LIABILITIES

2.01 Purchased Assets

Upon the terms and subject fo the conditions set forth in this Agreement, on the Closing
Date, the Vendor agrees to sell, assign and teansfer to the Purchaser, and the Purchaser agrees to
purchase from the Vendor, all of the Vendor’s and all of the Company’s right, title and interest in
and to the Purchased Assets, free and clear of all Encumbrances except only for Permitted
Encumbrances, The Purchased Assets shall not include the Excluded Assets. The Purchased
Assets comprise the following:

(a)  the Innovation Drive Property (subject to the Permitted Encumbrances); and

Ll
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(b}
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the chattels, furniture, furnishings, equipment and machinery owned by the
Carmnpany, if any, located on or at the Innovation Drive Property.

2.02  Excluded Asseis

The Excluded Assets shall consist of all of the Property, other than the Purchased Assets,
including, without limitation, the following:

(@)

()

(©
@
©

®

®

(b

@

the Company’s Toyota lift truck located at the Innovation Drive Property or the
property of which it forms a part (or at such other location at which it may be
Iocated);

all cash, bank balances, funds on deposit with banks or other depositories and
other similar items owned or held by or for the account of the Vendor or the
Company as at the Closing Date, including the Purchase Price;

all inventory of the Company;
the books and records of the Company;

all amounts owing to the Company by any and all federal, provincial, municipal
and other governmental authorities whatsoever;

any refunds in respect of reassessments for any Taxes (including, without
limitation, realty taxes) paid ot payable by the Company or the Vendor o or prior
to the Closing Date with respect to the Innovation Drive Property;

refundable Taxes;

all amounts owing from any dircctor, officer, former director or officer,
shareholder, employee or any affiliate of the Company; and

insurance policies of the Company or the Vendor relating to the Purchased Assets
and all rights in connection therewith including any rights to payments therennder
upon the occurrence of an insured event or refunds of insirance payments except
for insurcd events in tespect of the Purchased Assets for which proceeds of
insurance shall be paid to the Purchaser.

2.03 Purchase Price

The aggregate consideration payabie by the Purchaser to the Vendor in consideration of

the sale and transfer of the Purchased Assets shall be the aggregate of (i) cash consideration in
the amount of Seven Hundred and Sixty Thousand Dollars ($760,000.00); end (ii) the
asswmption by the Purchaser of the Assumed Liabilities (collectively, the “Purchase Price”).
The Purchasc Price shall be exclusive of all Taxes, including all Transfer Taxes. The Purchase
Price, as adjusted in accordance with Section 2.08, shall be paid and satisfied by the Purchaser
on Closing as follows:

\7
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(2)  payment of the Deposit, o0 ¢ ),7(:‘ )[ur-e_ Ma7 ’L("/ 2005 u'l’ é.'OO{/n.

(b)  payment to the Vendor, ot as the Vendor may otherwise direct in writing, of the
balance of the cash consideration comprising the Purchase Price, after payment of
the Deposit, by way of wire transfer drawn on a Schedule 1 Canadian chartered
bank, as adjusted in accordance with Section 2.08 as at the Closing Time; and

(©) the assumption by the Purchaser of the Assumed Liabilities.
Transfer Taxes
The Parties agree that;

(a)  the Purchase Price is exclusive of all Transfer Taxes and the Purchaser shall be
Hable for and shall pay any and all Transfer Taxes pertaining to the Purchaser’s
acquisition of the Purchased Assets or the registration of any conveyances
necessitated hereby;

(b)  if the Vendor is required under any applicable Law to collest or pay Transfer
Taxes, the Purchaser will pay the amount of such Transfer Taxes to the Vendor at
Closing in the same manner as the Purchase Price. The Vendor shall provide the
Purchaser within a reasonable period of time following Closing with supporting
documentation to confirm that such Transfer Taxes have been paid to the
appropriate Governmental Entity within the time prescribed by the applicable
Transfer Tax legislation;

(¢)  except where the Vendor is required under an applicable Law to collect or pay
such Transfer Taxes, the Purchaser shall pay such Transfer Taxes directly to the
appropriate Governmental Entity or other entity within the required time period
and shall file ell necessary documentation with respect to such Transfer Taxes
when due. The Vendor will do and cause to be done such things as are reasonably
requested to enable the Purchaser to comply with such obligation in a timely
manner. If the Vendor is required under any applicable Law to pay any such
Transfer Taxes, the Purchaser shall prompily reimburse the Vendor the full
amount of such Transfer Taxes upon delivery to the Purchaser of copies of
receipts showing payment of such Transfer Taxes;

(dy  the Purchaser shall indemnify the Vendor for any Transfer Taxes (including any
interest or penalties imposed by a Governmental Entity) for which the Vendor
may become liable as a result of any failure by the Purchaser to pay or rémit such
Transfer Taxes; and

(&)  the Purcheser shall be entitled to provide the Vendor with evidence that the
Purchaser is an exempt purchaser, in whele or in part, for purposes of relevant
Transfer Tax legislation and, upon provisicn of such evidence satisfactory to the
Vendor, acting reasonably, the Purchaser shall not be required to pay on Closing
any Transfer Taxes in respect of which the relevant exemption is applicable.

i

/




2.05 HST
With respect to HST:

(@)  the Purchaser represents and warrants to the Vendor that either (i) it is currently a
registrant for HST purposes and will continue to be a registrant at the Closing
Date in accordance with the provisions of the HST Legislation, or (ii) if the
Purchaser is not currently a registrant for HST purposes the Purchaser will be a
registrant at the Closing Date in accordance with the provisions of the HST
Legislation,;

()  HST shall be in addition to the Purchase Price. Subject to Section 2.05(c) below,
the Purchaser shall pay all HST applicable to the sale and transfer of the
Purchased Assets to the Vendor on Closing by wire transfer drawn on a Schedule
1 Canadian chartered bank;

()  Notwithstanding the foregoing, the Purchaser shall not be required to pay HST to
the Vendor in accordance with Section 2.05(b) above if the Purchaser provides to
the Vendor on or before Closing a HST Certificate, Wamanty and Indemnity in
form and content required by the Vendor confirming that and containing: (i) the
Purchaser is purchasing the Purchased Assets as a principal for its own account
and is not being purchased by the Purchaser as an agent, trustee or otherwise on
behalf of or for another person; (i) the Purchaser is a registrant for the purposes
of the HST Legislation, including the Purchaser’s HST registration number and a
statement that the registration is in good standing; (iif) the Purchaser will self-
assess and remit all HST payable in connection with the transaction contemplated
in this Apreement; and (iv) an indemnity whereby the Purchaser agrees to
indemnify and save harmless the Vendor from and against any and all HST,
penalties, interest, claims, demands, liabilities, losses, costs, damages, disputes or
actions that may be suffered or incurred, directly or indirectly, by the Vendor as a
result of the Purchaser’s failure to register for the purpose of HST imposed under
the HST Legislation or the Purchaser's failure to perform its obligations under the
HST Legislation or the Certificate, Warranty and Indemmity in connection with
the purchase of the Property. The foregoing covenant of indemnity shall not
merge on the Closing, but rather shall survive same, and shall continue in full
force and effect. In addition to the above, the Purchaser shall deliver to the
Vendor its HST registration number at least five (5) Business Days prior to
Closing. '

2.06 Assumed Liabilities

At Closing, the Purchaser shall assume and be liable for the Assumed Liabilities. The
Assumed Liabilities shall consist of all Liabilities arising or accruing from the use of the
Purchased Assets from and after the Closing Date.

\\T’
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2.07 Excluded Liabilities

The Purchaser shall not assume nor be liable for any indebtedness, ligbilitics or
obligations of the Company or the Vendor other than the Assumed Liabilities (collestively the
“Exclnded Liabilities™). The Excluded Liabilities shall include, but not be limited to, the
following:

(a) cxcept as agreed in Section 2.04, all Taxes payable by the Company or the
Vendor referable to the period up to the Closing Date including present or future
federal and provincial income taxes, municipai business taxes, realty taxes, and
school taxes;

(t)  any sales commissions payable by the Company or the Vendor to any real estate
agent, agency, broker or brokerage retained by (he Vendor with respect to the
transaction described in this Agreement; and

{c) any Liabilities otherwise related to the Excluded Assets.

2.08 Adjustments to the Purchase Price

8] Adjustment Date. The Purchase Price shall not be adjusted for any cause, matter, or
thing, save and except for the following, each of which shall be apportioned and allowed to the
Closing Date and the Closing Date itself shall be apportioned to and be the responsibility of the
Purchaser, The Purchase Price shall be adjusted in accordance with the Siatement of
Adjustments at to be delivered by the Vendor to the Purchaser in accordance with the terms of
this Agreemnent and shall include:

(n)  the Prepaid Expenses which shall be added to the Purchase Price;

(5)  interest on the Deposit which shall be credited towards the Purchase Price upon
Closing;

(¢}  all applicable Taxes, including Transfer Taxes, which shail be added to the
Purchase Price; and

(dy  realty taxes, local improvement rates and charges, water and assessment rates, and
common expenses attributable to the Innovation Drive Property and payable to
the Condomininm Cogporation.

(i)  Statement of Adjustments. A statement of adjustments shall be delivered to the
Purchaser by the Vendor at least five (5) Business Days prior to the Closing Date and shall have
annexed to it details of the calculations used by the Vendor to amrive at all debits and credits on
the statement of adjustments.

(iiiy Re-Adjusiment. I the final cost or amount of an item that is to be adjusted cannot be
determined at Closing, then an initial adjustment for such item shall be made at Closing, such
amount to be estimated by the Parties, acting reasonably, as of the Closing Date on the basis of
the best evidence available at the Closing as to what the final cost or amount of such item will
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be. In each case, when such cost or amount is determined, the Vendor or Purchaser, as the case
may be, shall, within 30 days of determination, provide a complete statement thereof to the other
and within 30 days thereafter the Parties shall make a final adjustment as of the Closing Date for
the item in question. In the absence of agreement by the parties, the final cost or amount of an
item shall be determined by auditors appointed jointly by the Vendor and the Purchaser, with the
cost of such auditors’ determination being shared equally between the Parties, All re-
adjustments shall be requested in a detailed manner on or before the 180™ day after the Closing
Date after which time neither Party shall have any right to request re-adjustment,

(ivy Current Year Realty Tax Refunds or Re-Assessments. All right, title and benefit in
and to any realty tax refunds or re-assessments with respect to the Innovation Drive Property for
the period commencing on the Closing Date shall be transferred and assigned by the Vendor to
the Purchaser on Closing. The Vendor and the Purchaser shall joinily direct the municipality to
pay any refund or re-assessment of realty taxes for the 2015 calendar year to the Vendor and the
parties shall readjust the amount of any such refund or re-assessment payment between them
after the conclusion of any assessment appeal based upon the respeciive pro rata entitlements
thereto (net of any fee payable to any consultant). In addition, to the extent that any refund or re-
assessment payment is made for the period the Company was in possession of the Innovation
Drive Property in respect of the 2015 calendar year, such refund or re-assessment payment shall
be disbursed in accordance with the following section.

(V) Prior Years Realty Tax Refunds or Re-Assessments, With respect to any realty tax
refunds or re-assessments for the period prior to the Closing Date, the Vendor and the Purchaser
shall jointly direct any consultani currently engaged in connection with such refunds or re-
assessments to continue its work on the same fee basis previously arranged (for which fees the
Purchaser shall not be responsible). The Vendor and the Purchaser shall jointly direct the
municipality to pay any refund or re-assessment of realty taxes for calendar years prior to 2013
to the Veador.

ARTICLE I
DUE DILIGENCE

3.01 Title Due Diligence

The Purchaser shall accept title ta the Innovation Drive Property subject to the Permitted
Encumbrances. The Purchaser shall examine title to the Innovation Drive Property at its own
expense and shall not call for the production of any title, deed, abstract, survey or proof of or
evidence of title to the Innovation Drive Property nor to have furnished to it copies of any such
documents other than those in the possession or within the control of the Vendor. The Parchaser
shall be allowed until the Title Diligence Date to satisfy itself as to title to the Innovation Drive
Property at its own expense. If, within such time, the Purchaser furnishes the Vendor with any
valid objection as to title which the Vendor is unable or unwilling to remove or correct on ot
before the Closing Date or for which the Purchaser is not able to obtain title insurance coverage
pursuant to a title insurance policy that can be obtained by the Purchaser, and which the
Purchaser will not waive, this Agreement shall be terminated in accordance with Section 10.
Save as to any valid objections so made within such time or any objection going to the root of

\?
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title, the Purchaser shall be conclusively deemed to have accepted the title of the Vendor to the
Innovation Drive Property,

3.02 Aecceptance of Title

If the Purchaser does not terminate this Agreement pursuant to Section 3.01 or if this
Agreement is not terminated pursuant to Section 3.03, the Purchaser shall be deemed to have
waived any and all rights that it has under Section 3.01 and Section 3.03 and shall be deemed to
have aceepted title to the Innovation Drive Property and to be satisfied in all respects with the
Purchased Assets and shall be obligated to complete the transaction contemplated by this
Agreement, subject to satisfaction of the Conditions Precedent specified in this Agreement.

3.03 Planning Act

This Apreement shail be effective to create an interest in the Innovation Drive Property
only if the provisions of the Planning Act, R.S.0. 1990, c. P-13, as amended from time to time,
are complied with, failing which this Agreement shall be terminated in accordance with Section
10.

3.04 Approval & Vesting Order

Subject to the Vendor obtaining the Approval & Vesting Order, the Vendor will deliver
the Approval & Vesting Order to transfer all of the right, title and interest of the Vendor and the
Company in the Purchased Assets (o the Purchaser at Closing in accordance with the terms of
this Agreement.

3.05 Passing of Title

The Vendor’s right, title and interest in and to the Purchased Assets shall not pass to the
Purchaser until the Purchase Price, and all other payments to be made by the Purchaser pursvant
to this Agreement, have been paid in full, the Purchaser shall have complied with all of the
Purchaser’s covenants herein contained and all Conditions Precedent specified shall have been
fulfilled or waived.

3.06 Access to Innovation Drive Property

Unless and umtil this Agreement is terminated in accordance with its terms, the Vendor
shall provide the Purchaser with access to the Purchased Assets on two occasions during normal
business hours on 48 hours’ prior notice to the Vendor. The Vendor may require that a
representative of the Vendor accompany the Purchaser’s representative during any such visit.
The Purchaser shall not be entitled to carry out any testing, inspection or otherwise exercise such
right of access in respect of the Purchased Assets in a manner which would affect the health or
safety of any Person, interfere with the Vendor's use or possession of the Innovation Drive
Property or in any way contravene any provisions of the Condominium Documents. The
Purchaser shall prompily repair any damage to the Innovation Drive Property or to the common
elements of the Condominium Corporation caused by such visits to the lonovation Drive
Propesty and shall indemnify the Vendor with respect to any such damage and with respect to
any loss, claim, demand or action arising out of any such visits. The Purchaser shall not be
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responsible for damage caused by anyone other than the Purchaser, its servants, agents,

representatives or nvitees.

ARTICLE IV
YAS I8 CONDITION OF PURCHASIED ASSETS

4010 “AsIs, WhereIs”

As at the Closing Time, the Purchaser acknowledges to and in favour of the Vendor, that
it hag inspecied the Purchased Assets and, save and except as is expressly set out in Section 5.01,
the Purchased Assets are sold on an "as is, where is" basis at the Closing Time and that no
representation, warranty or condition is expressed or implied as to title, description, fitness for
purpose, location, merchantability, quantity, conditions or quality thereof or in respect of any
other matter or thing whatsoever, including any law, by-law, regulation, code, standard or
agreement of, or administered by, any municipality, utility or other government or authority, fire
insurence underwriters or any other Person, Without limitation, the Purchased Assets are
specifically offered as they exist on Closing with no adjustments to be allowed the Purchaser for
changes in condition, location, quality or quantity of the Purchased Assets from the date hereof
to the Closing Date. The Purchaser acknowledges that the Vendor is not required to inspect or
count, or provide any inspection or counting, of the Purchased Assels or any part thereof and the
Purchaser shall be deemed, at its own expense, to have relied entirely on its own inspection and
investigation. ‘Without [imiting the generality of the foregoing, any and all conditions, warranties
and representations expressed or implied pursuant to the Sale of Goods Act, R.8.0. 1990, ¢. 8-1,
as amended from time to time, do not apply to the sale of the Purchased Asscts and have been
waived by the Purchaser,

4.02 Subject to the Purchaser’s right to terminate this Agreemenit in accordance with Section
3.01, the Purchaser acknowledges to and in favour of the Vendor that, withont [imiting the
generality of Section 4,01 and 6,01, the Purchaser has entered info this Agreement and has
purchased the Purchased Assets from the Vendor on the basis that:

(a) the Purchaser shall not require the deletion of nor compliance with any registered
agreement with any municipality, governmental authority, public or private utility
or conservation authority;

(b)  the Purchaser is purchasing the Purchased Assets on a “as is, where is” basis
subject to any and all zoning and/or other by-laws and regulations and easements
affecting the Innovation Drive Property, restrictions and covenants which run
with the Innovation Drive Property, the Condominium Documents, defects and
deficiencies, encroachments, work orders, deficiency notices, compliance
requests, impost charges, lot levies, sewer charges, development charges and any
requirements which may have been, now are or may in the future be imposed by
any federal, provincial, municipal or other governmental authority having
jurisdiction over the Purchased Assets including, but not limited to, the Permitted
Encumbrances;
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the Vendor shall not be required to provide any letters of complianee, releases or
acknowledgements whatsoever including, without limitation, any confirmations in
respect of any registered agreements, restrictions and/or easements ot in respect of
the Condominium Documents. The Purchaser further acknowledges that,
pursvant to the Purchaser’s further review of title to the Innovation Drive
Property, the Purchaser will be deemed 1o have received notice of all provisions
and obligations contained in any site plan, development or other registered
agreement whether registered by any provincial, regional, municipal, public or
private utility or governmental authority or any owner or occupant of adjoining
lands, as well as notice of all provistons of the Condominium Documents;

the Vendor is not providing and has made no rtepresentations, warranties,
covenants, agreements, statements, acknowledgements, inducements or promises
whatsoever, save and except as expressly contained in Section 5.01, with respect
to the Innovation Drive Property, whether express or implied, by statute, at law or
in equity, to or in favour of the Purchaser, oral or written, legal, equitable,
collatera], or otherwise, including without limitation, with respect to;

5] title, including, without limitation, the cxistence, validity, registration,
enforceability ot priority of any mortgages, charges, liens, encumbrances,
secwrity interests, claims or demands of whatsoever pature or kind
affecting or in any way relating to the Innovation Drive Property;

(i)  compliance with the terms and provisions of the Condominium
Documents;

(i)  the status of common expenses relating to the Innovation Drive Property;

{iv}  the cxistence or status of any special assessments contemplated or levied
by the Condominium Corporation, whether or not there are any legal
actions by or against or contemplated by the Condomintum Corporation,
or the receipt or status of any notices from the Condominium Corporation
respecting any potential changes to the status of the Condominium
Carporation, the common elements or the assets and liabilities of the
Condomininm Corporation;

(v)  the fitness for any particular purpose or use, zoning, suitability,
desoription, marketability, access, condition, quality, extemt of the
Innovation Drive Property, availability of services, permitted use or state
of repair of the Innovation Drive Property or the building of which the
imnovation Drive Property forms a part, compliance or accord of any
improvements with municipal building by-laws and/or Oniario building
code requirements and/or Ontario or municipal fite code requirements;

{(vi) the presence, absence, nature and/or extent of Hazardous Substances on,
in, under, about or migrating from the Innovation Drive Property or the
building of which the Innovation Drive Property forms a part; the
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discharge of such Hazardous Substances from, on, or in relation to the
Innovation Drive Property or the building or property of which the
Inmmovation Drive Property forms a part; the existence, state, nature,
identity, extent or effect of any administrative orders, contral orders, stop
orders, compliance orders or any other orders, proceedings or actions
under the Environmental Protection Act (Ontaria), the Ontario Water
Resources Act (Ontario) or any other applicable law in relation to the
Innovation Drive Property or the Condominium Corporation; nor, the
existence, state, nature, kind, identity, extent or effect of any liability on
the Purchaser to fulfil any obligations with respect to the environmental
condition or quality of the Innovation Drive Property or the building or
property of which the Innovation Drive Property forms a part. The
Purchaser acknowledges that it accepts the Innovation Drive Property
subject to the environmental condition and any Hazardous Substances,
whether or not such environmental condition or Hazardous Substance is
known by the Vendor prior to the completion date, and acknowledges that
the Purchaser will have no recourse against the Vendor for any such pre-
existing environmental conditions or Hazardous Substances. “Hazardous
Substances” means (i) any substance or material that is prohibited,
controlled or regulated by any governmental authority pursuant to the
Environmental Laws, including contaminants, pollutants, dangerous
geods, liguid wastes, industrial wastes, hauled liquid wastes, radiocactive
wastes, toxic substances, hazardous wastes, hazardous materials or
hazardous substances as defined in any Environmental Laws, (ii) asbestos
and urea formaldehyde, and (iii) petroleum products. “Envirommental
Laws” means all applicable laws, by-laws, rules, regulations, orders,
judgments, decrees, decisions or other requirernents having the force of
law conceming Hazardous Substances or protection of the environment or
otherwise relating to the environment (including the air within any
structure or underground space) or to envirommenta!l aspects of
occupational health and safety, including applicable laws pertaining to (i)
reporting, lcensing, permitting, investigating, removing, treating or
otherwise remediating the presence of Hazardous Substances, and (ii) the
storage,  generation, use, handling, manufacture, processing,
transportaticn, treatment, release and disposal of Hazardous Substances.
“Release” means, in addition to the meaning given to it under any
applicable Environmental Laws, any release, spill, leak, pumping, pouring,
emission, emptying, discharge, injection, escape, leaching, disposal,
dumping, deposit, spraying, burial, abandonment, incineraticn, seepage or
placement; and

any defects in workmanship or any existing, executed or partially
performed agreement for the supply of materials or services to the
lanovation Drive Property or any improvement constructed thereon or
therein imcluding any right, license or easement to the use of any portion
of the Innovation Drive Property or any fixtures or chautels located
thereon; or any other matter or thing whatsoever in respect of all or any of
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the Innovaticn Drive Property or otherwise affecting this Agreement or
any right or entitlement by which agreement or operation of law may run
with and bind the Innovation Drive Property.

4,03 Independent Investigation

As at the Closing Time, the Purchaser acknowledges to and in favour of the Vendor that
it has inspected and investigated the Purchased Assets and that it bas relied entirely upon its own
inspections and investigations in entering into this Agreement and purchasing the Purchased
Assets from the Vendor.

ARTICLE Y }
REPRESENTATIONS AND WARRANTILS OF THE VENDOR

5,01 Vendor’s Representations and Warranties

The Vendor hereby represents and warrants to and in favour of the Purchaser,
acknowledging that the Purchaser is relying on such representations or warranties, as follows:

(a)  the Vendor was appointad as the Receiver pursuant to the Appointment Order;

(b)  subject to the Vendor obtaining the Approval & Vesting Order, the Vendor has
the right, power and authority to enter in to and perform its obligations under this
Agpreement and, subject to the Vendor obtaining the Approval & Vesting Order, to
convey the Purchased Assets to the Purchaser;

{¢)  subject to any charges created by the Appointment Order, the Vendor has done no
act itself to encumber, sell or dispose of any of the Purchased Assets;

(d}  the Vendor is not aware of any action or proceeding pending or threatened against
it which may affect its right to convey any of the Purchased Assets as
contemplated hereby; and

(&)  the Vendor is not a non-resident of Canada within the meaning of the Income Tax
Aet (Canada).

ARTICLE V1
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

6.01 Purchaser’s Representations and Warranties

The Purchaser hercby represents and warrants to and in favour of ‘the Vendor,
acknowledging that the Vendor is relying upon such representations and warranties, as follows:
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if the Purchaser is a corporation, the Purchaser is 2 cotporation duly and validly
incorporated under the laws of the Province of Ontario and is a valid and
subsisting corporation;

if the Purchaser is a corporation, the Purchaser has the requisite right, power and
authority to enter into this Apgreement and to complete the trausactions
contemplated hereby;

if the Purchaser is a corporation, all necessary actions and approvals have been
taken ot obtained by the Purchaser to anthorize the creation, execution, delivery
and performance of this Agreement;

this Agreernent has been duly executed and delivered by the Purchaser and
constitutes a legal, valid and binding obligation of the Purchaser enforceable
against the Purchaser in accordance with its terms;

other than the Approval & Vesting Order, the execution, delivery and
performance of this Agreement by the Purchaser does not and will not require any
consent, approvel, authorization or other order of, action by, filing with or
notification to, any Governmental Entity, except where failore to obtain such
consent, approval, authorization or action, or to make such filing or notification,
would not prevent, affect or delay the consummation by the Purchaser of the
transaction contemplated hereby;

there are no proceedings for or pending before any Governmental Entity, or
threatened to be brought by or before any Governmental Entity by or against the
Puyrchaser affecting the legality, validity or enforceability of this Agreement or the
consummation of the transaction contemplated hereby by the Purchaser;

the Purchaser is not subject to any order of any Governmental Entity, nor are
there any such orders threatened o be imposed by any Governmental Entity,
which could affect the legality, validity or enforceability of this Agreement or the
consummation of the transaction contemplated hereby by the Purchaser;

the Purchaser has made adequale arrangements to have sufficient funds available
to satisfy its obligations to pay the Purchase Price to the Vendar on the Closing
Date, subject to the financing cendition in favour of the Purchaser set out in
Section 7.01 below;

the Purchaser acknowledges and agrees that, noiwithstanding anything else
contained herein, the Purchased Assets and the Assumed Liabilities are sold on an
“as is” and “where is” basis at the Purchaser’s risk and peri] without any
representations or warranties, express or implied, in fact or by law with respect to
the Purchased Assets or the Assumed Liabilities, other than as set out In Section
5.01;

the Purchaser has provided to the Vendor a true copy of all of the documents
relating to the financing commitments necessary for the Purchaser to complete the

L
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acquisition of the Purchased Assets and such documents are in effect on the date
hereof and there have been no amendments to, alterations of or variations in or to
such documents;

(k)  the Purchaser will be responsible for and will remit to or reimburse, as applicable,
Taxes, Transfer Taxes, levies or the like that arise from the sale of the Purchased
Assets unless otherwise specified in this Agreement;

I the Purchaser (i) is currently a registrant for HST purposes and will continue to be
a registrant at the Closing Date in accordance with the provisions of the HST
Legislation, or (ii) if the Purchaser is not currently a registrant for HST purposes
the Purchaser will be a registrant at the Closing Date in accordance with the
provisions of the HST Legislation, and the Purchaser will provide to the Vendor
its HST registration number at least five (5) Business Days prior to Closing; and

(m) neither this Agreement nor closing of the transaction contemplated by this
Agpreement contravenes the Purchaser’s constating documents, any law, statute,
by-law, rule, regulation, order, ordinance, protocol, decree or judicial,
administrative, ministerial or departmental judgment, award or requirements of
any Government Entity,

ARTICLE VI
CONDITIONS IN FAVOUR OF THE PURCHASER

7.01 The Purchaser’s obligation to complete this Apreement is subject to satisfaction of the
following conditions precedent on or before the earlier of either the Closing Date or the Title
Diligence Date as applicable, provided that any such date may be extended by the mutual
agreement of each of the Purchaser and the Vendoy, and which conditions ate inserted for the
sole benefit of the Purchaser and may be waived only by the Purchaser by notice in writing to the
Vendor on or before the earlier of either the Title Diligence Date or the Closing Date, as
applicable:

(a) on or before the Title Diligence Date, the Purchaser shall have secured
satisfactory financing for the purchase of the Purchased Assets on such terms and
conditions as may be acceptable to the Purchaser;

(b)  on or before the Title Diligence Date, the Purchaser shall have waived, or shalt
have been deemed to have waived, its rights to terminate this Apgreement under
Section 3,01;

(c)  the representations and watranties of the Vendor shall be true and correct as at the
Closing Date with the same force and effect as if made at and as of such time and
the Vendor shall deliver to the Purchaser a certificate signed by a representative
of the Vendor to that effect (provided that acceptance of such evidence and the
completion of the transaction contemplated hersunder shall not be a waiver of
such representations and warranties); and

VA
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(d) the Vendor shall have complied with and performed all of its covenants and
obligaticns contained in this Agreement to be performed by it before or by the
Closing Date.

In the event that any of the foregoing conditions are not fulfilled or waived by the Purchaser on
or before the Title Diligence Date or the Closing Date, as applicable, this Agresment may be
terminated at the Purchaser’s aption in accordance with Section 10,

ARTICLE VIXI
CONDITIONS IN FAVOUR OF THE VENDOR

8.01 The following conditions in favour of the Vendor must be fulfilled on or before the
Closing Date, provided that such date may be extended by the mutual agreement of each of the
Purchaser and the Vendor, and which conditions are inserted for the sole benefit of the Vendor
and may be waived only by the Vendor by notice in writing to the Purchaser on or before the
Closing Date:

()  the representations and warranties of the Purchaser shall be true and correct as of
the Closing Date with the same force and effect as if made at and as of such time
and the Purchaser shall deliver to the Vendor a certificate signed by a
representative of the Purchaser to that effect (provided that acceptance of such
evidence and the completion of the transaction comternplated hereunder shall not
be a waiver of such representations and warranties); and

(b)  the Purchaser shall have complied with and performed all of its covenants and
obligations contained in this Agreement to be performed by it before or by the
Closing Date,

In the event that any of the foregoing conditions are not fulfilled or waived by the Vendor on or
before the Closing Date, this Agreement may be terminated by the Vendor in accordance with
Section 10.

ARTICLE IX
CONDITIONS IN FAVOUR OF THE VENDOR AND THE PURCHASER

9.01 The following conditions in favour of the Vendor and the Purchaser must be fulfilled on
or before the Closing Date, provided that such date may be extended by the mutual agreement of
each of the Purchaser and the Vendor, and which conditions are inserted for the benefit of each
of the Vendor and the Purchaser and may be waived only by both of the Vendor and Purchaser
on or before the Closing Date:

(a) on or before the Closing Date, the Approval & Vesting Order shall have been
obtained, the terms of the Approval & Vesting Order shall not differ materially
from the form of Order at Schedule “C”, and such Order shall not have been
stayed, reversed or dismissed. The Purchaser acknowledges that the Vendor shall
not seek the Approval & Vesting Order unless and until the Purchaser has waived

A
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or be deemed to have waived its right to terminate this Agreement pursvant to
Section 3.01;

(b)  as of the Closing Date, no order shall have been made and no motion, action or
proceeding shall be pending, threatened or commenced by any person,

government, Government Entity, regulatory body or agency in any jurisdiction -

which seeks to restrain or prevent the sale of the Purchased Assets under this
Agreement or secks to restrict, prohibit or direct the Vendor not to complete the
transaction contemplated by this Agreement;

(c) as at the Closing Date, the Purchased Assets shall not have been removed from
the control of the Vendor by any means or process; and

{d) as at the Closing Date, no person shall have taken any action to redeem any of the
Purchased Assets.

In the event that any of the foregoing conditions are not waived by the Vendor and the Purchaser
or fulfilled as required on ot before the Closing Date, then this Agreement may be terminated by
the Vendor or the Purchaser in accordance with Section 10,

ARTICLE X
TERMINATION

10.01 Termination by the Parties

This Agreement may be terminated upen the cceurrence of any of the following:

()  upon the mutual written agreement of the Vendor and the Purchaser;

(b) by the Purchaser pursuant to Section 7.01, 9.01 or 11.03;

() by the Vendor pursnant to Section 8.01 or 5.01; and

(d) by either of the Parties following June 24, 2015, unless the Closing has taken
place or the Vendor and the Purchaser have agreed in writing to an extension of

the Closing beyond June 24, 2015.

10.02 Remedies for Breach of Agreement

If this Apreement is terminated as a result of any breach of a representation, warranty,
covenant or cbligation of a Party, the terminating Party’s right to pursue all legal remedies with
respect to such breach shall survive such termination.

10.03 Vendor’s Right to Retain Deposit

Subject to the provisions of this Agrecrnent, if the Purchaser is in default hereunder and
fails to proceed with the completion of the tramsaction contemplated by this Agreement for
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reasons within its control within five {5) Business Days of having received a written notice from
the Vendor requiring that such default be remedied, unless such defaunit or failure is attributable,
directly or indirectly, to any action or inaction hy the Vendor, then the Vendor may terminate
this Agreement by notice in writing to the Purchaser and the Vendor shall be released from all
obligations hereunder and shall be entitled to retain the Deposit. The parties acknowledge and
agree that the Deposit represents satisfaction of the full amount of any and all damages that the
Vendor would suffer under such circumstances.

10,04 Termination X No Breach of Agreement

If this Apreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then;

(a) all obligations of each of the Vendor and the Purchaser hereunder shall be at an
end,

()  the Vendor shall return the Deposit to the Purchaser, together with any accrued
intercst thereon; and

(¢)  neither party shall have any right to specific petformance, to recover damages or
expenses or to any other remedy or relief other than as provided herein.

ARTICLE XI
DAMAGE TO PURCHASED ASSETS
11.01 Risk of Loss

The Purchased Assets shall be and remain at the risk of the Vendox, as its interests may
appear, until the Closing Time. From and afier such date and time, the Purchased Assets shall be
at the risk of the Purchaser.

11.02 Removal of Purchased Assets from Vendor’s Control

If, prior to the Closing Time, the Purchased Assets are removed from the Vendor’'s
control by government action, civil commotion or by order of the Court, or any other cause
beyond the Vendor’s control, then this Agreement shall automatically be terminated in
accordance with Section 10,

11.03 Parchaser’s Right to Close or Terminate

If, prior to the Closing Date, the Purchased Assets are substantially damaged or destroyed
by fire, flood, the elements or other casualty, then by written notice to the Vendor within seven
(7) days aflter notification to the Purchascr by the Vendor of the ocowrrence of such loss or
damage, the Purchaser may exercisc an option o complete the transaction contemplated in this
Apreement. In such event, the Purchaser shall be entitled to an assignment of the Vender's and
the Company’s right, title and interest In, and the proceeds payable under, the existing insurance
policies of the Vendor or the Company and/or the Condominium Corporation for the Purchased
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Assets in full seftlement of any obligation of the Vendor. If the Purchaser does not exercise such
option within such seven (7) day period, then this Agreement shall be automatically terminated
in aceordance with Section 10, ' '

11.04 Abatement if No Insurance

In the event that there is material damage to any of the Purchased Assets in respect of
which no insurance is payable, the Vendor and the Purchaser, acting reasonably, shall agree upon
a reduction in the Purchase Price to reflect such material insured damage or loss.

ARTICLE X1I
NOTICE.

12.0F Addresses for Netice

Any demand, notice or other communication to be given in conpection with this
Agreement shall be given in writing and shall be given by personal delivery or by electronic mail
{with an original to follow) addressed to the recipient as follows:

to the Vendor:

Deloitte Restructuring Inc.
181 Bay Street

Brookfield Place, Suite 1400
Toronto, Ontario

Ms3I2V1

Attention: Stefano Damiani

Email: sdamiani@deloitte.ca
with 2 copy to:

Thomton Grout Finnigan LLP

Bamisters and Salicitors

Suite 3200

160 Wellington Street West
Toronto ON M5K 1K7

Attention: Grant Moffat
Email: gmoffat(@tgti.ca

to the Purchaser:

c/o Gianfranco J. De Matteis, Barrister and Salicitor




223

3300 Steeles Avenue West, Unit 204
Concord, ON L4K 2Y4

Attention: G. John De Matteis
Email: john{@dematteis.ca

or to such other address as may be designated by notice given by either party to the other. Any
notice or other communication given by personal delivery shall be deemed to have been given on
the day of actual delivery thercof and, if given by electronic communication, on the day of
transmittal thereof if given during normal business hours on the Business Day during which such
normal business hours next oceur if not given during such hours on any day.

" ARTICLE XIIt
CLOSING DELIVERIES

13.01 Vendor’s Deliveries

At Closing, the Vendor shall surrender the Purchased Assets to the Purchaser at their then
current location. On ar before the Closing Date or such other date specified below, the Vender
shall deliver to the Purchaser the following:

(a)  Application for Vesting Order in registrable form and a certified copy of the
issued Approval & Vesting Order. The Purchaser shall be responsible for all
costs and expenses (including land transfer tax) relating to the registration of such
Application for Vesting Order and the Vendor shall be responsible for the cost of
obtaining the Approval & Vesting Order;

{b)  astatement of adjustments, as contemplated by Section 2.08;

(c) an undertaking by the Vendor to readjust any errors, omissions or changes in the
statement of adjustiments;

(d)  the certificate of the Vendor referenced in Section 7.01 (c); and

(¢)  such other documents as may be recasonably requested by the Purchaser’s
solicitors and agreed upon by the Vendor and the Vendor’s solicitors to give
effect to this Agreement, all acting reasonably.

13.02 Purchaser’s Deliveries

On or before the Closing Date or such other date as provided for below, the Purchaser
shall deliver to the Vendor or such other party specified below:

(8)  the Purchase Price adjusted in accordance with Section 2.08, by way of wire
transfer drawn on a Schedule | Canadian chartered bank;
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the amount of all Taxes (including Transfer Taxes) payable in respect of the
transaction contemplated by this Agreement by way of wire transfer drawn on a
Schedule 1 Canadian chartered bank, excluding any taxes that are included in
Excluded Liabilities or which the Purchaser is obligated to pay directly to the
applicable recipient;

evidence of HST registration;

an indemnity in form satisfactory to the Vendor indemnifying and holding the
Vendor harmless from and against any Assumed Liabilities for matters occrring
on or after, and which relate to the period on or after, the Closing Date;

an undertaking by the Purchaser to readjust any errors, omissions or changes in
the statement of adjustments;

if the Purchaser is a corporation, a certified copy of a resolution of the board of
directors of the Purchaser authorizing the execution of this Agreement and
performance of each of the Purchaser’s obligations hereunder;

if the Purchaser s a corporation, a certificate of status and copy of the Articles of
Incorporation of the Purchaser;

the HST Certificate, Warranty and Indemnity as described In Section 2.05;
the certificate by the Purchaser referved to in Section 8.01 (a); and

such other documents as may be reasonably requested by the Vendor’s solicitors
o pive effect 10 this Agreement,

ARTICLE XTIV
GENERAL PROVISIONS

14.01 .F uriher Assurances

Each of the Vendor and the Purchaser shall from time to time at the cost of the requesting
party execute and deliver all such further documents and instruments and do ell acts and things
“as the other party may, either before or after the Closing Date, reasonably require to properly
give effect to the sale, assigmment and transfer of the Purchased Assets o the Purchaser.

14.02 Time of Essence

Time shall be of the essence of this Agreement.

14.03 Obligations to Survive
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The representations and warranties made by each of the Vendor and Purchaser herein
shall not merge on Closing and shalt survive Closing,

14.04 Fees and Expenses

Each of the parties hereto will be responsible for and shail pay all costs and expenses
(including fees and expenses of legal counsel and any other advisors) cach party incurs in
connection with the negotiation, preparation and execution of this Agreement,

14.05 Waiver

No failuee or delay by a party hereta in exercising any right, power or remedy under this
Agreement, and no comrse of dealing batween the parties hereto, shall operate as a waiver of any
such right, power or remedy of the party. No single or partial exercise of any right, power or
remedy under this Agreement by a party hereto, nor any abandonment or discontinuance of steps
to enforce any such right, power or remedy, shall preclude such party from any other or further
exercise thereof or the exercise of any other right, power or remedy hereunder. The election of
any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue
other available remedies. No notice f0 or demand on a party not expressly required under this
Agreement shall entitle the party receiving such notice or demand to any other or further notice
or demand in similar or other circumstances or comstitute & waiver of the rights of the party
giving such notice or demand to any other or further action in any circumstances without such
notice or demand. The terms and provisions of this Agreement may be waived, or consent for
the departire therefrom granted, only by written document execuied by the party entitled to the
benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall
constitute a waiver or consent with respect to any other terms or provisions of this Agreement,
whether or not similar, Each such waiver or consent shall be cffective only in the specific
instance and for the purpose of which it was given, and shall not constitute & comtinuing waiver
or consent.

14.06 No Third Party Beneficiaries

This Agreement shall be binding upon and enure solely to the benefit of each of the
Parties hereto and its permitted assigns and nothing in this Apreement, express or implied, is
intended to confer upon any other person any rights or remedies of any nature whatsoever under
or by reason of this Agreement. Nothing in this Agreement shall be construed to create any
rights or obligations except between the Parties, and no person or entity shall be regarded as a
third party beneficiary of this Agreement. Each of the Parties agrees that all provisions of this
Agreement, and all provisions of any and all documents and security delivered in connection
herewith, shall not merge and except where otherwise expressly stipulated herein, survive the
closing of the iransactions contemplated by this Apreement,

14.07 Assignment
This Agreement, and any rights hereunder, may not be assigned by the Vendor.,

The Vendor and the Purchaser acknowledge and agree that the Purchaser shall have the
right at any time prior to Closing to assign this Agreement to & corporation, provided that
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written notice thereol shall be given to the Vendor together with an assignment and
assumption executed by the Purchaser and the assignee in form and content satisfaclory
to the Vendor and the Vendor’s solicitors and which shall be addressed to the Vendor and
the Purchaser pursuant to which the assignee shall assume all of the Purchaser’s rights
and obligations hereunder to the same extent and in the same manner as if such assignee
had executed this Agreement as Purchaser. Upon delivery of such notice and the said
signed assignment and assumption agreement, the original named Purchaser shall not be
released hereunder but shall be obligated to the Vendor, jointly and severally with the
assignee, Tor all rights and oblipations hereunder up to the Closing Time and shall only be
released from such rights and obligations following the successful completion of the
fransaction contemplated herein, at which point the original named Purchaset shall
automatically be fully released from all rights and obligations hereunder.

14.08 Injunctive Relief

Each of the parties hereto acknowledges and agrees that the rights acquired by each party
hereunder are unique and that irreparable damage would occur in the event that any of the
provisions of this Agreement to be performed by the other party were not performed in
accordance with their specific terms or were otherwise breached, Accordingly, in addition to any
other remedy to which the parties hereto are entitled at law or in equity, each party hereto shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement by the other
party and to enforce specifically the terms and provisions hereof in any court to which the parties
have agreed hereunder submit to jurisdiction,

14.09 Severability

In the event that any particular provision or provisions or a part of a provision of this
Apgreement is found to be void, voidable or unenforceable for any rcason whatsoever, then the
particular provision or provisions or part of the provision of this Agreement shall be deemed
severed from the remainder of this Agreement and all other provisions shall remain in full force
and effect.

14.10 Strict Constraction

Each party to this Agreement hereto acknowledges that it and its legal counsel have
reviewed and participated in seitling the terms of this Agreement and the parties hereby agree
that any rule of construction to the effect that any ambiguity is fo be resolved against the drafting
party shalt not be applicable in the interpretation of this Agreement.

14.11 Counterparts

This Agreement shall be considered properly executed and delivered by any party if
exccuted in counterpart and transmitted by facsimile or electronic mail fo the other party.

14.32 Capacity of Receiver

The Purchaser acknowledges that Deloitte Restructuring Inc. has beeén appointed as
Receiver pursvant to the Appointment Order. The Purchaser further acknowledges and agrees
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that Deloitie Restructuring Inc. acts solely in its capacity as Receiver, without personal or
corpotate liability. The Purchaser acknowledges and agrees that Deloitte Restructuring Ine, is
entering into this Agreement solely in its capacity as the Receiver and that Deloitte Restructuring
Inc., its agents, officers, partners and employees shall have no personal or corporate liability of
any kind whatsoever, in contract, in tort, or at equity as a result of or in any way connected with
this Agreement or as a result of the Vendor performmg or failing to perform any of its
obligations hereunder.

14.13 Schedules

The following are the schedules delivered separately and initialled by the Vendor and the
Purchaser for identification, and incorporated into this Agreement by reference and deemed to be
a part hereof, namely:

Schedule “A” - Legal Description of Innovation Drive Property
Schedule “B” - Permitted Encumbrances
Schedule “C” . Approval & Vesting Order

e
IN WITNESS WHEREOF the Vendor has duly executed this Agreement this g day of
May, 2015.

DELOITTE RESTRUCTURING INC., solely in
its capacity as the Court Appointed Receiver and
Manager of the Property (as defined herein) of
National Telecommunications Inc., with no
personal or corporate liability

Name: Pﬁ""v"‘ AW

Title: T fo e Jea@= e DERT
{1 have the authority to bind the Receiver)

This Agreement shall be open for accepiance by the Purchaser until 5:00 PM EST on May
/ /1'2,/ 2015, after which time, if not accepted by the Purchaser, this Agreement shall be null
and void and of no further force and effect.

I
IN WITNESS WHEREOF the Purchaser has duly exceuted this Agrcement this | < day of

May, 2015, .. \ s t % vitiom Orive (nc .
/ f?c)fr R %’
/Witncss TM%/?)D

GIANFRANCO J. DE MATTE!S
Barrister and Solicitor
Unit 204, 3300 Steeles Avenue Wesl
Concord, Ontario L4K 2Y4
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SCHEDULE “A”

LEGAL DESCRIPTION OF INNOVATION DRIVE PRbPERTY
Unit 3, Level 1, York Region Standard Condominium Plan No. 1152 and its appurtenant interest.
The description of the condominium property is: Blocks 3 & 5, Plan 65M4044, Vaughan,
Subjeet to and together with as set out in Schedule “A” of Declaration YR1295786.

Being all of PIN 29683-0003 (LT)

V3
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SCHEDULE “B”

PERMITTED ENCUMBRANCES

Permitted Encumbrances with respect to the Innovation Drive Property means:

2)
b)

d)

£)

h)

i)

Ic)

All of the instruments set out in this Schedule “B”;

All of the instruments set out on the parcel register for the Innovation Drive
Property as of the Closing Date, other than mortgages, charges or other financial
encurgbrances;

The Condominium Documents;

Any easements, servitudes, rights-of-way, licences, restrictions that run with the
land and other encumnbrances and/or agreements with respect thereto (including,
without limiting the generality of the foregoing, easements, rights-of-way and
agreements for sewers, drains, gas and water mains or electric light and power or
telephone, telecommunications or cable conduits, poles, wires and cables);

Defects or irregularities in title to the Innovation Drive Property;

Inchoate liens for municipal property. taxes, local improvement assessments
and/or taxes and/or charges, and/or other taxes, assessments or recoveries, and/or
common ecxpenscs and/or special assessments relating to the Innovation Drive
Property not yet due or liens for same which are due but the validity of which are
being contested in good faith by the Vendor provided that the Vendor has
provided security which in the opinion of the Purchaser, acting reasonably, is
necessary to avoid any lien, charge or encumbrance arising with respect thereto;

Zoning and building by-laws and ordinances, municipal by-laws and regulations,
development agreements, subdivision agreements, site plan agreements, notices,
and/or building restrictions;

Inchoate liens for public utilitics not due as at the Closing Date;

The exceptions, limitations and qualifications set out in the Land Titles Act and/or
set out on the parcel repister for the Innovation Drive Property and any
amendments thereto;

All reservations, limitations, provisos andfor conditions set out in the original
grant from the Crown; and

All encroachments of buildings or other improvements and/or mislocated fences
that may be shown on any existing survey or any up-to-date survey for the
Innovation Drive Property.
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Without limiting the foregoing Permitted Eacumbrances include the following:

1.

10.

1.

12.

13,

Notice of Subdivision Agreement with The Corporation of the City of Vaughan (the
“City™) registered as Instrument Ne. YR1092996 on November 27, 2011;

Transfer of Easement in favour of the City registered as Instrument No. YR1146292 on
April 8,2008;

Transfer of Easement in favour of the City registered as Instrument Na. YR1146254 on
April 8, 2008;

Transfer of Easement in favour of Powerstream Inc. registered as Imstrument No.
YR1160938 on May 9, 2008;

Notice of Condominium Agreement with the City registered as Instroment No.
YR1279127 on January 21, 2009;

Plan of Condominium registered as YRCP1152 on March 17, 2009;
Condominium Declaration registeted as Instrument No. YR1295786 on March 17, 2009;

Condominium By-law No. 1 of the Condominivm Corporation registered as Instrument
No. YR130246% on April 6, 2009;

Condominium By-law No. 2 of the Condominium Corporation registered as Instroment
No. YR1302470 on April 6, 2009;

Condominivm By-law No. 3 of the Condominium Corporation registered as Instrament
No. YR1302471 on Aprif 6, 2009;

Condominium By-law No. 4 of the Condominium Corporation registered as Instrument
No. YR1302657 on April 6, 2009;

Application to Annex Restrictive Covenants registered as Instrument No, YR1302658 on
April 6, 2009; and

Amendment to Condominium Declaration registered as Instrument No. YR2101509 on
March 3, 2014,

\3
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SCHEDULE “C”
Court File No. CV-15-10921-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)
THE HONOURABLE » ) DAY, THE » DAY

JUSTICE » ) OF B, 2015

BETWEEN:
HSBC BANK CANADA
Applicant

- and -

NATIONAL TELECOMMUNICATIONS INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by Deloitte Restructuring Inc, in its capacity as the Court-
appointed receiver and manager (the "Receiver") of all of the assets, vodertakings and properties
of National Telecommunications Inc. (the “Debtor”), acquired for, or used in relation to the
business carried on by the Debtor, including all proceeds thereof (collectively, the *Property™)
for an order approving the sale transaction (the "Fransaction") contemplated by an agreement of
purchase and sale (the "Sale Agreement”) between the Receiver and [NAME OF
PURCHASER] (the "Purchaser") made as of [DATE] and appended to the Repott of the
Receiver dated [DATE] (the "Report"), and vesting in the Purchaser the Debtor’s right, title and
interest in and to the asscts described in the Sale Agreement (the "Purchased Assets"), was
heard this day at 330 University Avenue, Toronto, Ontario.

\5
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]
filed:

2, THIS COURT ORDERS AND DECLARES that &a Transaction is hereby approved,
and that the Sale Agreement is commercially reasonable and in the best interests of the Debtor
and its stakeholders. The execution of the Sale Apreement by the Receiver is hereby authorized
and approved, and the Receiver is hereby authorized and directed to take such additional steps
and executs such additional documents as may be necessary or desirable for the completion of

the Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate”), all of the Receiver’s and all of the Debtor’s right, title and interest in
and to the Purchased Assets described in the Sale Agreement and listed on Schedule B hereto
shali vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusis
(whether contractoal, statutary, or atherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured ot otherwize (collectively, the "Claims") including, without limiting
the generality of the foregoing! (i) any encumbtances or charges created by the Order of the
Honourable Justice Conway dated April 9, 2015; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Securify Act (Outaric) or any other
personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of
which are collectively refetred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, casements and testrictive covenants listed on Schedule D) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and dischatged as against the Purchased Assets.

4, THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of York Region of an Application for Vesting Order in the form prescribed

A
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by the Zand Titles Act and/or the Land Registration Reform Act), the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule B
hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge from
title 1o the Real Property all of the Claims listed in Schedule C hereto.

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

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

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Cettificate, forthwith after delivery thercof,

7. THIS COURT ORDERS that, notwithstanding:
(2)  the pendency of these proceedings;

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

bankruptey order issued pursuant to any such applications; and
(c)  any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursvant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudnlent preference, assignment, fraudulent conveyance or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
. legislation, mor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

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

its agents in carrying out the terms of this Order.




Schedule A — Form of Receiver’s Certificate
Court File No, CV-15-10921-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
HSBC BANK CANADA
Applicant

-and -

NATIONAL TELECOMMUNICATIONS INC.

Respondent

RECEIVER’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of
Justice (the "Court™) dated April 9, 2015, Deloitte Restructuring Inc. was appointed as the
receiver and manager (the "Receiver”) of all of the assets, undertakings and properties of
National Telecommunications Inc. (the “Debtor™), acquired for, or used in relation to the

business carried on by the Debtor, including the procecds thereof (collectively, the “Property™),

B. Pursuant to an Order of the Court dated [DATYE], the Court approved the agreement of
purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement”) between the
Receiver and [NAME OF PURCHASKER] (thc "Purchaser®) and provided for the vesting in the
Purchaser of the Receiver’s and the Debtor’s right, title and interest in and to the Purchased
Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by
the Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the

Purchase Price for the Purchased Assets; (i) that the conditions to Closing as set out In sections

\“A-.
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7, 8 and 9 of the Sale Agreement have been satisfied or waived by the Receiver and the
Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following:

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

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement,;

2. The conditions to Closing as set out in sections 7, 8 and 9 of the Sale Agreement have

been satisfied or waived by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at [TIME] on W [DATE].
DELOITTE RESTRUCTURING INC., solely in its
capacity as the Court Appointed Receiver and Manager

of the Property (as defined herein) of National
Telecommunications Inc., with no personal or corporate

liability
Per:
Name: M
Title:  »




Schedule B - Purchased Assets

All of the Receiver’s (if any) and the Debtors’ right, titie and interest in and to the Purchased
Assets (as defined in the Sale Agreement) including, without limitation, the following real

property:

The property legaily described as Unit 3, Level 1, York Region Condorminium Plan No, 1152
and its eppurtenant interest, being all of PIN 25683-0003 (LT), and municipally known as 101
Tnnovation Drive, Unit 3, Vaughan, Ontario.

\‘a




Schedule C — Claims to be deleted and ¢xpunged from title to Real Property
The following Instruments are to be discharged upon registration of the Vesting Order:

1. Charge in favour of HSBC Bank Canada (“HSBC”) registered as Instrument No.
YR1953135 on March 7, 2013;

2. Notice of Assignment of Rents - General in favour of HSBC registered as Instrument No.
YR1953136 on March 7, 2013;

3. Charge in favour of Addiction Associates Inc. registered as Instrument No. YR2078222
on December 23, 2013, and

4. Condominium Lien in favour of York Region Standard Condominium Corporation Ne.
1152 registered as Instrument No. YR2283%65 on April 29, 2015,




Schedule D —Permitted Encumbrances, Easements and Resirictive Covenanis

related to the Real Property

(unafiecied by the Vesting Order)

Permitted Encumbrances with respect to the Innovation Drive Property {as defined in the Sales
Agreement) means:

a)
b)

d)

c)

&)

h)

),

All of the instruments set out in this Schedunle “B”;

All of the instruments set out on the parcel register for the Innovation Drive
Property as of the Closing Date, other than mortgages, charges or other financial
encumbrances;

The Condominium Documents, as defined in the Sale Apreement;

Any casements, servitudes, rights-of-way, licences, restrictions that run with the
land and other encumbrances and/or agreements with respect thereto (including,
without limiting the generality of the foregoing, easements, rights-of-way and
agreements for sewers, drains, gas and water mains or electric light and power or
telephone, telecommunications or cable conduits, poles, wires and cables);

Defects or irrepularities in title to the Innovation Drive Property;

Inchoate liens for municipal property taxes, local improvement assessments
and/or taxes and/or charges, and/or other taxes, assessments or recoveries, and/or
commen expenses and/or special assessments relating to the Innovation Drive
Property not yet due or liens for same which are due but the validity of which are
being contested in good faith by the Vendor provided that the Vendor has
provided security which in the opinion of the Purchaser, acting reasonably, is
necessary to avoid any lien, charge or encumbrance arising with respect thereto;

Zoning and building by-laws and ordinances, municipal by-laws and regulations,
development agreements, subdivision agreements, site plan agreements, notices,
and/or building restrictions;

Inchoate liens for public utilities not duc as at the Closing Date;
The exceptions, limitations and qualifications set out in the Land Titles Act and/or
set out on the parcel register for the Innovation Drive Property and any

amendments thereto;

All reservaticns, limitations, provises and/or conditions set out in the original
grant from the Crown; and
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k) All encroachments of buildings or other improvements and/or mislocated fences
that may be shown on any existing survey or any up-to-date survey for the
Innovation Drive Property.

Without limiting the foregoing Permitted Encumbrances include the following:

1.

10.

11.

12

13

Notice of Subdivision Agreement with The Corporation of the City of Vaughan (the
“City™) registered as Instroment No, YR1092996 on November 27, 2011;

Transfer of Easement in favour of the City registered as Instrument No. YR1146292 on
April 8, 2008;

. Transfer of Easement in favour of the City registered as Instrument No. YR1146294 on

April 8, 2008;

Transfer of Easement in favour of Powerstream Inc. registered as Instrument Ne,
YR1160938 on May 9, 2008;

Notice of Condominium Agreement with the City registered as Instrument No.
YR1279127 on January 21, 2009;

Plan of Condominium registered as YRCP[152 on March 17, 2009;

Condominium Declaration registered as Instrument No. YR1295786 on March 17, 2009;
Condominium By-law No. 1 of York Region Standard Condominium Corporation No.
1152 (the “Condominium Corporation™) registered as Instrument No, YR1302469 on
April 6, 2009;

Condominium By-law No. 2 of the Condominium Corporation registered as Instrument
No. YR1302470 on April 6, 2009;

Candominium By-law No. 3 of the Condominium Corporation registered as Insttument
No. YR1302471 on April 6, 2009;

Candominium By-law No. 4 of the Condominium Corporation registered as Instrument
No. YR1302657 on April 6, 2009,

. Application to Annex Restrictive Covenants registered as Instrument Mo, YR1302658 on

April 6, 2009; and

. Amendment to Condominium Declaration registered as Instrument No. YR2101509 on

March 3, 2014.

N
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