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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
s 1299746 ONTARIO INC. o/a COMPUQUEST2000 and
e 2252709 ONTARIO INC.
Respondents

APPLICATION UNDER SUBSECTIONS 47(1) AND 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a judge presiding over the
Commercial List at 330 University Avenue, Toronto, Ontario on a date to be set at a scheduling
appointment, or as soon after that time as the matter can be heard on the application of the
Applicant.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES

é:,’

{Zw i



ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least two days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

77

Logalregistrar

Date: April 28, 2016 Issued by

Address of

court office: 330 University Avenue
Toronto, Ontario
M5G 1R7

TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST



APPLICATION

THE APPLICANT, CANADIAN IMPERIAL BANK OF COMMERCE (“CIBC”),
MAKES APPLICATION FOR AN ORDER, amongst other things:

a)

b)

d)

if necessary, abridging the time for service and filing of this notice of application
and the application record or, in the alternative, dispensing with and/or validating

service of same;

appointing Grant Thornton Limited (“GTL”) as interim receiver and, eventually,
receiver, without security, of all the assets, undertakings and properties of

1299746 Ontario Inc. o/a CompuQuest2000 (“CompuQuest™);

appointing GTL as receiver, without security, of all the assets, undertakings and
properties of 2252709 Ontario Inc. (“225” and together with CompuQuest, the
“Borrowers”) and the real property municipally known as 1935 Silicone Drive,
Pickering (the “Silicone Drive Location™), the registered owner of which is 225;

and

such further and other relief as is just.

THE GROUNDS FOR THE APPLICATION ARE:

a)

©)

d)

the Borrowers are privately-owned Ontario corporations;

CompuQuest is indebted to CIBC pursuant to and under the terms of a letter credit
agreement dated March 3, 2015 and accepted March 4, 2015 (as amended,
replaced, restated or supplemented from time to time, the “CompuQuest Credit

Agreement”);

as security for CompuQuest’s obligations to CIBC pursuant to the CompuQuest
Credit Agreement, CompuQuest provided security in favour of CIBC (the
“CompuQuest Security”), including, without limitation, a general security
agreement dated November 21, 2008, granted by CompuQuest in favour of CIBC,
registration in respect of which was duly made pursuant to the Personal Property

Security Act (Ontario) (the “PPSA”);



g)

h)

i)

k)

225 guaranteed CompuQuest’s obligations to CIBC pursuant to an unlimited

guarantee dated March 26, 2015 (the ‘“225 Guarantee”);

225 is also indebted to CIBC pursuant to and under the terms of a letter credit
agreement dated March 3, 2015, and accepted March 4, 2014 (as amended,
replaced, restated or supplemented from time to time, the “225 Credit
Agreement” and, together with the CompuQuest Credit Agreement, the “Credit

Agreements”);

as security for 225’s obligations to CIBC pursuant to the 225 Credit Agreement
and the Guarantee, 225 provided security in favour of CIBC (the “225 Security™),

including, without limitation:

i) a general security agreement dated March 26, 2015, granted by 225 in
favour of CIBC, registration in respect of which was duly made pursuant

to the PPSA;

if) a collateral charge/mortgage in favour of CIBC on the Silicone Drive
Location and registered on title on March 27, 2016, as Instrument No.

DR 1349677 in the principal amount of $3,200,000 (the “Charge”); and

i) a general assignment of leases and rents in respect of the Silicone Drive
Location dated March 26, 2015 (the “GAR”);

CompuQuest guaranteed 225°s obligations to CIBC pursuant to an unlimited

guarantee dated March 26, 2015 (the “CompuQuest Guarantee”);

certain facilities under the Credit Agreements are demand facilities and are

repayable on demand;
certain Events of Default (as defined in the Credit Agreements) have occurred;

as of March 24, 2016, the Borrowers were indebted to CIBC, pursuant to the
CompuQuest Credit Agreement, the CompuQuest Guarantee, and the 225
Guarantee in the amount of $4,859,212.62 for principal, interest and recovery

costs;



)

p)

q)

as of April 19, 2016, 225 was indebted to CIBC, pursuant to the 225 Credit
Agreement, in the amount of $3,102,116.44 for principal, interest and recovery

costs;

CIBC made formal written demand on the Borrowers for payment of
CompuQuest’s indebtedness to CIBC by letters dated March 24, 2016 (the
“CompuQuest Demand Letters”), which were accompanied by Notices of
Intention to Enforce Security pursuant to subsection 244(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™);

CIBC made formal written demand on 225 for payment of 225’s indebtedness to
CIBC by letter dated April 19, 2016 (the “225 Demand Letter”), which was
accompanied by a Notice of Intention to Enforce Security pursuant to subsection
244(1) of the BIA,;

the Borrowers have failed to honour the demands, make alternative arrangements

acceptable to CIBC;

the Borrowers are insolvent and unable to fulfill all their obligations to CIBC and

other stakeholders;

CIBC wishes to take any and all steps necessary to protect its security and realize

upon same,

CIBC has, at all times, acted in good faith towards the Borrowers and has been
understanding and patient in its arrangements with the Borrowers. It is reasonable
and prudent for CIBC to begin the enforcement of its security in an effort to
recover its outstanding loans to the Borrowers and it is within CIBC’s rights to do

SO;

the appointment of a receiver is provided for in the CompuQuest Security and the

225 Security;



t)

aa)

bb)

ce)

a receiver is necessary for the protection of the Borrowers’ respective estates, the
Silicone Drive Location, CIBC’s interests, and, perhaps, the interests of other

stakeholders;
it is just and equitable that a receiver be appointed;

in the circumstances described in the affidavit of Douglas MacLaine sworn April
27, 2016 (the “MacLaine Affidavit”), it is just and equitable that an interim
receiver be appointed to protect the interests of CIBC pending the appointment of

a receiver in respect of CompuQuest;

an interim receiver is necessary for the protection of CompuQuest’s estate,

CIBC’s interests, and, perhaps, the interests of other stakeholders;

GTL is a licensed trustee in bankruptcy and is familiar with the Borrowers’

circumstances and their arrangements with CIBC;

GTL has consented to being appointed as interim receiver and receiver;
subsections 47(1) and 243(1) of the BIA;

section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

rules 1.04, 2.03, 3.02, 14.05(2) and 38 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

such further grounds as are required and this Court may permit.

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

motion:

a)

b)

c)

d)

the MacLaine Affidavit;
the consent of GTL to act as interim receiver;
the consent of GTL to act as receiver; and

such other material as is required and this Court may permit.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) DAY, THE
)
JUSTICE ) DAY OF APRIL, 2016

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents
ORDER

(appointing Interim Receiver)

THIS APPLICATION made by Canadian Imperial Bank of Commerce (“CIBC”) for an
Order pursuant to subsection 47(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as
amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing Grant Thornton Limited ("GTL") as interim receiver (in such
capacity, the "Interim Receiver") without security, of all the assets, undertakings and properties
of 1299746 Ontario Inc. o/a CompuQuest2000 (the "Debtor"), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Douglas MacLaine sworn April 28, 2016 and the exhibits
thereto, the consent of GTL to act as the Interim Receiver, and on hearing the submissions of

counsel for CIBC and such other counsel as were present,



SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.

APPOINTMENT

1. THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101
of the CJA, GTL is hereby appointed Interim 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”).
INTERIM RECEIVER’S POWERS

2. THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and
authorized to do any of the following where the Interim Receiver considers it necessary or

desirable:

(a) to monitor the Debtor’s receipts and disbursements, including, without limitation,
the right to access all information relating to the Debtor’s accounts or finance

activities at any financial institution;

(b) to 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 investigate and prepare a financial report as to the operations of the Debtor
which will include the assets, liabilities and disposition of all Property for the

twelve (12) month period preceding the date of this Order;



(d) 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 Interim
Receiver’s powers and duties, including without limitation those conferred by this

Order;

(e) to summarily dispose of the Property that is perishable or likely to depreciate

rapidly in value;

€3] to conduct examinations, if deemed necessary, including, without limitation, an

examination of Gary Wayne Bodimeade;

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

confidentiality as the Interim Receiver deems advisable; and

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

below), including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Interim 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 Interim Receiver, and shall deliver

all such Property to the Interim Receiver upon the Interim Receiver’s request.



4, THIS COURT ORDERS that all Persons shall forthwith advise the Interim 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 Interim Receiver or permit the
Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver
unfettered access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 4 or in paragraph 5 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 Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

5. 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 Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.



NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

except with the written consent of the Interim Receiver or with leave of this Court.
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

7. 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 Interim
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

8. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim 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 Debtor to carry on any
business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment;
(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH THE INTERIM RECEIVER

9. 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 Interim

Receiver or leave of this Court.



CONTINUATION OF SERVICES

10.  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 Debtor 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 Debtor, or as

may be ordered by this Court.
INTERIM RECEIVER TO HOLD FUNDS

11. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Interim 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 Interim Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.
EMPLOYEES

12.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor. The Interim Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA,

other than such amounts as the Interim Receiver may specifically agtee in writing to pay, or in



respect of its obligations under subsections 81.4(5) and 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.
PIPEDA

13. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act and any other applicable provincial
privacy legislation, the Interim Receiver shall disclose personal information of identifiable
individuals to prospective purchasers or bidders for the Property and to their advisors, but only to
the extent desirable or required to negotiate and attempt to complete one or more sales of the
Property (each, a “Sale”). Each prospective purchaser or bidder to whom such personal
information is disclosed shall maintain and protect the privacy of such information and limit the
use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall
return all such information to the Interim 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 Interim Receiver, or ensure that all other personal information

is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

14. THIS COURT ORDERS that nothing herein contained shall require the Interim
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 Onfario
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 Interim Receiver from any duty to report or make disclosure imposed by applicable



Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver’s duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

15. THIS COURT ORDERS that the Interim 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
subsections 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 Interim Receiver by
section 14,06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER’S ACCOUNTS

16.  THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and that the Interim Receiver and counsel to the Interim Receiver shall be entitled to
and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14.06(7), 81.4(4), and 81.6(2) of
the BIA.

17.  THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

18.  THIS COURT ORDERS that prior to the passing of its accounts, the Interim 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 normal



rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.
GENERAL

19. THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

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

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

21. 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 Interim 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 Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Interim Receiver and its agents in carrying out the terms of this Order.

22.  THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

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

this Court may determine.

24.  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 Interim 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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Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents

APPLICATION UNDER SUBSECTIONS 47(1) AND 243(1) OF THE BANKRUPTCY AND
'INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF DOUGLAS MACLAINE
(sworn April 28,2016)

I, DOUGLAS MACLAINE, of the Village of Grand Bend, in the Municipality of

Lambton Shores, in the Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am an Assistant General Manager in the Special Loans Department, with Canadian
Imperial Bank of Commerce (“CIBC”). CIBC is a secured creditor of 1299746 Ontario Inc. o/a
CompuQuest2000 (“CompuQuest”) and 2252709 Ontario Inc. (225" and, together with
CompuQuest, the “Borrowers”), the respondents herein, and I am responsible for management of
their accounts and their credit facilities with CIBC. As such, [ have personél knowledge of the
matters to which I hereinafter depose. Where I do not have personal knowledge of the matters set

out herein, I have stated the source of my information and, in all such cases, believe it to be true.



PURPOSE

2. I am swearing this Affidavit in support of an application by CIBC for an order, amongst

other things, appointing Grant Thornton Limited (“GTL”), as follows:

(a) as intetim receiver and, eventually, receiver, without security, of all the assets,
undertakings and properties of CompuQuest; and

(b) as receiver, without security, of all the assets, undertakings and properties of 225
~and the real property municipally known as 1935 Silicone Drive, Pickering (the
“Silicone Drive Location”), the registered owner of which is 225.

DESCRIPTION OF COMPUQUEST, 225, THEIR BUSINESS AND PRINCIPALS

3. CompuQuest is a privately-owned Ontario corporation, incorporated on June 9, 1998,
CompuQuest’s corporate profile report and list of registered business names are attached as

Exhibit A to this Affidavit.

4, CompuQuest’s corporate profile report indicates that CompuQuest’s registered office is
located at the Silicone Drive Location, and that its sole officer and director is Gary Wayne

Bodimeade (“Bodimeade”).

5. CompuQuest carries on business as a dealer of computer equipment. According to
CompuQuest’s website, printouts from which are attached hereto as Exhibit B, CompuQuest
purports to purchase and sell over 13,000 off-lease, fully tested desktops and workstations on a

monthly basis.

6. 225 is a privately-owned Ontario corporation, incorporated on August 5, 2010. 225°s

corporate profile report is attached as Exhibit C to this Affidavit.



7. 225’s corporate profile report indicates that 225°s registered office is located at the
Silicone Drive Location, and that Bodimeade is an officer and director of 225. 225°s only other

officer and director is Aimee Lynn Bodimeade, who is Bodimeade’s wife.

8. 225 is areal estate holding company, which owns the Silicone Drive Location. A copy of

the parcel register for the Silicone Drive Location is attached as Exhibit D to this Affidavit.

CIBC’S SECURED/GUARANTEED LOANS TO COMPUQUEST

9. CompuQuest is indebted to CIBC in connection with certain credit facilities made
available by CIBC to CompuQuest (the “CompuQuest Facilities”), pursuant to and under the
terms of a letter credit agreement dated March 3, 2015, and accepted March 4, 2015 (as
amended, replaced, restated or supplemented from time to time, the “CompuQuest Credit
Agreement”), a copy of which is attached as Exhibit E to this Affidavit. Amounts owing to

CIBC pursuant to the CompuQuest Credit Agreement are payable on demand,

10.  As security for its obligations to CIBC, including, without limitation, its obligations
under the CompuQuest Credit Agreement and the CompuQuest Guarantee (defined in paragraph
14 below), Comquuest provided security in favour of CIBC, including, without limitation, a
general security agreement dated November 21, 2008, granted by CompuQuest in favour of
CIBC (the “CompuQuest GSA™), registration in respect of which was duly made pursuant to the
Personal Property Security Acf (Ontario) (the “PPSA”). A copy c_)f the CompuQuest GSA is

attached as Exhibit F to this Affidavit.

11. 225 guaranteed CompuQuest’s obligations to CIBC, including, without limitation,

CompuQuest’s obligations under the CompuQuest Credit Agreement, pursuant to an unlimited



guarantee and postponement of claim dated March 26, 2015 (the “225 Guarantee”). A copy of

the 225 Guarantee is attached as Exhibit G to this Affidavit.

CIBC’S SECURED/GUARANTEED LOANS TO 225

12. 225 is indebted to CIBC in connection with a term credit facility made available by CIBC
to 225 (the “225 Facility”), pursuant to and under the terms of a letter credit agreement dated
March 3, 2015, and accepted March 4, 2015 (as amended, replaced, restated or supplemented
from time to time, the “225 Credit Agreement”), a copy of which is attached és Exhibit H to
this Affidavit. Amounts owing to CIBC pursuant to the 225 Credit Agreement are payable on

demand.

13.  As security for its obligations to CIBC, including, without limitation, its obligations
“under the 225 Credit Agreement and the 225 Guarantee, 225 provided security in favour of

CIBC, including, without limitation,

(a)  a general security agreement dated March 26, 2015, granted by 225 in favour of
CIBC, registration in respect of which was duly made pursuant to the PPSA (the
“225 GSA”), a copy of which is attached as Exhibit I to this Affidavit;

(b)  a collateral charge/mortgage in favour of CIBC on the Silicone Drive Location
and registered on title on March 27, 2016 as Instrument No. DR1349677, in the
principal amount of $3,200,000 (the “Charge™), a copy of which is attached as
Exhibit J to this Affidavit; and

(¢)  a general assignment of leases and rents in respect of the Silicone Drive Location
dated March 26, 2015 and registered on title on March 27, 2015 as Instrument No.
DR1349679 (the “GAR™), a copy of which is attached as Exhibit K to this
Affidavit.
14,  In addition, CompuQuest guaranteed 225’s obligations under the 225 Credit Agreement,
pursuanf to an unlimited guarantee and postponement of claim dated March 26, 2015 (the

“CompuQuest Guarantee”). A copy of the CompuQuest Guarantee is attached as Exhibit L to

this Affidavit.



OTHER SECURED CREDITORS

15. A copy of the certified PPSA search results for CompuQuest, with currency to February
28, 2016, is attached as Exhibit M to this Affidavit. The PPSA search results show that, in
addition to CIBC’s registrations, each of Penske Truck Leasing Canada Inc., Pfaff Leasing, A
Division of Pfaff Motors Inc., Toyota Credit Canada Inc., Caterpillar Financial Services Limited,
Royal Bank of Canada, Roynat Inc., .Kubota Canada Ltd. and Business Development Bank of
Canada have made registrations under the PPSA against CompuQuest (collectively, the “Other
CompuQuest Registrations”). A summary of the Other CompuQuest Registrations is attached

as Exhibit N to this Affidavit.

16. A copy of the certified PPSA search results for 225, with currency to February 28, 2016,
is attached as Exhibit O to this Affidavit. The PPSA search results show that, in addition to
CIBC’s registrations, Roynat Inc., has made a registration under the PPSA against 225
(collectively, the “Other 225 Registration”). A summary of the Other 225 Registrations is

attached as Exhibit P to this Affidavit.

17.  As set out above, a copy of the parcel registry for the Silicone Drive Location is attached
as Exhibit D to this Affidavit. The parcel registry shows that CIBC is the only secured creditor
registered on title to the Silicone Drive Location.

FINANCIAL DIFFICULTIES

(a) CIBC Expresses Concerns Regarding CompuQuest’s Financial Performance

18. By letter dated February 11, 2016 (the “Letter of Concern”), Ivan Farquharson, Director

and Team Leader GTA North —~ Commercial Banking, and one of the account managers then



overseeing the Borrowers’ accounts, wrote to CompuQuest to advise that CIBC had concerns

with CompuQuest’s financial performance. CIBC’s concerns related to, among other things,

(a) CompuQuest’s debt to effective equity ratio exceeding the ratio provided for in
the CompuQuest Credit Agreement;

(b)  CompuQuest’s failure to provide the financial reporting required under the terms
of the CompuQuest Credit Agreement; and

(c) CompuQuest drawing funds in excess of the maximum provided for under the
CompuQuest Facilities.

19.  As a result of these concerns, Mr. Farquharson advised CompuQuest that CIBC would
not be renewing the CompuQuest Facilities, but that it was willing to continue to carry them until
March 31, 2016, provided that CompuQuest complied with certain terms and conditions,
including regularly providing CIBC with additional financial reporting (the “Additional

Reporting”). A copy of the Letter of Concern is attached as Exhibit Q to this Affidavit.

20. Bodimeade, on behalf of CompuQuest, acknowledged and accepted the terms and

conditions of the' Letter.of Concern on February 11, 2016,

21. As a result of CIBC’s concerns, management of the Borrowers’ accounts and credit

facilities was transferred to my attention within the Special Loans Group on February 25, 2016.

(b)  CIBC Becomes Aware of Unusual Account Activity
22.  After the issuance of the Letter of Concern, CIBC’s systems alerted CIBC’s Fraud, Loss
Prevention & Investigations department to certain unusual activity occurring within
CompuQuest’s accounts. In particular, CIBC became aware of:

(a)  circular activity, whereby amounts were transferred via cheques and wire

transfers back and forth between CompuQuest’s accounts and accounts belonging
to a Mr, Dean Salem in Tennessee, among others; and



(b)  a significant number of large, round number debit transactions on CompuQuest’s
accourt,

each of which is deemed, pursuant to CIBC’s policies, to be indicators of unusual activity.

23.  In particular, CIBC became aware that it was common practice for CompuQuest to
deposit a cheque from Mr. Salem, following which funds of a similar amount would be wired
back to one of Mr, Salem’s companies, Norris Systems, LLC and/or Norris Technologies, Inc.
Thereafter a “stop payment” would be placed on the cheque from Mr, Salem, such that the

cheque would be retume'd.

24,  As an example of such unusual activity, on February 25, 2016, Bodimeade deposited a
cheque from Mr. Salem in the sum of US$125,000 (the “Salem Cheque”) into CompuQuest’s
Canadian dollar account, by way of an automated teller machine. Bodimeade later advised CIBC
that at the time he deposited the Salem Cheque, he was aware that Mr. Salem had already placed
a “stop payment” on the cheque, such that Bodimeade deposited the Salem Cheque knowing that

it had been cancelled and would therefore be returned.

25, Also on February 25, 2016, in accordance with CIBC’s policy, I instructed the local
branch at which CompuQuest’s accounts are held to establish a “hold all” policy on all of the
Borrowers® accounts, to ensure that all debit items from the accounts would be paid against
cleared funds only. As a result of the impleﬁentation of the “hold all” policy, CompuQuest did
not gain access to the funds that would otherwise have improperly been made available to it upon

the deposit of the Salem Cheque.



(¢) CompuQuest Fails to Co-operate with CIBC

26.  On February 29, 2016 at 1:00 p.m., I attended at CompuQuest’s premises at the Silicone
Drive Location to meet with Bodimeade, together with Mr. Farquharson, and two other CIBC
staff, Nikita Saygakov and John D’Aquila, who previously had management of the Borrowers’

accounts and credit facilities.

27. At the February 29, 2016 meecting, I delivered to Bodimeade a letter from Mr. Saygakov
and Mr, D’Aquila advising that, in response to the increased level of credit risk arising from
CompuQuest’s current financial situation, I would be managing CompuQuest’s accounts and

credit facilities going forward, A copy of this letter is attached as Exhibit R to this Affidavit.

28.  As part of the February 29, 2016 meeting, 1 advised Bodimeade that CIBC required
CompuQuest to permit GTL, as an independent third party, to review CompuQuest’s records for

the purpose of:

(a)  verifying the value of CompuQuest’s collateral;
(b)  verifying the viability of the business; and

(c) analysing and assessing the unusual transactions.

29. 1 further advised Bodimeade that CIBC was in the process of retaining counsel to review

CIBC’s security, with a view to considering its options.

30.  Finally, I advised Bodimeade that, if the Borrowers wished to avoid the costs associated
with CIBC engaging GTL and legal counsel to conduct the proposed reviews, they could find

alternate financing.



31.  Following the February 29 meeting, Bodimeade and [ exchanged numerous
communications relating to the unusual activity in the accounts, and the holds that had been
imposed on the Borrowers’ accounts. As part of these exchanges, I explained to Bodimeade how
he could continue to use the accounts to conduct business. Copies of these exchanges are

attached as Exhibit S to this Affidavit.

32. By letter dated March 9, 2016, a copy of which is attached as Exhibit T to this Affidavit
(the “March 9 Letter”), I4conﬁrmed CIBC’s position with respect to the Borrowers’ accounts
and credit facilities, as it had already been conveyed to Bodimeade at the February 29 meeting,
and imposed certain timelines. In this regard, I requested that the Borrowers respond by no later
than March 11, 2016, by either:

(a)  acknowledging the terms of the March 9 Letter and executing an engagement

letter permitting GTL to conduct the third-party review discussed at the February
29 meeting (the “Engagement Letter”), a copy of which was enclosed; or

(b)  providing CIBC with a plan to repay the Borrowers’ indebtedness to CIBC in full
on or before May 9, 2016, with detailed evidence of how this was to be
accomplished to be provided by April 9, 2016.

33, I further reminded the Borrowers that the first tranche of Additional Reporting outlined in

the Letter of Concern would be due shortly.

34, Between March 11, 2016, and March 23, 2016, Bodimeade and his counsel sent a number
of communications to me and CIBC’s counsel requesting additional time to consider the

Borrowers’ options. Copies of this corréspondence are attached as Exhibit U to this Affidavit.

35.  CIBC extended the deadline, as requested. On March 23, 2016, not having received a
satisfactory response to the March 9 Letter, CIBC issued demands on the CompuQuest Credit

Facility, which demands are described in greater detail below.
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36,  Following the issuance of the demands, the Borrowers retained new counsel. On April 1,
2016, the Borrowers’ “insolvency” counsel advised that they would agree to GTL being engaged

as part of a forbearance agreement.

37.  Following further delays, which are detailed in the correspondence attached as Exhibit V
to this Affidavit, Bodimeade eventually provided CIBC’s counsel with a copy of the signed
Engagement Letter on April 12, 2016, one full month after CIBC’s initial deadline. A copy of

the signed Engagement Letter is attached as Exhibit W to this Affidavit.

38.  During the intervening period, and despite having agreed to do so by signing the Letter of
Concern, Bodimeade did not provide CIBC with any of the Additional Reporting. To date, this

information has not been provided.

39.  Furthermore, the Borrowers have not fulfilled their regular monthly reporting

requirements since December 31, 2015,

(d) CompuQuest Fails to Co-operate with GTL

40,  On April 12, 2016, having received the executed Engagement Letter, Jonathan Krieger, a
Senior Vice-President with GTL, wrote to Bodimeade to set up a meeting with Bodimeade and
his accountant to discuss the business, tour the Silicone Drive Location, and discuss next steps,

A copy of this correspondence is attached as Exhibit X to this Affidavit,

41,  After an exchange of several emails, Bodimeade eventually agreed to meet with the GTL
representatives on April 15, 2016, but advised that his accountant would not be available to meet.
As part of this exchange, by email dated April 14, 2016 Mr. Krieger advised Bodimeade as

follows:
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“Notwithstanding Alan [the Borrowers’ accountant] is not available this week,
please provide us as soon as possible (and in advance of our Friday visit) a copy
of your most recent detailed account receivable, inventory and accounts payable
lists. There will be further information required, but these three are the
immediate requiremenis for our review.”

Copies of this correspondence are attached as Exhibit Y to this Affidavit.

42, T am advised by Mr. Krieger that he and Jan Oros, a manager with GTL, attended at the
Silicone Drive Location on April 15, 2016, as agreed. Despite their requests, Bodimeade did not

provide GTL with any accounting information in advance of the meeting.

43, 1 am further advised by Mr. Krieger that, upon touring the warehouse and interviewing
CompuQuest’s warehouse manager, Charminda, he learned that:
(a)  there was less than $50,000 worth of inventory in the warehouse, and that it had
been that way for some time;

(b) the inventory present in the warehouse had largely been stripped of its key
components and the inventory skids were marked accordingly;

) CompuQuest had done very little business over the past few months; and

(d)  there are at least two sub-tenants occupying space in the Silicone Drive Location;
a personal fitness facility and an insurance company.

44, Tam advised by Mr. Krieger that, based on his tour of the Silicone Drive Location and his
interviews of the staff made available to him, he was of the preliminary view that CompuQuest is

not a viable business.

45,  Following the site visit, on April 18, 2016, Krieger wrote to Bodimeade to request a list
of additional documents required for GTL to conduct its review. As part of this correspondence,
Mr. Krieger noted, “While there are some items on the list which may take some time to compile,

please provide the A/R, inventory and A/P information as an urgency.” A copy of this

correspondence is attached as Exhibit Z to this Affidavit,
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46,  After additional delays, which are detailed in the correspondence attached as Exhibit AA

to this Affidavit, on April 21 and 22,2016, Bodimeade provided Krieger with:

(a) an employee list;
(b) a building appraisal and two tenant leases; and

(c) several vehicle leases.

47.  On April 21, 2016, Mr. Krieger again re-iterated to Bodimeade that he required the A/R,
A/P and inventory list as soon as possible. A copy of this correspondence is attached as Exhibit

BB to this Affidavit.

48, I am advised by Mr. Krieger that he finally received an accounts receivable report for
March and April 2016 (the “Current A/R Report”) from Bodimeade on April 27, 2016, a copy
of which is attached as Exhibit CC to this Affidavit. The accounts payable and inventory list

remain outstanding.

(e) GTL Analysis To Date

49,  As at December 31, 2015, CompuQuest repbrted to CIBC that it had outstanding
accounts receivable of US$2,893,496, which converts to CAD$3,542,1 14. Attached as Exhibit
DD to this Affidavit is an accounts receivable listing dated December 31, 2015 reflecting this

figure.

50.  As set out in the Current A/R Repott, the accounts receivable balance had declined to
CAD$965,380 by March 31, 2016, and declined again to CAD$282,332 by April 26, 2016.
CompuQuest’s accounts receivable have therefore declined by over CAD$3,000,000 since

December 31, 2015.
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51.  In contrast, the amount owing to CIBC has remained relatively stable over this period.
As at December 31, 2015, CompuQuest had drawn CAD$1,744,307.66 on its revolving loan; this
declined slightly to CADS$1,692,155.14 as at March 31, 2016; and was back up to

CAD$1,748,900.18 on April 26, 2016.

52.  Additionally, based on the reduction in the accounts receivable balance between March
31, 2016, and April 26, 2016, we would expect to have seen deposits to CompuQuest’s account
at CIBC totalling at least $683,048 since March 31, 2016. In reality, deposits to CompuQuest’s

account during this period totalled only $58,902.95,

53.  As a result of the foregoing, it appears that either (a) CompuQuest is not accurately
recording its accounts receivable, or (b) CompuQuest is not depositing the proceeds of its
accounts receivable to its CIBC account, as it is required to do pursuant to the terms of the
CompuQuest Credit Agreement. Either scenario raises setious concerns for me regarding the
likelihood that CIBC will recover the amounts owing to it pursuant to the CompuQuest Credit
Agreement, particularly in light of the Borrowers’ failure to provide CIBC with complete and

accurate reporting in a timely manner.

() CompuQuest’s Dealings with Dean Salem
54.  As set out above, CIBC has concerns relating to the flow of funds between CompuQuest

and Mr. Salem and his companies in Tennessee.

55, At the meeting held February 29, 2016, Bodimeade attempted to explain the nature of his
dealings with Mr. Salem. In this regard, he advised me that CompuQuest and Mr, Salem’s

companies jointly purchase large lots of computer equipment, which they divide as between their
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companies for re-sale in accordance with their respective customer base requirements. He

advised that these dealings result in the circular flow of funds which raised CIBC’s concerns,

56.  As part of his explanation, Bodimeade produced to me a copy of a document entitled
“Revolving Line of Credit” made between Dean Salem and Norris Technologies, LLC
(“Norris™) as lender, and CompuQuest and Bodimeade as borrower, dated December 31, 2015,

A copy of this document is attached hereto as Exhibit EE to this Affidavit.

57. Bodimeade’s explanation did not alleviate my concerns regarding the circular flow of
funds, and in fact, heightened my concern that he may be further encumbering or improperly
dealing with the assets over which CIBC holds security. In particular, it did not address why
there were so many “stop payments” placed on the cheques received from Mr. Salem’s

companies, nor why such cheques would continue to be deposited.

58. I am advised by Mr. Krieger that on April 25, 2016, Bodimeade produced to Mr. Krieger
a copy of another document entitled “Revolving Line of Credit”, a copy of which is attached as
Exhibit FF to this Affidavit. This document is very similar to the “Revolving Line of Credit”
produced to me on February 29, 2016, except that the borrower is listed as CompuQuest and
Aimee Bodimeade, who is Bodimeade’s wife, and, even though the document is dated December
31, 2015, the document was signed by Ms. Bodimeade on March 3, 2016, three days after my

meeting with Bodimeade.

59. I believe that CIBC’s security ranks in priority to any security interests purportedly
granted in favour Mr. Salem and Norris pursuant to these documents. However, the existence of
these documents, and the fact that Bodimeade and/or his wife have continued to negotiate and

enter into such arrangements in the face of CIBC’s concerns, as conveyed to Bodimeade by way
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of the Letter of Concern and our subsequent communications, raise additional concerns for CIBC

as to the nature of CompuQuest’s business.

DEMAND

60. As of March 23, 2016, pursuant to the CompuQuest Credit Agreement and the
CompuQuest Guarantee, CompuQuest was indebted to CIBC for the following sums for
principal and interest, totalling $4,859,212.62, plus interest and any and all costs and expenses
(including, without limitation, legal and other professional fees) incurred by CIBC (collectively,

the “CompuQuest Indebtedness”):

Credit Facility Total
Operating Overdraft

Principal: Cdn$1,734,080.35
Interest to date: . $3,901.26
Total outstanding: Cdn$1,737,981.61

Per diem: $199.54
Term Loan (as guarantor of the 225 Facility)

Principal: Cdn$3,101,246.09
Interest to date: $10,053.21
Total outstanding: Cdn $3,111,299.30

Per diem: $330.52
Corporate Classic Visa
Balance: Cdn$9,931.71

Total outstanding:
Per diem: $5.71

Total Indebtedness Cdn$4,859,212.62

61.  CIBC made formal written demand on each of CompuQuest and 225 by letters dated
March 24, 2016, for payment of the CompuQuest Indebtedness (together, the “CompuQuest
Demand Letters”). In accordance with the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3,
as amended (the “BIA”), Notices of Intention to Enforce Security pursuant to subsection 244(1)

of the BIA (the “CompuQuest BIA Notices”) accompanied the CompuQuest Demand Letters,
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Copies of the CompuQuest Demand Letters and the CompuQuest BIA Notices are attached

collectively as Exhibit GG to this Affidavit.

62. - As of April 19, 2016, pursuant to the 225 Credit Agreement, 225 was indebted to CIBC
for the following sums for principal and interest, totalling $3,102,116.44, plus interest and any
and all costs and expenses (including, without limitation, legal and other professional fees)

incurred by CIBC (collectively, the “225 Indebtedness™)":

Credit Faeility Total
Facility #1 (Non-Reveolving Demand Instalment Loan)

Qutstanding loan: $3,092,092.91
Interest to date: $10,023.53
Total outstanding: $3,102,116.44
Per diem: $329.54

Total Indebtedness $3,102,116.44

63. CIBC made separate formal written demand on 225, as borrower, by letter dated April
19, 2016, for payment of the 225 Indebtedness (the “225 Demand Letter” and, together with the
CompuQuest Demand Letters, the “Demand Letters”). In accordance with the BIA, a Notice of
Intention to Enforce Security pursuant to subsection 244(1) of the BIA (the “225 BIA Notice”)
accompanied the 225 Demand Letter, Copies of the 225 Demand Letter and the 225 BIA Notice

are attached collectively as Exhibit HH to this Affidavit.

APPOINTMENT OF AN INTERIM RECEIVER AND RECEIVER
64.  As of the time of swearing this Affidavit, the Borrowers have failed to make payment in
accordance with the Demand Letters, make alternative arrangements acceptable to- CIBC, or

provide CIBC with any evidence that they are working towards viable alternative arrangements.

! The 225 Indebtedness is also reflected as the “Term Loan” in the chart at paragraph 54 above, as CompuQuest is a
guarantor of the 225 Facility.
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65. The Borrowers have shown themselves to be insolvent and unable to fulfill their

obligations to CIBC.

66. CIBC has, at all times, acted in good faith towards the Borrowers. CIBC considers it
reasonable and prudent to begin the enforcement of its security in an effort to recover the
amounts owing to it, and it is within CIBC’s rights under the CompuQuest Credit Agreement, the

225 Credit Agreement, and CIBC’s security to do so.

67. In the circumstances set out above, I believe that it is just and equitable that an interim
receiver be appointed over CompuQuest. An interim receiver is necessary for the protection of
CompuQuest’s estate, CIBC’s interests, and, perhaps, the interests of other stakeholders, CIBC
believes that the appointment of an interim receiver, and eventually, a receiver, would enhance

the prospect of recovery by CIBC and protect all stakeholders.

68.  Similarly, I believe that it is just and equitable that a receiver be appointed over
CompuQuest, 225 and the Silicone Drive Location. A receiver is necessary for the protection of
the Borrowers’ respective estates, CIBC’s interests, and, perhaps, the intergsts of other
stakeholders. CIBC believes that the appointment of a receiver would enhance the prospect of

recovery by CIBC and protect all stakeholders.

69.  CIBC proposes that GTL be appointed as interim receiver, and eventually, receiver, of

CompuQuest, and as receiver of 225 and the Silicone Drive Location.

70.  GTL is a licensed trustee in bankruptcy and is familiar with the circumstances of

CompuQuest, 225 and their arrangements with CIBC.
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71.  GTL has consented to act as interim receiver and receiver should the Court so appoint it.
A copy of GTL’s consent to act as interim receiver is attached as Exhibit IT to this Affidavit. A

copy of GTL’s consent to act as receiver is attached as Exhibit JJ to this Affidavit,

72.  This Affidavit is made in support of the within application, and for no other or improper

purpose whatsoever.

SWORN before me at the City of

London, in the Province 1 Ontarip, ) / /)
this 28" day of April, 2016, """ ) ? $
o g Y ) f -
o ) ‘~"DOUGLAS MACLAINE

P

igsiofier for taking affidavits, etc.
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Request ID: 018680464 Province of Ontario
Transaction ID: 60391316 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number Corparation Name

1299746 1299746 ONTARIO INC.

Corporation Type Corporation Status

ONTARIO BUSINESS CORP, ACTIVE

Registered Office Address
1935 SILICONE DRIVE

PICKERING
ONTARIO
CANADA L1W 3V7

Mailing Address
1935 SILICONE DRIVE

PICKERING
ONTARIO
CANADA LIW 3V7

Number of Directors
Minimum Maximum

00001 00010

Activity Classification

NOT AVAILABLE

Date Report Produced:

2016/02/29

Time Report Produced: 08:23:01

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1998/06/09

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 018680464
Transaction |ID: 60391316
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1299746

Corporate Name History

1299746 ONTARIO INC,

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (individual / Corporation)

GARY

WAYNE
BODIMEADE

Date Began
1998/06/09
Designation

DIRECTOR

Corporation Name

1299746 ONTARIO INC.

Hfective Date

1998/06/09

YES
YES - SEARCH REQUIRED FOR DETAILS

Address

7472 ASHBURN ROAD

WHITBY
ONTARIO
CANADA L1M 1L4

First Director
NOT APPLICABLE
Officer Type Resident Canadian

Y

Date Report Produced:
Time Report Produced:

2016/02/29
08:23:01
2



Request 1D: 018680464 Province of Ontario
Transaction |D: 650391316 Ministry of Government Services

Category 1D: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1299746 1299746 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
GARY
WAYNE 7472 ASHBURN ROAD
BODIMEADE

WHITBY

ONTARIO

CANADA L1IM 1L4
Date Began First Director
1998/06/09 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (individual / Corporation) Address
GARY
WAYNE 7472 ASHBURN ROAD
BODIMEADE
WHITBY
ONTARIO
CANADA LTM 1L4
Date Began Firsi Director
1998/06/09 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Date Report Produced:
Time Report Produced:

2016/02/29
08:23:01
3



Request |D: 018680464 Province of Ontario Date Report Produced:
Transaction ID: 60391316 Ministry of Government Services Time Report Produced:;
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1299746 1299746 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CiA ANNUAL RETURN 2015 1C 2015/12/05 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

2016/02/29
08:23:01
4






Request 1D: 018701907 Province of Ontario

Date Report Produced: 2016/03/04
Transaction ID: 60448318 Ministry of Government Services Time Report Produced: 10:36:37
Category 1D: UN/E Page: 1

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
1299746

CORPORATION NAME
1299746 ONTARIO INC.

REGISTRATION BUSINESS

EXPIRY BUSINESS
DATE NAME DATE ID NUMBER
2007/09/11 COMPUQUEST2000 2017/09/09 170974992
2013/10/29 COMPUQUEST 2000 2018/10/28 231059379
2013/11/01 CQ2K 2018/10/31 231073644

THE REPORT SETS OUT ALL BUSINESS NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 5 YEARS AND
RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. |F MORE DETAILED
INFORMATION IS REQUIRED, YOU MAY REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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THIS IS EXHIBIT “B” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
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OF APRIL,"2016 /.
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A Revolsthonnry Alternathg

e

"We're All About Qur Customers!"

Unlike other dealers within our market we own all of the product in OUR inventory and will never sell what is not owned by us.
We do not tween or assist in helping others tween. If we advertise it, we OWN it.

Wo also have extensive knowledye and
expertise with shipping and the logistics of
container shipments and can assist in all

aspects of over sea’'s shipments.

CompuQuest2000 are registered rademarks of 1299748 Ontasio Inc.
ANl ather lrademarks and copyrights am tie propedty of their respedive owners
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A Revaolutionary Alternative

Since incoption in 1998, Compuquest2000
has exceaded our customers goals and
expectations. In our 14 year history, we have
forged many valuable long term relationships
with customers ail over the world. We look
forward to adding you to our growing list of
partners.

QUALITY BRANDS

intel)
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Lacated in Pickering Ontario Camada, fo
our 30,000 Sq.F{. Warehousing and
Testing facility CompuQuest2000 head
office has been in Business since 1998

Ii's with every Employee's utmost
commitment to Service and Quality that we
welcome your Questions, Feadback or
General Inquiries.

Allow CompuQuest2000 to show you
exaclly how we truly are...

A Revolutionary Alternative

Call Us @ 905.839.5255

Head Office Address FlyingJ &

1935 Silicone Drive. Pickering.

Ontado, Canada, L1W 3v7 \S ad
cramer

Tel
505.338.5255
Fax
905.683.263¢

Email
info@compuguest2000.com

Your Name:
Yodr Email:
Subject:

Méssage:

A

(\\
o

Chemelics =

CompuQuest2000 ara registerad tradomarks of 1299746 Ontario Inc,
All ciher trademarks and copyrights are the property of their respeclive cwners
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Province of Ontario
Ministry of Government Services

Request 1D: 018680467
Transaction ID: 60391323
Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2252709 2252709 ONTARIO INC.

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address
1935 SILICONE DRIVE

PICKERING
ONTARIO
CANADA L1W 3V7

Mailing Address
1935 SILICONE DRIVE

PICKERING
ONTARIO
CANADA LIW 3V7

Number of Directors
Minimum Maximum

00001 00010

Activity Classification

NOT AVAILABLE

Date Report Produced:

2016/02/29

Time Report Produced: 08:23:13

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2010/08/05
Jurisdiction
ONTARIO
Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date
NOT APPLICABLE
Letter Date
NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request 1D: 018680467
Transaction |D: 60381323
Category ID: UN/E

Pravince of Ontario
Ministry of Government Services
Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2252709

Corporate Name History
2252709 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

GARY

WAYNE
BODIMEADE

Date Began
2010/08/05
Designation

DIRECTOR

Corporation Name

2252709 ONTARIO INC,

Effective Date

2010/08/05

NO
NO

Address

7472 ASHBURN ROAD

WHITBY
ONTARIO
CANADA L1M 1L4
First Director
NOT APPLICABLE

Resident Canadian

Y

Officer Type

Date Report Produced:
Time Report Produced:

2016/02/28
08:23:13
2



Request ID: 018680467 Province of Ontario

Date Report Produced:
Transaction ID: 60391323 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2252709 2252709 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
GARY
WAYNE 7472 ASHBURN ROAD
BODIMEADE

WHITBY

ONTARIO

CANADA L1M 1L4
Date Began First Director
2010/08/05 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (Individual / Corporation) Address
GARY
WAYNE 7472 ASHBURN ROAD
BODIMEADE
WHITBY
ONTARIO
CANADA L1M 1L4
Date Began First Director
2010/08/05 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER Y

2016/02/29
08:23:13
3



Request ID: 018680467 Province of Ontario
Transaction ID: 60391323 Ministry of Government Services

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2252709 2252709 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
AIMEE
LYNN 7472 ASHBURN ROAD
BODIMEADE

WHITBY

ONTARIO

CANADA L1M 1L4
Date Began First Director
2010/08/05 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR Y

Administrator:

Name (Individual / Corporation) Address
AIMEE
LYNN 7472 ASHBURN ROAD
BODIMEADE
WHITBY
ONTARIO
CANADA L1M 1L4
Date Began First Director
2010/08/05 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Date Report Produced:
Time Report Produced:
Category 1D: UN/E

2016/02/29
08:23:13
4



Request ID: 018680467 Province of Ontario Date Report Produced:
Transaction ID: 60381323 Ministry of Government Services Time Report Produced:

Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2252709 2252709 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2015/03/26 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIG BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Govemment Serviges.

2016/02/29
08:23:13
5
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THIS IS EXHIBIT “E” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS.28" DAY
OF APRIL,2076 } :
P L

o e

A COFMMISSIONER, ETC.
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7125 WQODBINE AVENUE (NEAR STEELES)
7125 WOODBINE AVE.

MARKHAM, Ontario

L3R1A3

Mar 3, 2015
1299746 ONTARIO INC. O/A COMPUQUEST2000
1935 SILICONE DR
PICKERING, Ontario
L1W3V7
CANADA

Attention: Mr. Gary Bodimeade
Dear Mr. Bodimeade:

We are pleased to establish the following credit facilities. Each credit offered is referred to as a "Facility",

Overall Credit Limit

Overall Credit Limit: The lotal approved amount of al! Facilities:
Revolving Line of Credi!
US Dollar Slandby Letters of Credi/Letters of Guarantee

Corporate Classic VISA
is nol at any time to exceed CDN$1,960,000.00.

Facility A: Revolving Line of Credit

Credit Limit: The lotal amount advanced under this Facility may not exceed the lesser
of;

(@) $1,750,000.00;

with US$900,000,00 available by way of business operaling account
B overdraft

and CDN$625,000.00 available by way of business operating account
overdraft,

Or
(b) the aggregate of:
(i) 75% of the Receivable Value,

* 90% of the Receivable Value is given for all insured
receivables under 90days. ,

minus all Prior Ranking Claims.

Receivable Value: Receivable Value (as defined in Schedule A) is calculated net of accounts
over 90 days,

Frequency of Margin The above rargin is to be calculated on a monthly basis.
Calculation:

Purpose: This revolving line of credit is io be used for: Day lo day cash flow



Description:

Rate:

Repayment:

Fees:

Loan Administration
Fee:

Loan Administration
Fee:

Conditions:

CA Version 2011/05
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CIBC Retail Markets Cradit Agreement
Facility B: US Dollar Standby Letters of
CreditLelters of Guaranlee

requirements.

A revolving demand credit, Principal that is borrowed and repaid may be
re-borrowed up to the above Credit Limit, subject to our approval.

- Interest on US$900,000.00 business operating account overdraft will be

calculated at US Base Rate plus 1.500% per annum

and interest on CDN$625,000.00 business operating account overdraft will
be calculated at Prime Rate plus 1.500% per annum.

On demand in accordance with the terms in Schedule A applicable to
Revolving Facilities.

In addition {o the fees payable in respect of the Facilities as listed
under "GENERAL FEES" at the end of this Letter, the following fees are
payable in relation to this Facility:

A fee of $250.00 per month payable on the last Business Day of each
month. This fee will be charged for each month the Facility is available,
even if you do not use, or maintain a balance in, the Facility.

A fee of $250.00 per month payable on the last Business Day of each
month. This fee will be charged for each month the Facllity is available,
even if you do not use, or maintain a balance in, the Facility.

See also “CONDITIONS APPLICABLE TO FACILITIES", below.

Facility B: US Dollar Standby Letters of Gredit/Letters of Guarantee

Credit Limit:

Purpose:
Description:

Repayment:

. Fees:

Documentation:

Conditions:

At no time shall the total amount of outstanding L/Cs net of drawings
reimbursed by you to CIBC exceed CDN$200,000.00

All UCs under this Facility are to be used for ;: Payment of invoices.

;\ non-revolving demand credit, available by way of standby guarantees, as
ollows: ,

* US$200,000.00;

Any cancellations of, or reductions to, L/C's under this Facllity shall
be deemed to be a permanent reduction to the Credit Limit.

L/Cs under this Facility may not have terms to expiry of more than 12
months from the date of issue or the date of any renewal (automatic or
otherwise), or such expiry date as we may agree in our sole discretion.

The aggregate Canadian Dollar equivalent of L/Cs oulstanding in any
currency under this Facility may not exceed the Credit Limit.

On demand in accordance with the terms in Schedule A applicable to
Letters of Credit (L/Cs) and in accordance with the applicable
Documentation listed below.

Fees for all L/Cs under this Facility will be as advised by CIBC and
payable in accordance with the provisions of Schedule A applicable to
Letters of Credit (L/Cs).

Our standard Application for Standby Letter of Credit/Guarantee and other
documentation as required.

See also "CONDITIONS APPLICABLE TO FACILITIES", below.
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Facility C: Corporale Classic VISA

Credit Limit:
Purpose:

Repayment:
Fees:

Documentation:
Conditions:

Facility C: Corporate Classic VISA

$10,000.00

This Facility is to be used for: Purchase and payment of goods and
services.

On demand and in accordance with our standard VISA documentation.

As advised by CIBC VISA and in accordance with our standard VISA terms
and conditions. :

Our standard VISA documentation.
As indicated in our standard VISA documentation.
See also "CONDITIONS APPLICABLE TO FACILITIES", below.

Facilities:
Registrations:

Conditions
Applicable to all
Secunly:

CONDITIONS APPLICABLE TO FACILITIES

The following conditions are applicable to all Facilities:

CIBC may, if it deems necessary in its sole discretion, register a
Financing Statement/Financing Change Statement under the Personal
Property Security Act (or the equivalent) in the applicable jurisdiction,
or file a registration under any relevant legislation and in any
government office in relation to any secunty granted in connection with
the Facilities, recording CIBC's security interest, including, without
limitation, recording CIBC's security interest in any motor vehicle by
registering the Vehicle Identification Number.

All security required under the Facilities generally or under a specific
Facilily must be in form and subsiance satisfactory to CIBC and unless
otherwise agreed in writing, must be delivered prior to any advance under
all Facilities generally or under the relevant Facility if the security

is only required for that specific Facility, as applicable.

Security Agreement:

Property Insurance:

Guarantee:

Guarantee:

Assignment of EDC
Insurance:

Other Security:

SECURITY

The following security is required in addition to any other security
requirements outlined elsewhere in this letter (without duplication):

Security Agreement granting a first security interest in:
¢ All present and after acquired personal property.
To be registered in the jurisdiction(s) of: Ontario.

Acknowledged Assignment of adequate insurance including but not limited
to all perils (including fire) on Business assets, with first loss
payable to CIBC.

Guarantee of your debts under these Facllifies from GARY W BODIMEADE in

an amount that is unlimited (the "Guarantor”).

Guarantee of your debts under these Facilities from 2252709 ONTARIO INC.

with supporting corporate or other resolution in an amount that is
unlimited (the "Guarantor”).

Assignment of EDC insurance.

14



Financial Security
Guarantee:
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CIBC Relail Markets Credit Agreement
COVENANTS

Financial Security Guarantee from Export Development Corporation.

This security is held in support of Facility(ies): B.

You will ensure that:

Debt to Effective .
Equity Ratio:

Debt Service Ratio:

Conditions:

COVENANTS .

Debt to Effective Equity Ratio is 2.25 to 1:0 or less, This will be
monitored on an annual basis.

Debt Service Ratio is 1.25to 1.0 or rﬁore. This will be monitored on an
annual basis.

The calculations for covenants above are to be done as follows:
* the following covenants are o be caiculated on a combined basis:
* Debt to Effeclive Equity Ratio
*  Debt Service Ratio
with the following entities included in the combined reports:

* 1299746 Ontario Inc
2252709 Ontario Inc

You will provide to us:

(a)
(b)
(©

(d)

(e)

U

Conditions:

REPORTING REQUIREMENTS

Internally Generated annual financial statem’e’n’té within 120 days after
the end of each fiscal year, on a combined bésis.

Review Engagement annual financial statements within 120 days after the
end of each fiscal year, on an unconsolidated basis.

Monthly documentation to determine available credit limit(s) for any

Facility (such as Statement of Available Credit Limit) including an aged
Accounts Receivable Listing, an Inventory Declaration and an aged Payable
Listin? along with a list of any advances or priotity payables {using

such form as we may require) within 30 day(s) of the end of each month.

Updated personal net worth statement from GARY W BODIMEADE within 120
days after the end of each fiscal year for 1299746 ONTARIO INC. O/A
COMPUQUEST2000.

Statements to be prepared on a “combined" basis above will include the
following entitles:

* 1299746 Ontario Inc and 2252709 Ontario Inc.

Note combined internal statements are to completed by CIBC Commercial
Manager internally only for convenant testing and not required to be
provided by the Borrower,

Any financial statements re%ﬂred above shall only be accepted by us if
they have-been signed by officers or persons duly authorized to sign the
financial statements, or the financial slatements must be accompanied by
a cerllficate (as required by us) from an authorized signatory of the
business cerlifying that the financial statements present a true and fair
view of the business,
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GENERAL FEES

GENERAL FEES

Other than as indicated in this Letter, the following fees are payable in respect of the Facilities, in
addition to any other fees outlined elsewhere in this Letter.

Annual Review Fee: A fee of $1,800.00 payable on the Next Scheduled Review Date of this
Letter as indicated below.

Amendment Fee: If you require an amendmant to this Letter, there will be a fee of

$250.00 payable on the date you sign such amendment to this Letter.
OTHER PROVISIONS

Next Scheduled Review The next scheduled review is Oct 31, 2015. The terms of this Agreement

Date: w"ilt continue until amended or superseded by another agreement in
writing. _

Schedule A: The attached Schedule A, which contains certain additional provisions
applicable to the Facilities, and certain definitions, forms part of this
Letter.

Repayment: All amounts under any Facility are repayable immediately on demand by us
unless otherwise indicated. We may terminate any Facility in whole or in
part at any time.

Interest Payment Except with respect to interest on amounts in default, which is payable

Dates: on demand, interest is payable as spacified herein -and subject to the
terms and conditions in Schedule A.

Overdrafts: Money advanced under any Facllity in excess of the Credit Limit or Loan

Amount applicable 1o that particular Facility is repayable on demand and
. will bear interest at our Excess Interest Rate to the extent permitted by
applicable laws and regulations.

Authorized Debits: Unless you have made other arrangements with us, you authorize us to
debit your Operating Account for any required payments (including,
without limitation, any scheduled payments), interest, fees or other
amounts that are payable by you to us with respect to any Faclility, as
and when such amounts are payable.

Governing Law: The laws of the Province of Ontario and the federal laws of Canada
applicable therein shall apply to this letter including Schedule A and
any amendments, additions or replacements. The parties hereto submit to
the exclusive jurisdiction of the courts in that Province.

French Language: The parlles confirm their express wish that this Letter and all documents
related thereto be drawn up in English. Les parties confirment leur
volonté expresse de voir le présent contrat et tous les documents s'y
rattachant étre rédigés en anglais.

Replacements: This Letter supersedes and replaces all prior discussions, lelters and
agreements (if any) describing the terms and conditions of Facilities
contained in this Letter. This Letter does not however serve to operate
as a novation. To the extent necessary, CIBC reserves all of its rights
in respect of any Security that has been granted to secure your
obligations with respect to the Facilities.

Please indicate that you have read and accept the foregoing terms and conditions (including the terms and
conditions In any Schedule atiached o this letter) by signing the enclosed duplicate copy of this Letter
(including obtaining written acknowledgements from any Guarantors as required by us) and retuming it to the
undersigned prior to Mar 31, 2015.

If (a) we have not received a duly executed copy of this Letter (including any acknowledgements from any
Guarantors as required by us) by the date indicated above, and (b) you have not fulfilled all the conditions
required for us to advance funds under the Facilities indicated in this Letter by Jun 1, 2015 (or any
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OTHER PROVISIONS

extension of this date that we may agree lo), we may in our sole discretion and without notice to you, cancel
all of the Facilities listed in this Letter and we will be under no further obligation to advance any funds to
you under this Letter.

We would like to take this opportunity to thank you for choosing CIBC..We loojf forward to assisting you and
your business with any future financial needs you may have.

AMPERIAL BANK OF COMMERCE

-

Signature
Name: George
Title: Kostopoulos
Address: 300 West Beaver Creek,
2nd Floor
Richmond Hill, Ontario
L4B 3B1

Phone No.: (905 ) 886 - 1370 Ext: 337
Fax No.. (905 ) 886 - 2261

Accepted this a"day of (YWC”, (?-D’b,

1209746 ONTARIO ING. O/A

Stgnature

Name: GARY W BODIMEADE
Title: President

Attachment(s):
(1) Schedule A - Standard Credit Terms

17
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CIBC Retail Markets Credit Agreement

/ Schedule A - Standard Credit Terms

1 INTEREST
1.1 INTEREST RATES AND CALCULATIONS:; Unless olherwise specified in this Agreement:

a) Each variable interest rale provided for in this Agreement will change automalically, without notice, whenever
ihe Prime Rate or the US Base Rate, as the case may be, changes. Prime Rate and US Base Rate shall be
delermined by us and such determination shall be conclusive.

b) Uniess otherwise slaled, any inlerest rale staled as an annual rale of interest is an interest rate for 365
days, and for the purpose of the Interest Act (Canada), shall be the stated interest rale multiplied by the
actual number of days in the calendar year in which such rate is to be applied and divided by 365. For the
purpose of the Interest Act (Canada) and all olher purposes, the principle of deemed re-investment of interest
is not applicable and the rales of interest specified in this Agreement are nominal ratés and not effective
1ates or yields.

c) In caleulating interest for any period, the first day of such period shall be included and the last day of such
period shall be excluded, and interest shall be calculaled on the applicable balance at the end of each day.

d) Interest is payable in arrears at the frequency specified in the Lelter (and if not specified is payable once a
month) prior to the end of the specified payment period and on the day required by us. Interest on interest,
and Interest on overdue amounts Is also payable on demand.

e) Interest that is charged to you and s unpaid compounds at the fréquency in which interest is payable and
continues to compound whether or not CIBC demands payment from you or starts a legal action, or obtains
judgmen! agains! you.

f) (i) Interest charged on a Canadian dollar Facility that is: (x) based on the Prime Rate; or (y) a Fixed Rate
Loan, is calculated based on a fraclion whereby the numerator is equal to the principal balance multiplied by
number of days in the year in which interes! is calculaled mulliplied by the applicable interest rate, and the
denominalor is equal lo 365 (or 366 in a leap year for a Fixed Rate Loan or Variable Rate Loan).

(i) Interest charged on a US dollar Facility that is: (x) based on the US Base Rate per year; or {y) a Fixed

Rate Loan, is calculated based on a fraclion whereby the numeralor is equal to the principal balance mulliplied
by number of days In the paymen! period mulliplied by the applicable interest rale, and the denominator is equal
to 365 (or 366 in a leap year for a Fixed Rale Loan or Variable Rate Loan).

2 PAYMENTS AND FEES

21 PAYMENTS: Uniess you have made other arrangemenis with us, you agree thal CIBC shall be entitled to
automalically debit your Operating Account for any payments owing (including without limitation, scheduled
payments, interest and fees). If your Operating Account is in overdraft and you do not deposit to the account
an amounl equal to the payment being debiled, the effect is thal we will be charging inlerest on the overdue
amount at the Excess Interest Rate. If any payment is due on a day other than a Business Day, (hen the payment
is due on the next Business Day

2.2  APPLYING MONEY RECEIVED; All payments and money we receive from you or from any Securily may be
applied on such parts of your liabilities lo us as we may determine. This means thal we may choose which
Facilily lo apply the money against, ar what mix of principal, interes!, lees and overdue amounts within any
Facility will be paid.

2.3  RIGHT OF OFF-SET: We may at any time off-sel, or effect compensation and apply any deposits held by us and
: any other amounts owed by us to or for your credit against any and all of your obligations with respect to the
Facilities, even though we have not made any demand and even though any such obligafions may not yet be due
and payable.

2.4 QUR RECORDS: Our loan accounting records will provide conclusive evidence of all terms and conditions of the
Facilities such as principal loan balances, interest calculations, and payment dates. The Loan Amount on a Term
Facility that is disclosed in a renewal or amending Letter is rounded 1o the nearest dollar and is an
approximation of the principal oulsianding balance. The actual outstanding principal amount is reflected in the
account statement for your Term Facility provided or made available to you.

2.5 FOREIGN CURRENCIES: We may convert any amounl stated in a foreign currency to an amount in Canadian
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Schedule A - Standard Credit Terms

dollars according to our usual practice and at an exchange rate determined by us,

FEES: For any fee that is slated as a percentage, the amount charged will be based on the total authorized
amount of all Facilities to which that fee applies, minus the amount of any authorized Canada Small Business
Financing Act (or Small Business Loans Act) Business Improvement Loan, Farm Improvement and Markeling
Cooperatives Loan, Provinciat Loan Program and Provincial Guaranteed Farm Loan.

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES: To Induce us lo establish and maintain the Facilitles, you represent
and warrant fo us as follows:

a) You have all necessary capacity, power and authority to own your property, to carry on the business caried on
by you, and to enter into and perform your obligations under this Agreement and the Security.

b) This Agreement and the Security have been duly authorized, executed and delivered, and constitute legal, valid
and binding obligations and are enforceable in accardance with their terms.

¢) The execution and delivery by you of this Agreement and the Security and the performance oy you of your
obligations thereunder, and the obtaining by you of amounts under the Facilities, will not conflict with or
result in a breach of any applicable law, and will not conflict with or result in a breach of or constitute a
default under any of the provisions of your constating documents or by-taws or any agreement or restriction to
which you are a party or by which you are bound.

d) All financial statements for you thal you deliver to us will present falrly your financial position in
ahcoorda:c: with Generally Accepted Accounting Principles, as of the dates thereof and for the fiscal periods
then ended, .

e) Since the date of the most recent financial statements of you delivered to us, there has occurred no event
which, individually or with any other events, has had, or which may reasonably be expected to have, a Material
Adverse Effect,

f) You have not failed to observe or perform, beyond any period of grace pemmitted by us, any of your obligations
in this Agreement.

g) Except as disclosed in writing by you to us prior to the date of this Agreement with specific reference to this
Agreement, to the best of your knowledge (i) the business carried on and the property owned or used at any time
by you and your predecessors has at all times been carried on, owned or used in compliance with all
environmental laws; (ii) there are no circumstances that could reasonably be expecled to give rise to any civil
or criminal proceedings or liabllity regarding the release from or presence of any hazardous substance on any
lands used in or related to your business or property; (ilf) there are no proceedings and there are no
circumsiances or material facls which could give rise to any proceeding in which it is or could be alleged that
you are responsible for any domestic or foreign clean up or remediation of lands contaminated by hazardous
substances or for any other remedial or corrective action under any environmental laws; and (iv) you have
maintained all environmental and operating documents and records relating to your business and property In the
manner and for the time periods required by any environmental laws. Except as disclosed to us in writing with
reference to this Agreement, you have never conducted an environmental audit of your business or property.

h) No representation or warranty mads by you herain or in any olher document furnished to us from time to time
contains or will contain any untrue statement of a material fact or omiits or will omil to state any material
fact necessary to make such statements not misleading. All projections and pro forma information delivered to us
from time to fime by you are and will be prepared in good faith based on assumptions belleved by you to be
reasonable at the time of delivery.

SURVIVAL: All representations and warranties contained in this Agreement shall survive the execution and
delivery of this Agreement and the oblaining of amounts under the Facllities, and the obtaining of any amount
under any Facility shall constitute a reaffirmation on and as of such delivery date and such borrowing date, of
all representations and warranties contained in this Agreement, in each case with reference to the then-existing

facts and circumstances.

ADDITIONAL OBLIGATIONS
FAILURE TO PERFORM: You will notify us promptly if you fail to perform or observe any of your obligations in

19
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this Agreement.

EXPENSES: You will reimburse us for all reasonable fees (including legal fees) and out-of-pocket expenses
incurred in (i) performing any searches (whether the Facllity Is secured or unsecured) or preparing or filing

any registrations in relation to the approval, maintenance, review, renewal or amendment of your Facilities;

(i) preparing, registering, malntalning, renewing, reviewing, assessing, appraising or amending any Security;
(iii) responding to requests from you for waivers, amendments, renewals and other matters, (iv) enforcing our
rights under this Agreement or any Security; (v) discharging or replacing any Security, and {vi) having
mortgaged property appralsed periodically to determine its value, but not more often than once a year, Unless
you have made other arrangements with us, we will automatically debil your Operating Account for any of these
amounts owing to us on the date when they are payable as advised by us.

FURTHER INFORMATION: You will provide such further information about you and/or your business and your
Subsidiaries as is reasonably requested by us from time to lime, and such information shall be in a form
acceptable to us.

FURTHER ASSURANCES: You will from time to time promptly upon request by us do and execute all such
acts and documents as may be reasonably required by us to give effect fo the Facilities and the Security,

INSURANCE: You will keep all your assets and property insured (to the full insurable value) against loss or
damage by fire and all other risks usual for similar property and for any other risks we may reasonably require,
Upon request, you will provide to us either the policies themselves or adequate evidence of their existence. If
any insurance coverage for any reason stops, we may (but shall have no obligation to) insure the property.
Finally, you will notify us immediately of any loss or damage to any of your property.

DISPOSITIONS OF PROPERTY: You will not sell, assign, iransfer, create or cause or permit anyone else to
create, a Lien (other than a Normal Course Lien), or otherwise dispose of, all or any material part of your
property, except for sales in the nommal course of your business for fair market value or as otherwise consented
by CIBC in writing.

ADDITIONAL FINANCING: Unless otherwise agreed in the Letter, you will not obtain any additional financing or
enter into any long-term leases without our prior written consent (which consent will not be unreasonably
withheld),

INVESTMENTS: Unless otherwise agreed in the Letter, you will not make any Investment without our prior
written consent.

TRANSACTIONS WITH AFFILIATES: Except as specifically parmitied by us, you will not enter Into any
transaction, including the purchase, sale or exchange of any praperty or the rendering of any services, with any
of your sharehalders or Affiliates, or with any of your or their direclors or officers, or enter into, assume or

permit to exist any employment, consulling or similar agreement or arrangement with any such shareholder or
Affiliate or with any of your or their directors or officers, except a transaction or agreement or amangement

which is In the ordinary course of your business and which is upon fair and reasonable terms not less favourable
to you than it would obtain in a comparable arms-length transaction, You will ensure that your Subsidiaries (if
any) comply with this section.

NOTICE OF CHANGE, AMALGAMATIONS, CORPORATE RESTRUCTURING: You will provide us with

at least 30 days' prior notice (or as otherwise required by applicable law) of any name or legal status change,
amalgamation, corporale resiructuring or similar transaction. You must also notify CIBC Immediately of any
change In the ownership of or titte of any Security or if any Securily Is substituted

APPLICATION TO SUBSIDIARIES: If requested by us, you will ensure that each of your Subsidiaries complies
wilh this Agreement as if the references to you therein were references to each such Subsidiary.

MORTGAGE SECURITY: In the case of Facliities or a Facility that is secured by a mortgage (in Quebec, an
immovable hypothet),if the property Is sold, or If another charge is registered against it, we may require you

to repay the full amount secured by the morigage /immovable hypothec. If the owner of the property secured is a
nalural person and such person dies, you (or your executors, administrators or liquidators, as applicable) agree
to notify us immediately and agree to provide us with equivalent security satisfactory to CIBC forthwith,
INDEMNITIES

LEGAL AND REGULATORY CHANGE: Yau agree to pay us the amount necessary to compensale us if, after

20
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the date of this Agreement, our cost of offering or providing the Facillties to you is increased, or the amount
that we receive under the Facilities is reduced because of a change in the law, or the introduction of a new
law, or our compliance with any request or directive by any central bank, superintendent of financial
institutions or other comparable authority which (i) subjects us to any tax with respect to the Facilities, (ii)
changes the basis of taxation of payments to us under the Facilities {except for changes in the rate of tax on
our overall net Income), (iii) imposes any capital maintenance or capltal adequacy requirement, reserve
requirement or similar requirement with respect to the Facilities, or (iv) imposes any other condition or
restriction on us. We will notify you promptly of any such event. Our cerificate containing reasonable details
of aur calculations shall be conclusive evidence of the amount you must pay us.

TAX WITHHOLDING: You will, whenever legally permitted, pay all amounts due to us under this Agreement
without any reduction or withholding on account of Taxes, other than Excluded Taxes. If you are required by law
1o make any such reduction or withholding, then the amount payable by you shall be increased so as to yleld to
us on a net basis, after payment of all Taxes and after payment of all Excluded Taxes on any additional amounts
payable under this section, the rates of interest and the amounts specified in this Agreement.

PAYMENT OF SALES TAX, ETC.: You shall be liable for and shall pay to us promptly on demand, alt

sales taxes, and goods and services laxes, and similar taxes that are payable with respect to any goods or
services we make available to you under this Agreement, or If any such tax is payable directly by you, then you
shall send us, upon our request, a certified copy of an official receipt showing you have paid such tax. You

shall indemnify and save us harmless from any additional taxes, Intetest, penalties or other liabilities that

may become payable by us or to which we may be subjected as a result of any breach by you of this section. Our
certificate containing reasonable details of our calculations and the amount of such taxes, interest or

penalties shall be prima facte evidence of the amount you must pay us.

COST OF DEFAULT: You shall indemnify and hold us hammless from all losses and expenses which we suffer
because (i) you fail to make any payment you are required to make, or to fulfil any other obligation promptly
under this Agreement, (ii) you give us notice that you wish to oblain funds under a Facllity and then fail 1o

accept such funds, (fii) you glve us notice that you wish to make an optional payment and then faif fo make

such payment, or (iv) you repay any amount on which interest is fixed until a certain date, other than on that
date, or repay any other amount other than on its maturity date. Our cerlificate containing reasonable details

of our calculations and the amount of such losses and expenses shall be prima facie evidence of the amount you
must pay us.

ENVIRONMENTAL MATTERS: You shall indemnify and hold us, our directors, officers, employees and agents
harmiless, from afl claims, demands, liabllities, damages, losses, costs, charges and expenses (including,
without limitation, the cost of any environmental assessment or other reports, or of defending any lawsuits, or
of any fines, or for any preventative, remedial, or clean-up activity, or to compensate for any loss or damage

1o any property or person) arising from any failure by you to camry on your business, and maintain your assets
and property in accordance with all applicable environmental laws and regulations, or arising from any release,
deposit, discharge or disposal of poliutants of any sort in connection with either your business or property. If
we ask, you will defend any lawsuilts, investigations or prosecutions brought against us or any of our directors,
officers, employees and agents in connection with any failure by you to carry on your business, and malintain
your assets and property In accordance with all applicable environmental laws and regulations, or arising from
any release, deposit, discharge or disposal of pollutants of any sort in connection with either your business or
property. Your obligation under this section continues even after the Facilities have been repaid or cancelled
or this Agreement has terminated.

INDEMNITY: You hereby Indemnify and agree to hold CIBC harmless from all losses, damages, costs, demands,
claims, expenses (including out-of-pocket expenses) and other consequences which CIBC may incur, sustain or
suffer, other than pursuant to its own negligence or wilful misconduct, in relation to any of your Facilities or

any Security, or enforcing or protecting the provisions thereof, including, without limitation, legal and other
professional expenses reasonably incurred by CIBC and whether incurred In defending any action brought against
CIBC, or in any proceedings brought by CIBC against you, any guarantor of your liabilities o CIBC hereunder or
with respect to your or any guarantor's property charged or pledged to CIBC for the purpose of protecting,

taking possession thereof, holding or realizing thereon, or otherwise in connection herewith,

GENERAL

CALCULATIONS RELATING TO FINANCIAL COVENANTS: All calculations relating to financial covenants
may be done, at our option on a consolidated bass, as Indicated in the Lefter, and each amount derived from
your profit and loss statement shall be calculated as the total of such amount during your four most
recently-completed fiscal quarters (or, If agreed upon by us in our sole discretion, during your most
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recently-completed fiscal year), as shown in your most recent financial statements delivered to us,

REPORTING REQUIREMENTS: We may, at our option and as indicated in the Letter, require cerlain reports
to be delivered on a consolidated or unconsolidated basis.

OUR PRICING POLICY: The fees, interest rates and other charges for your banking arrangements with us are
dependent upon each other. Accordingly, if you cancel! or do not follow through with, in the manner originally
contemplated, any of these arrangements, we reserve the right to require payment by you of increased or added
fees, interest rates and charges as a condition of the continuation of your banking arrangements,

OUR RIGHTS RE: DEMAND FACILITIES: We may, at our discretion, demand immediate repayment of any
outstanding amount under any demand Facility. We may also, al any time, and for any reason, cancel the unused
portion of any demand Facility.

PRE-CONDITIONS: You may use the Facilities granted to you in the Letter only If:

a) We have received properly signed copies of all documentation that we may require in connection with the
Facilities, the operation of your accounts and your ability to borrow and give us the Security we require;

b) All the required Security has been received and, if we require it, registered to our satisfaction;
c) Any special provisions or conditions set forth in the Letter have been complied with; and
d) If applicable, you have given us the required number of days notice for drawing under a Facility.

STANDARD ARM'S LENGTH WAIVER: In the event that any funds borrowed under a Facility will be used

for the purpose of purchasing stocks, bonds, mutual fund units or shares or other securilies (the "Securities™)
from a CIBC subsidiary (the "Company”) which may be held In a hypothecated account, or o open an investment
account with a Company for purposes of purchasing Securities (an "Account"), you acknowiedge that:

a) You have discussed the purchase of such Securitles or the opening of the Account with a representative of tha
Company.

b) The Letter (including any Facllity used for the purposes outlined in this section) is an entirely separate
transaction from the purchase of such Securities or the opening of an Account with the Company, and the
obligations to CIBC with respect to the Facility will not in any way be affected by any advice that may have
been given or representations that may have been made by the Company representalive with respect to the
Securities or the advisability of purchasing them or opening an Account or by any dispute that may arise in
relation o the Securities or the Account, or wilh the Company or any investment manager of the Company, or
obligation In relation to the Securitias or the Account or any cbiigation of the Company or the invesiment
manager of the Company.

¢) Even though the Company may be a subsidiary of CIBC, there is no obligation to obtain credit under a Facility
from CIBC in connection with the purchase of Securities or opening an Account with the Company. CIBC's
decision to provide credit under a Facllity will be based solely on CIBC's lending and security requirements.

NOTICE OF DEFAULT: You will promptly nolify us of the occurrence of any event that is an Event of Default (or
any that would be an Event of Default if the only thing required is either notice being given or time elapsing,
or both).

MISCELLANEOUS: You allow us to provide particulars of any of the Facilities where we determine it is
necessary for purposes of approving, setting up, malntaining, renewing, amending, restating, replacing or
discharging any Facility or any Security, and you allow us to give a copy of this Agreement and any Security
granted by you or any ather person to CIBC, to each existing guarantor (as well as to any future guarantors)
and any signing officer of the business that we have on file as an authorized slgning officer, each as we may
determine necessary, together with coples of all renewals, replacements, restatements, supplements or
amendments to this Agreement or any Security,

CONFIDENTIALITY: The terms of this Agreement are confidential between you and us, and accordingly you
will not disclose the contents of this Agreement to anyone except your professional advisors or except as may be
required by law.

ASSIGNMENT/PARTICIPATION AND CONSENT TO INFORMATION RELEASE: You acknowledge
that we may assign, or offer a participation in, the Facilities, or your liabilities thereunder, to an assignee
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or participating third party, other entity, CIBC subsidiary or CIBC business unit (the “beneficial owner?),
whether or nol such beneficial owner Is named in this Agreement or any other document referencing such
Facilities. You agree that we may disclose any information relating to such Facilities (Including any personal
guarantee) to such beneficial owner (including, without limitation, any personal information), or its agenls,
any assignee of such beneficial owner, and any Service Provider (as defined below). Persanal information
includes all information provided by a principal of the business or a guarantor of your debt or other
information obtained by us in connection with your credit application and/or the credit agreement, and any
ongoing information and documentation about you, any guarantor of your debt, or your Facilities, to the extent
required by the beneficlal owner, its agent or assignee, or any service provider, to enable such person to
administer the Facllities and exercise its rights thereunder. "Service Provider” means a persan or entity that
has been engaged in connection with the servicing, maintenance, collection or operation of your Facilities or
the provision of services or benefils to you andlor any guarantor of your debt (including loyalty programs),
You may not transfer or assign this Agreement or any Facility without CIBC's express writlen consent.

WAIVER: No delay on our pari in exercising any right or privilege will operate as a waiver thereof, and no
waiver of any failure or default will operate as a walver thereof unless made in writing and signed by an
authorized officer of us, or will be applicable to any other failure or default.

COUNTERPARTS: This Agreement may be executed in one or more counterparts, which together shall
conslitute one agreement.

NOTICE: Any communication or notice to be given with respect to the Facilities may be effectively given by
delivering the same at the addresses set out herein (or as set out in any Guarantee or ather documentation
provided to CIBC in relation to the Facililies), or by sending the same by facsimile, or by regular or prepaid
registered mall to the parties at such addresses. Any notice so mailed will be deemed to have been received on
the fifih (5th) day next following the mailing thereof, provided that postal service is in normal operation

during such time. Any facsimile notice wili be deemed to have been received on transmission if sent on a
Business Day and, if not, on the next Business Day following transmission. Any notice delivered by hand
(including without limitation, by courfer) will be deemed received on the date of delivery. Either party may
from time to time notify the other party, in accordance with this section, of any change of its address which
thereafter will be the address of such party for all purposes of the Facllities. Itis your responsibility to

notify CIBC of any change to your address and the address of any Guarantor, if CIBC s not advised of such
change of address, the last known address we have will be deemed to be the current address for purposes of
nofice and service hereunder.

LIMITATION PERIOD: To the extent parmitted by law, a party to this Agreement (the "Claiming Party") may
bring an action in respect of any lass or damage that occurs as a result of an act or omission on the part of
another party (the “Defaulling Party") within six (6) years from the date (i) the Claiming Party first knew the

loss or damage occurred and was contributed 1o by an act or omission of the Defaulting Party, or (i) on which a
reasonable person with the abilities and circumstances of the Claiming Party ought lo have known of the matters
referred to In (i) above. This provision does not apply to Agreements that are governed by the laws of the
Province of Quebec.

REVOLVING FACILITIES

A revolving Facliity (including a Revolving Term Facility unless otherwise indicated) may also be referred to In
this Agreement as a Line of Credit. Unless otherwise stated in the Letter, the following terms apply to each
Facllity that Is described In the Letter as a revolving Facility (including a Revolving Term Facllity unless
otherwise Indicated).

CHANGES: The Facility offered, the Credit Limnit, lhe interest rate, interest rate spread, minimum payments
required and other terms of the Facllity and the Agreement may be changed at our sole discrelion and without
prior notice (unless otherwise required). Such changes will take effect immediately or, in the event that we

are required to provide you with prior notice under an applicable statute, regulation or otherwise, will take

effect on the date indicated In such notice. These changes may apply to all amounts owing on or atsing after

the date that you receive nolice of the change. If agreement to such change is required by applicable law,
regulation or otherwiss, if you continue to use the Facilily afler the date on which such changes will take

effect (as may be indicated in any notice we send to you), you will be deemed fo have agreed l¢ any such change.

We may, without notice 10 you, return any debil from your Operating Account to which your Line of Credit is
attached that, if paid, would result in the Credit Limit for that particular Facility being exceeded, unless you

have made prior arrangements acceptable to CIBC. If we pay any of these debils, you must repay us immediately
the amount by which the Credit Limit for that particular Facility is exceeded.
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CR_EDIT LIMIT: i you exceed your Credit Limit on any Facilily, we may nol advance money, even if we have done
so in the past, In cases where we do advance money when you have exceeded your Credit Limit on any Facility, you
agres lo repay the excess amount immediately.

CIRCULAR PAYMENTS: You agree not to use each revolving Facility to move debt from one Facility 1o another. If
nevertheless you use a revolving Facility to make a payment on another Facility, then you must deposit, to the
Operating Account to which the revolving Faclility is attached, from other sources, in addition to any other

amount you are required to deposit, the amount of such payment.

MARGINS: If any of your revolving Facilities are margined, the available Credit Limit of that Facility is the
lesser of the Credit Limit stated in the Letter for that particular Facllity and the amount calculated using the
Monthly Statement of Available Credit Limit (or any other report which CIBC requires for this purpose), as (a)
the Market Value of such assets against which the Credit Limit is margined, or (b) otherwise required under
"Reporting Requiraments” in the Lefter, each as applicable for that particular margined Facllity.

NON-REVOLVING FACILITIES

A non-revolving Facility may also be referred to as a Term Facility. Unless otherwise stated in this Agreement,
the following terms apply to each Facility that is described in this Agreement as a non-revolving Facility. The
terms of this section shall also apply to all Revolving Term Facilities unless otherwise indicated,

CHANGES: CIBC may at any time change the interest rate, interest rate spread, term, other terms of a Loan,

and the type of repayment we require, including, without limitation, changing a blended payment Loan to payments
of principal plus interest, or to any other type of Loan. We may also change the amortization period on a Loan,

the amount of the regular instalment payments to be made and/or the frequency of the instalment payments, each
without advanced nofice {unless required by an applicable law, regulation or otherwise) and such changes will
become effective immediately (unless we are required to give prior notice by applicable law, regulation or
otherwise, in which case the change will take effect on the date indicated In the notice). 1f we make any such
changes, we will notify you,

RENEWAL AGREEMENT: f your Term Facility Is not paid in full by the last regular payment date indicated in

the Letter, we may offer 10 amend the terms and conditions of such Facility by sending you a renewal agreement
which will extend the term of the Facility, and which may change, among other things, your interest rate, your
regular payment amount, payment frequency, the amortization period and the type of payments required (blended,
interest only or principal plus interest). Accrued interest to the renewal date may be added to your

oulstanding Loan amount. Unless otherwise stated in the renewal agreement, all other terms and conditions of
your Term Facility will remain the same. If you do not pay the balance owing on your Facility at the end of the
term, you will be conclusively deemed to have accepted our offer an the terms and canditions set out in the
renewal agreement. If you do not accept our offer, you will be required to Immediately repay all amounts owing
including outstanding principal, interest and other applicable charges.

PAYMENTS: Any payment we recelve that is applied lo a non-revolving Facility Is applied first to overdue
interest, then to current interest owing, then to overdue principal, then to any fees and ¢harges owing, and
finally to current principal.

INTEREST ON FIXED RATE LOANS: The interest rate specified In this Agreement for each Fixed Rate Loan
that you have not yet drawn will be fixed on the date of advance of the Loan. We will notify you of the aclual
interest rate on the date of advance. The interest rate quoted in this Agreement is used for reference purposes
only, being the rate that would have been applicable if the Loan had been advanced on the date of this
Agreement.

PREPAYMENT: The following terms apply to any Term Facility, except Farm Mortgage Loans or Revolving Term
Fadllities:

a) If you are repaying a Variable Rate Loan in instalments of principal plus interest, and you are not in default,
you may prepay all or part of the Term Facility al any time without notice or penally.

b) Subject to paragraph (c) below, you may prepay all or part of a Fixed Rate Loan on the following condition. You
must pay us, on the prepayment date, a prepayment fee equal to the greater of (i) three months’ interest on the
Loan calculated at your existing annual interest rate on the date of prepayment (plus any discount you received
on your existing annual interest rate), on the amount prepald, and (i) the Interest Rate Differential for the
remalnder of the term of the Loan, determined in accordance with the standard formula used by CIBC in these
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situations. For prepayment fee calculations, see the "Interest Rate Differential Calculation below.

¢} If (a) you are a corporation, (b) the Fixed Rate Loan being prepaid is secured by a mortgage or hypothec on
immovables, and (c) the initial term or any renewal term of the Fixed Rate Loan is more than five years, you
may prepay all or part of the Fixed Rate Loan al any time after the date that is five years from the date the
Fixed Rate Loan was advanced to you or the most recent date as of which the Fixed Rate Loan has been renewed
for a new term, as the case may be, in addilion fo principal and Interest to the date of such prepayment and
instead of notice, three months' further interest calculated at your existing annual interest rate on the date
of pre%aymenl (ptus any discount you received on your existing annual interest rate) on the principal amount
prepaid,

d) We will apply the prepayment against instalments in reverse order of due date.

e) T?}e grepayment fee required by paragraph (b) above Is not applicable to any Fixed Rate Loans In an original
principal amount of less than $100,000 granted to a sole proprielor or individual unless it s secured by a
collateral mortgage or hypothec on immovables.

REPAYMENT OF COMMITTED INSTALMENT LOANS: Each non-revolving Facility that is a Committed
Instalment Loan Is payable in regular instalments as indicated in the Letter, but is repayable In full upon the

.occurrence of an Event of Defaull.

REPAYMENT OF DEMAND INSTALMENT LOANS: Each non-revolving Facility that is a Demand Instalment
Loan is repayable in full upon demand by CIBC notwithstanding that certain Facilities in the Letter indicate
that regular Instalments (or interest only) are payable and refers to a Last Regular Scheduled Payment Date.

COLLATERAL MORTGAGE AND PREPAYMENT: If the Fixed Rate Loan is secured by a mortgage or

hypothec on immovable, the applicable document is amended by deletion of all terms (if any) that relate to
prepayment of the Fixed Rate Loan. The only prepayment terms that apply to the Fixed Rate Loan are the ones set
forth in this Agreement.

INTEREST RATE DIFFERENTIAL CALCULATION: For the purpose of calculating prepayment fees noted
above, "Interest Rate Differential for the remainder of the term* means:

a)in the case of a Farm Mortgage Loan, the difference between the cost of funds to CIBC for the relevant tarm on
the date the Farm Mortgage Loan was advanced and the cost of funds to CIBC to reinvest In a Farm Mortgage Loan
for a term equal lo the closes! lower annual term of the remaining period of the Farm Morigage Loan on the date
the prepayment s calculated (as indicated in the Fixed Rate Farm Mortgage Loan Reinvestment Table below)
mulliplied by the amount of the Loan being prepaid, (assuming that interest was payable monthly on the Farm
Mortgage Loan) multiplied by the remaining perlod of the Farm Mortgage Loan in manths, divided by 12; and

b) In the case of a Fixed Rate Fixed Term Loan, the difference between the net present value of the Fixed Rate
Fixed Term Loan and the amount being prepaid. For purposes of calculating the Interest Rate Differential for
the remainder of the term for Fixed Rate Fixed Term Loans, the calculation of “net present value of the Fixed
Rate Fixed Term Loan" Is based on a formula (determined by CIBC In accordance with its usual banking practice)
that takes into account (i) CIBC's cost of funds for the Fixed Rate Fixed Term Loan at the time the Loan was
made, (i) the number of interest periods (i.e. weekly, monthly, quarterly, etc.) remaining In ihe term of the
Fixed Rate Fixed Term Loan (calculated from the beginning of the last interest period that falls on or before
the date of prepayment), (lii) the amount of principal and interest that would have been payable for each
regularly scheduled payment pericd (i.e. weekly, monthly, quarlerly etc.) and/or Interest period, as the case
may be, had the Fixed Rate Fixed Term Loan not been prepaid, (iv} the remaining amortization period of the Fixed
Rate Fixed Term Loan, and {v) CIBC's cost of funds to provide a new Flxed Rate Fixed Term Loan on the date of
prepayment for a term closest to the remaining period of the Fixed Rate Fixed Term Loan for which CIBC has
posted interest rates (as indicated in the Fixed Rate Fixed Term Loan Reinvestment Table below).

The following table indicates the term that CIBC will use to calculate the Interest Rate Differential for the

remalnder of the term by setting out the period that CIBC will use as the remalning ferm to reinvest in a

Fixed Rate Farm Morigage Loan or Fixed Rate Loan for a fixed term, as the case may be, Column A lists the
remaining period in the lerm of the Fixed Rate Farm Morlgage Loan or Fixed Rate Fixed Term Loan, and Column B
lists the term used to determine the cost of funds to CIBC to reinvest in the same type of Loan on the

prepayment date:
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Fixed Rate Farm Mon%age Loan Fixed Rate Fixed Term Loan
Reinvestment Table Reinvestment Table
Column A Column B Column A Column B
Less than or equal to 3 Monthly basis Less than or equal to 3 Monthly basis
months months
Greater than 3 months and 1 year Greater than 3 months and 1 year
less than or equal fo 23 less than or equal to 17
months months
Greater than 23 months 2 years Greater than 17 months 2 years
and less than or equal to and less than or equal to
35 months 29 months
Greater than 35 months 3 years Greater than 28 months 3 years
and less than or equal to and less than or equal to
47 months 41 months
Greater than 47 months 4 years Greater than 41 months 4 years
and less than or equal to and less than or equal to
59 months 53 months
Greater than 59 months 5 years Greater than 53 months 5 years
and less than or equal to and less than or equal to
83 months 77 months
Greater than 83 months 7 years Greater than 77 months 7 years
and less than or equal to and less than or equal to
119 months 101 months
120 months or greater 10 years

For sample calculations, or to find out the amount of the Interest Rate Differential for the remainder of the
term on your Fixed Term Fixed Rate Loan, please contact CIBC.

LETTERS OF CREDIY (L/Cs)

Unless otherwise agreed in the documentation described in the “Standard Agreements” section below or in other
documentation, the following terms apply to each Lettér of Credit issued by CIBC pursuant to this Agreement.

REIMBURSEMENT, PAYMENT OR PREPAYMENT; You agree, forthwith upon demiand, lo provide CIBC with
cash in the proper currency 1o meet each drawing that CIBC is required to pay under an L/C or to reimburse CIBC
for each drawing that CIBC has paid under an L/C or LIC Acceptance. If we demand payment of any Letter of
Credit Facility, or if you elect to permanently repay or terminate any Letler of Credit Facility, and we have

any obligation to a beneficiary or holder of any L/C, L/C Acceptance or other simitar instrument which remains
outstanding under that Letter of Credil Facifity, you must provide CIBC with cash, in the same currency as the

L/C or LIC Acceptance, or marketable securities satisfactory to us (collectively the “Cash Collateral®) in an
amount equal to CIBC's maximum potential liability under the L/C or L/C Acceptance, or otherwise under any
Facility. We shall release any Cash Collateral that is no longer required for such purposes.

L/C FEES: Unless you have made other arrangements with us, we will automatically debit your Operating Account
for all fees payable with respect to L/Cs or L/C Acceptances,

STANDARD AGREEMENTS: The terms and conditions of our standard Application for irrevocable Documentary
Credit or Application for Standby Letter of Credit, as applicable, and any of our other standard dacumentation
relating to L/C's or LUC Acceptancas, in effect from time to lime will be applicable to each L/C or L/C

Acceplance, as applicable, whether or not any such Application or other documentation has been executed by you
or on your behalf. A copy of any such Application or other documentation Is available from CIBC,

DEFINITIONS:

“LIC Acceplance” means a draft (as defined under the Bills of Exchange Act {Canada) ) payable {o the beneficiary
of a documentary L/C which the L/C applicant or beneficlary, as the case may be, has prasented to us for
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acceptance under the terms of the LUC,

'l__ener pf Credil” or "L/C" means a documenlary ar stand-by leller of credit, a letter of guaranlee, or a
similar instrument in forr and substance satisfactory to us.

“Letter of Credit Facility” means any Facliity in the Letter made available by way of documentary import L/Cs
and l_.lC Acceplances or standby L/Cs, including, without limitation, a Documentary Import Letiers of Credit
Facility, a US Dollar Documentary Import Letters of Credit Faciity, a Standby Lelters of Credit/Letters of
Guarantee Facllity, and a US Dollar Standby Letters of Credit/Letters of Guarantee Facility,

10  DEFINITIONS

10.1  Inthis Agreement "you" and “your” refer to the customer in whose favour, subject 1o the terms of this
Agreement, the Facilities are established (and for greater certainty, If the customer is a business, such terms
refer 1o the business and nol a key principal, principal, guarantor or signing officer of the business), and
"CIBC", "we®, "us® and "our” refer to Canadian Imperial Bank of Commerce.

10.2  Unless otherwise stated in this Agreement:

“Affiliate” means any other person or entity that direclly or indirectly controls, is controlled by, or is under
direct or indirect common control with you and includes any person or entity in like relalion to an Affiliate.
One person or entily shall be deemed to conlrol another person or entity If the first person or entity
possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of
the other person or entity, whether through the ownership of voling securities, by contract or otherwise,

“Agreement” means the Lefter, including this Schedule and any other Schedules to the Letter, as amended,
renewed, replaced or supplemented from time to time.

*Amendment Fee" means the fee charged for each amendment request by you. The amendment fee compensates us for
the due diligence, analysis and administralion necessary lo amend your Facility(fes).

“Annual Review Fee" means the fee charged when you are renewing an existing Facility(ies). The annual review fee
compensales us for the due diligence and financial statement analysis necessary to renew your Facllity(ies).

“Business Day" means any day excluding Saturday, Sunday and excluding any day which is a legal holiday in the
province or territory where you have your Operating Account.

"Capital Expenditures” means the outiay of money to acquire or improve capitaf assets such as buiidings,
machinery, vehicles, elc.

“Cash Flow" means the EBITDA, less unfunded Capilal Expenditures and Debl Service.

"CIBC Base Rate" means the current posted interest rate per year which varies by term as declared by CIBC for
CIBC brand closed fixed rate fixed term loans in Canada,

“CIBC Residential Mortgage Rate™ means the current posted Interest rate per year wplch varies by lerm as
declared by CIBC Mortgages Inc. for CIBC brand closed fixed rate residential Canadian dollar morigage loans in

Canada.

*Committed Instalment Loan" means a loan that is payable in regular instalments and is regayable in full upon
the occurrence of an Event of Default, Such Commitied Instalment Loan may be either a Fixed Rate Loanor a

Variable Rate Loan
scost of funds to CIBC* or “CIBC's cost of funds” for purposes of calculating the Interest Rate Differential for

the remainder of the term is the “Transfer Price Rate” as determined by CIBC's Treasury Balance Sheet and Risk
Management area based on Canadian cash and swap markets for the date on which cost of funds s being determined.

“Credit Limit” means, in respect of any Facliity, the credit limit Indicated in the Letler,

“Greditor Insurance” means the type of insurance whereby the insurer agrees to pay off the insured outstanding
Facllity balances or dabts of individuals in the event of death.

“Gurrent Assels® means cash, accounts receivable, inventary and other assets thal are likely to be converled
into cash, sold, exchanged or expended in the normal course of business within one year or less, excluding
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amounts due from related parties.

"Current Liabilities" means debts that are or will become payable within one year or one operaling cycle,
whichever is fonger, and which will require Current Assets to pay. They usually inciude accounts payable,
accrued expenses, deferred revenue, aperaling loans and the current portion of long-ierm debt.

"Current Ratlo™ means the result of Current Assels divided by Current Liabilities.

“Debt" includes (i) an obligation for borrowed money, (ii) an obligation evidenced by a note, bond, debenture or
other similar instrument, (ifi) an abligation for the deferred purchase price of property or services, (iv) a
capitalized lease obligation, (v) a guarantee, indemnity or financial support obligation, determined in

accordance with GAAP, (vi) an obligation (of you or any other person or entity) secured by a Lien on any of your
property, even though you have not otherwise assumed or become liable for the payment of such abligation, (vii)
an obligation arising in connection with an acceptance facility or letter of credit issued for your account, and

(viii) a capital share that is redeemable by you either at a fixed time or on demand by the holder of such

share, valued at the maximum purchase price at which you may be required to redeem, repurchase or otherwise
acquire such share,

"Debt Service” means EBITDA minus the current portion of long-term debt and interest expense.

"Debt Service Ratio" means the ratio of X to Y, where X is (i) EBITDA, in the case of a corporation; or (ii)
EBITDA less partners’ draws in the case of a partnership; or (iii) EBIDA less proprietor's draws, in the case of
a sole proprietorship; and Y is the current portion of long term debt, plus interest expense

“Debt to Effective Equity Ratio" means the ratio of X to Y, where X is Debt, less all Postponed Debt, and Y is
the total of Shareholders' Equity, plus all Postponed Debt, less: (i) amounts due from/investments in related
parties and (i) intangibles, if Customer is a corporation.

“Demand Instalment Loan" means a loan that is repayable in regular instalments (or interest only) as indicated
in the Letter and is repayable in full upon demand, even if certain Facilltles In the Letter indicate that

regular instalments (or interest only) are payable and there is reference 1o a Last Regular Scheduled Payment
Date, Such Demand Instalment Loan may be either a Fixed Rate Loan or a Variable Rale Loan.

“Dividends" means payments to shareholders reflected asa charge against retained earnings. Dividends may be
paid on both preferred and common shares. Dividends must be approved by the company's board of directors, and
may only be declared if the company meets specified financial tests.

*EBIT means earnings before interest and income taxes.
"EBITDA” means earnings before Income taxes, plus interest and depreciation/amortization.

“EDC Receivable Value" means al any lime, the value of your EDC Receivables. For purposes of this valuation we
exclude any receivable (]) that is not subject 1o the Security, (ii) that is subject to any Lien not

specifically permitted by us, (ilf) that does not satisfy EDC's eligibility criteria for accounts receivable

insurance, (iv) that Is subject to any offset or counterclaim or compensation by the applicable account debtor,

{v) thal Is payable in a currency that is not acceptable to us, (vi) that Is owed by an Affiliate or any

employee, agent or representative of you or an Affiliate, or (vii) that is otherwise excluded by us in our

reasonable discrelion,

"EDC Receivables” means your receivables that are Insured by accounts receivable insurance of Export Development
Canada in good standing which has been assigned to CIBC in form acceptable to us. )

*Effective Equity” means Shareholders' Equity, plus all Postponed Debt less (i) amounts due from/investments in
related parties and (ii) intangibles.

*Event of Defaull” means, in connaction with any Committed Instalment Loan (even if that Committed Instalment
Loan has not yet been drawn), the occurrence of any of the following events (or the occurrence of any other
event of default described in this Agreement, in any of the Security or in any other agreement or document you
have signed with ys):

a) You do not pay, when due, any amount that you are required to pay us under this Agreement or otherwise, or you
do not perform any of your other obligations to us under this Agreement or otherwise.

b) Any part of the Securily terminates or Is no longer in effect, without our prior written consent.
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c) You cease to carry on your business in the normal course, or it reasonably appears to us that that may happen.

d) A representation that you have made (or deemed to have made) in this Agreement or in ity is i
- H an
or misteading In any material respect, ) o Y Securityis ncorect

e)if youare a corporation, there is, in our reasonable opinion, a change in effective control of the corporation,
or if you are a partnership, there is a change in the parinership membership.

f) We believe, in good faith and upon commercially reasonable grounds, that all or part of the property subject to

any of the Security is or is about to be placed in jeopardy or that an event has occurred that has a Material
Adverse Effect.

g) The holder of a Lien takes possession of all or part of your property; or a distress, execution or other similar
process is levied against any such property.

h) You;
(i) become insclvent;
(i} are unable generally 1o pay your debts as they become due;
(il) make a proposal in bankruptey, or file a notice of intention to make such a proposal;
(iv) make an assignment in bankruptcy;

(v) bring a court action to have yourself declared insolvent or bankrupt; or someone else brings an action for such
a declaration; or

(vi) you default in payment or breach any other obligation to any of your other creditors.
i} if you are a corporation:
(i) you are dissolved;
() your shareholders or members pass a resolution for your winding-up or liquidation;
{iii) someone goes lo court seeking your winding-up or liquidation, or the appoiniment of an administrater,
ggrsx:g.vg:or. receiver, trusiee, custodian or other similar officlal for you or for all or substantially all your

(v) you seek protection under any statute offering relief against the company’s creditors,

if there Is more than one borrower and forfeiture of the term is Incurred by any one borrower, then it also
means there Is forfeiture of the term for all other borrowers. .

“Excess Interest Rate", means the variable reference interest rate per year declared by CIBC from time to time
to be its interest rate on accounts that exceed their authorized Credit Limit, which Is currently an annual rate
of 21%.

“Excluded Taxes” means Taxes imposed on CIBC’s overall net income or franchise taxes, taxes on doing business or
taxes measured by our capital or net worth,

*Fixed Charge Coverage Ratio" means the ratio of X to Y, where X Is EBITDA, less the sum of cash taxes,
Dividends and net shareholder and related party disbursements, and Y is principal and interest payments.

*Fixed Rate Loan™ means a non-revolving Facility on which interest is calculaled at a fixed rate of interesl.

*Funded Debt” means the aggregate of all obligations or borrowings bearing interest, This may include all
obligations for the deferred payment of the purchase of property, all capital lease obligations, all

indebtedness secured by purchase money security interests and the amount of any contingent liabilities such as
guarantees or other financial assistance provided in respect of the liabilities of a third party. This usually
excludes Postponed Debt if it is from a primary shareholder.
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“Funded Debt to EBITDA Ratio" means the ratio of X to Y, where X is the total Funded Debt and Y is EBITDA.

“Funded Debt fo Total Capital Ratio” means the ralio of X 1o Y, where X is the total of Funded Debt, and Y is
the Total Capital.

“GAAP" or "Generally Accepted Accounting Principles” means those accounting principles which are recognized as
being generally accepted in Canada and which are in effect from time to time as set out in the handbook

published by the Canadlan Institute of Chartered Accountants. If you have, or the parly to which references to
GAAP are intended to apply has, adopted International Financial Reporting Standards ("IFRS"), then the

applicable references iIn this Agreement to GAAP or Generally Accepled Accounting Principles may be interpreted
fo mean IFRS, but only if CIBC has consented {o such change.

"Hypothecated Account” includes a mutual fund account, a CIBC Private Investment Counsel Inc. (formerly TAL
Private Management) PFA (Pooled Fund) account, a CIBC Trust account, a CIBC Private Investment Counsel inc.
(formerly TAL Management) Custodial account or a Personal Portfolio Services account held at CIBC Trust Inc.,
or any other account in which Liquid Securities are maintained. ’

“Interest Coverage Ratio" means the ratio of X to Y, where X Is EBIT and Y is interest expense.

“Intangibles” means assets of the business that have no value in themselves but represent value in the context
of the business operation, including, without limitation, such personal property as goodwill; copyrights,

‘patents and trademarks; franchises; licences; leases; research and development costs; capitalized advertising
costs; organization costs; exploration permits; and deferred development costs.

“Invenlory Value” means, at any time, the value of your inventory, determined at the lower of cost and markel on
a first-in, first-out basis. For purposes of this valuation we exclude any inventory (i) that is

work-in-progress, (if) that is not located in Canada, (jii) that is not subject to the applicable duly perfected

Liens created by the Security, (v} that is subject to any Lien not specifically permitted by us, (v) that may

be seized by your landlord, (vi) that is obsolete or not readily saleable in the ordinary course of business,

(vil) that has not been pald for In full and is subject to a right of repossession; or (viii) that Is otherwise

excluded by us In our reasonable discretion. For any margined agricultural Facilities, see also the definition

of "Inventory Value" applicable to such Facllities below under “Agricultural Facilities",

“Investment” means any direct or indirect investment in or purchase or other acquisition of the securities of or
any equity interest in any person or entity, any loan or advance to, or arrangement for the purpose of providing
funds or credit to (excluding extensions of trade credit in the ordinary course of business in accordance with
customary commercial terms), or capital contribution to, any person or entity, or any purchase or other
acquisition of all or substantially ail of the property of any person or entily,

*Letter” means the letter agreement between you and CIBC to which this Schedule and any other Schedules are
attached, as the same may be amended, restated, supplemented, renewed or replaced from time to time.

“Lien" includes without limitation a mortgage, charge, lien, hypothec, prior claim, security interest or
encumbrance of any sort on any property or asset, and Includes conditional sales contracts, tille retention
agreements, capital rusls and capilal leases.

“Liquid Security" is as defined in the Letter,

“Loan" means a term loan under a Facility.

"Loan Administration Fee” means the monthly fee charged for monlitoring and administering any Facllity that is a
revolving Facllity (other than a Revolving Term Facllity).

“Market Value® means with respect to any Liquid Security, the value at which such security may be sold in the
market by CIBC or its nominee or agent on the date upon which such sale or potential sale is to be made, as
determined by CIBC.

“Material Adverse Effect” means a material adverse effect on your business, property, condition (financial or
otherwise) or prospects considered as a whole, or a material adverse effect on your ability to perform your
obfigations under any of this Agreement and the Security.

*Minimum Effective Equity” means the dollar amount below which Effective Equity is not to reduce.
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"Normal Course Lien” means a Lien that (a) arises by operalion of law or in the ordinary course of business as a
result of owning any such asset (but does not include a Lien given to anather creditar to secure debts owed to
that creditor) and (b), taken together with all other Normal Course Liens, does not materially affect the value

of the asset or its use in the business.

"Operating Account” means your Canadian dollar or US dollar business operating account(s) with us selected by us
from time to time.

“Olher Fees" or "Fees” means any other fees charged for your Facility(ies), which could relate to the type of
instrument used in connection with a Facility, the discharge of Security, site inspection fees, environmental
reporis prepared by us or completed by an environmental engineering company, fees required to be paid for
ggvgzrncr’n:nt sponsored programs, etc. The specific reason and amount of the fee Is detalled in the Letter or as
advised by us.

“Postponed Debl” means Debt (i) where priority of both repayment and security is formally postponed by the
holder of such Debt in our favour by a written postponement salisfactory to us, (il) incurred without breaching
any obligation to us and at a time when you are not in default of any obligation to us, (iil) no principal of
which is repayable so long as any amount is owed by you to us (or until such earlier date as we may agree in
writing), (iv) which is not secured by any covenant that is more onerous than or in excess of (he covenants in
our favour In this Agreement.

“Prime Rate" means a fluctualing annual Interest rate equal at afl times to the reference rate of interest
(however designated) by CIBC for determining interest chargeable by us on loans In Canadian doflars made in
Canada.

“Prior Ranking Clalms" means, at any time, any of your liabilities that ranks, in right of payment in any
circumstances, equal to or in priority to any of your liabilities to us. Examples are unpaid wages, salaries and
commisslons, unremitted source deductions for vacation pay, arrears of rent, unpaid taxes, amounts owed in

respect of worker's compensation, amounts owed to unpaid vendors who have a right of repossession, and amounts
owing to creditors which may claim priority by statute or under a Purchase Money Lien.

*Purchase Money Lien" means any Lien which secures a Purchase Money Obligation permitied by this Agreement,
provided that such Lien is created not later than 30 days after such Purchase Money Obligation is incurred and
does not affect any assel other than the asset financed by such Purchase Money Obligation.

“Purchase Money Obligation” means any Debt (including withaut limitation a capitalized lease obligation)
incurred or assumed to finance all or any part of the acquisition price (and not exceeding the fair market
value) of any asset acquired by you.

“Receivable Value* means, al any lime, the value of your receivables. For purposes of this valuation we exclude
any receivable (i) that is not subject to the Securily, (ii) that is subject to any Lien not specifically

permitted by us, (iii) that has been outstanding for a period greater than that indicated in the Letter in the

margin section of the applicable Facilily, (v) that is subject to any offsel or counterclalm or compensation,

(v) that is owed by any person or entity whose principal place of business Is located outside Canada or the
United States of America, (vi) that is payable in a currency that is not acceptable to us, (vii) that is owed by

an Affillate or any employee, agent or representative of you or an Affiliate, (viii) with respect to which a

chequs, note, draft or other payment instrument has not been honoured In accordance with its terms, (i) that is
owed by any person or enfity that is Insolvent or is otherwise doubtful of collection in our reasonable opinion,

or (x) that is otherwlse excluded by us in our reasonable discretion.

"Revolving Term Facility” means a Revoiving Term Facility indicated in the Letter, and includes a Revolving Farm
Term Facility.

*Security’ means any security (including, without limitation, any guarantee) held by us for your indebtedness,
obligations and liabilities to us, whether granted in respect of a pariicular Facillty or ail Facilities.

~Shareholders' Equity" means the total shareholders' equity (or, as the case may be, partners' capital or
proprietor's capital) that would be shown on your balance sheet prepared in accordance with GAAP but excluding
(i) any accounts owed to you by an Affiliate or any shareholder, director, officer, employee, agent or
representative of you or an Affiliate, and (ji} any intangibles such as, without limitation, goodwill,

capyrights, patents, rademarks, franchises, licences, leases, research and development costs, and deferred
development costs.

.

31



10.3

CA Version 2011/05

Page 150f15

CiBC Retall Markets Credit Agreement
Schedule A - Standard Credit Terms

"Standby Fee” means the fee thal applies to the unused portion of any Facility that is a revolving Facility
(other than a Revolving Term Facility). For example, if the total approved amount of a revolving Facllity is
$100,000 and the unused portion over the month is $60,000, then $60,000 is multiplied by the Standby Fee
percentage (%) and divided by twelve to determine the Standby Fee payable per month.

"Slructuring Fee" means the fee charged when you are requesting a new Facility, The structuring fee provides
compensation for the time spent by CIBC to process your Facility application.

"Subsidiary" means any person or entity of which you, directly or indirectly, beneficially own or control,

shares or other equity units having ordinary voling power o elect a majority of the board of directors or other
individuals performing comparable functions, or which are entitled to or represent more than 50% of the owners'
equity or capital or entitlement to profits, and shall include any other person or entity in like relationship

to a Subsidiary of you.

"Taxes" means all income, stamp or other taxes, levies, imposts, duties, charges, fees, deductions or
withholdings now or hereafter imposed, levied, collected, withheld or assessed and includes sales taxes, value
added taxes and goods and services {axes.

"Total Capital" means Shareholders’ Equity.

“US Base Rale" means a fluctuating annual interest rate equal at all times to the reference rate of interest
(however designated) by CIBC for determining interest chargeable by GIBC on loans in US dollars made in Canada.

“Variable Rate Loan" means a non-revolving Facility on which Interest is calculated at a fluctuating rate of
interest.

*Withdrawals" means money paid to the owners of the Company beyond normal salaries or transfers to related
parties. :

“Working Capilal” means the dollar amount that Current Assets less Current Liabilities is not to reduce below.
AGRICULTURAL FACILITIES: The following definitions apply to any Farm Operaling Line of Credit, Famm Term
Facillity, Revolving Farm Term Faclility, Farm improvement and Markeling Cooperatives Loans Act Facllity, Farm
Mortgage Loan, Farm Provincial Loan Program or Provincial Guaranteed Farm Loan:

"Crops held for sale" means crop production harvested and stored and available for sale.

“Inventory Value" includes the total market value of your inventories listed in the Letter with respect to the
applicable Facility, other than

a) inventories supplied by trade creditors who at that ime have not been fully paid and would have a right to
repossess all or part of such inventories, and

b) those inventories we may from time to lime designate.

Market Livestock” means cattle, hogs or other livestock purchased raised or with intention to feed and sell at
market weights.
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Security Agreement

02242, 7125 Woodbine Ave, Markham, ON L3R A3
Bank Office

For valuable consideration, the undersigned (the "Customer”) agrees with Canadian (mperial Bank of Commerce ("CI8C") as follows:

1. Grant of Security. The Customer morigages, charges and assigns o CIBC, and grants to CIBC, and CIBC lakes, a Security
Interest in the property described in the following paragraph or paragraphs of this seclion (as applicable in accordance with the
NOTE appearing at the end of this section), and in all properly described in any schedules, documents or listings that the Customer
may from lime to lime sign and provide to CIBC in connectlion with this Agreement, and in all present and future Accessions to, and
all Proceeds of, any such property (collectively, the “Collaleral’) as a general and continuing collateral security for the due payment
and performance of the Liabilities:

D a) Specific Personal Property: the Personal Properly described in Schedule A.

b) All Personal Property: all of the Customer's present and afler-acquired undertaking and Personal Property (including
any property that may be described in Schedule A).

D c) All Real Property: all of lhe Customer's present and afier-acquired real property (including any propery that may be
described in Schedule A), together with all buildings placed, inslalled or erected on any such property, and all fixtures,

NOTE: Check appropriate box or boxes to indicate which of paragraphs (a), (b} or (c¢) are to apply. If no box is checked off,
paragraph {b) will apply.
1. Governing Law. This Agreement is governed by the laws of Ontario.

ADDITIONAL TERMS AND CONDITIONS, The Additional Terms and Conditions (including any schedules) on the following pages
form part of this agreement.

The Customer has signed this Agreementon _ MoUBMRcrR 5. dpd &
e

1299746 ONTARIQ INC, X —
) Customer's Name {record in full) Signature
2-1655 FELDSPAR CRT 3 é}m‘\/ Rt MBATDZ P %S 7.
Customer's Address Name & Title
PICKERING, ON L1W 3R7 X
City/Towni, Pravince and Postal Code Signature

Name & Title

Note: 1f the Cuslomer Is a corporalion, the office (such as "President” or “Secrelary”) of the person signing should be noted below
thal person's signature.

For individuals only, record lhe following information:

. Birih Date Sex
First and second names in full; surname Year Month Day .

L _ g

CONFIDENTIAL
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Schedule A

The following Is a description of property included In the Coliateral (describe personal property by item or kind; if space is insufficient,
use a separate sheet):

Schedule B
The following are the Places of Business (if space Is insufficient, use a separale sheet);

CONFIDENTIAL
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Additional Terms And Conditions

Places of Business. The Custgmer represents and warrants that the locations of all existing Places of Business are specified in
Schedule B. The Cuslomer will promptly notify CIBC in writing of any additional Places of Business as soon as they are
established. Subject to section 5, the Collateral will at all times be kept at the Places of Business, and will not be removed without
CIBC's prior written consent.

Collateral Free of Charges. The Customer represenis and warrants that the Collateral is, and agrees that the Collateral will at all
times be, free of any Charge or trust except in favour of CIBC or incurred with CIBC's prior written consent. CIBC may, but will not
have o, pay any amount or take any action required to remove or redeem any unauthorized Charge. The Customer will
immediately reimburse CIBC for any amount so paid and will indemnify CIBC in respect of any action so laken.

Use of Collateral. The Customer will nol, without CIBC's prior wrilten consent, sell, lease or otherwise dispose of any of the
Collateral (other than Inventory, which may be sold, leased or olherwise disposed of in the ordinary course of the Customers
business). All Proceeds of the Collateral (including among other things all amounts received in respect of Receivables), whether or
not arising in the ordinary course of the Customer’s business, will be received by the Customer as trustee for CIBC and will be
immediately paid to CIBC.

Insurance. The Customer will keep the Collateral insured to its full insurable value against loss or damage by fire and such other
risks as are customarily insured for property similar to the Collateral (and against such other risks as CIBC may reasonably
require). At CIBC's request, all policies in respect of such insurance will contain a loss payable clause, and if the Collateral includes
real property will contain a mortgage clause, in favour of CIBC and in any event the Customer assigns all proceeds of insurance on
the Collateral 10 CIBC. The Customer will, from time to time at CIBC's request, deliver such policies (or satisfaclory evidence of
such policles) to CIBC. If the Customer does not obtain or maintain such insurance, CIBC may, but will not have to, do so. The
Customer will immediately reimburse CIBC for any amount so paid. The Customer will promptly give CIBC written notice of any
loss or damage to all or any part of the Collateral.

information and Inspection. The Customer will from time to lime immediately give CIBC in writing all information requested by
CIBC relating to the Collateral, the Places of Business, and the Customer's financial or business affairs. The Customer will
promptly advise CIBC of the Serial Number, model year, make and model of each Serial Number Good at any time included in the
Collateral that is held as Equipment, including in circumstances where the Customer ceases holding such Setial Number Good as
Inventory and begins holding it as Equipment. CIBC may from time to time inspect any Books and Records and any Collateral,
wherever located. For that purpose CIBC may, without charge, have access to each Place of Business and to all mechanical or
electronic equipment, devices and processes where any of them may be stored or from which any of them may be retrieved. The
Customer authorizes any Person holding any Books and Records to make them available to CIBC, in a readable form, upon
request by CIBC.

Receivables. If the Collateral includes Receivables, CIBC may advise any Person who is liable to make any payment to the
Customer of the existence of this Agreement. CIBC may from time to time confirm with such Persons the existence and the amount
of the Receivables. Upon Default, CIBC may collect and otherwise deal with the Receivables in such manner and upon such terms
as CIBC considers appropriate.

Recelpts Prior to Default. Until Default, all amounts received by CIBC as Proceeds of the Collateral will be applied on account of
the Liabilittes in such manner and at such Wimes as CIBC may consider appropriate or, al CIBC's oplion, may be held
unappropriated in a collateral account or released lo the Customer,

Default, .
(1) Events of Default. The occurrence of any of the following events or conditions will be a Default;

(a) the Customer does not pay any of the Liabilities when due;

(b) the Customer does not observe or perform any of the Customer's obligations under this Agreement or any other
agreement or document existing at any time between the Customer and CIBC; .

(c) any representation, warranty or statement made by or on behalf of the Customer to CIBC is untrue in any material respect
at the time when or as of which it was made;

{d) the Customer ceases or threatens lo cease lo carry on in the normal course the Customer's business or any material part
thereof;

(e) if the Customer is a corporation, there is, in CIBC's reasonable apinion, a change in effective control of the Customer, of if
the Customer is a parinership, there is a dissolution or change in the membership of the partnership;

() the Customer becomes insolvent or bankrupt or makes a proposal or files an assignment for the benefit of creditors under
the Bankruplcy and Insolvency Act {Canada) or similar legislation in Canada or any other urisdiction; a petition in
bankrupley is filed against the Customer; or, if the Customer is a corporation, steps are taken under any legislation by or
against the Customer seeking its liquidation, winding-up, dissolutlon or reorganization or any arrangement or composition
of its debts; :

(o) a Receiver, trustee, custodian or other similar official is appointed in respect of the Customer or any of the Customer’'s
property,

(h) the holder of a Charge lakes possession of all or any part of the Customer's property, or a distress, execution or other
similar process is levied against all or any pari of such property; or )

() CIBC, in good faith and upon commercially reasonable grounds, believes that the prospect of payment or performance is
or is about to be impaired or that the Collateral is or is about to be placed in jeopardy.

' CONFIDENTIAL
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(2) F.{ig';‘?ts upon Default. Upon Default, CIBC and a Receiver, as applicable, will to the extent permitted by law have the following
rights.

(a) Appointment of Receiver. CIBC may by instrument in writing appoint any Person as a Receiver of all or any parl of the
_Co]lateral. CIBC may from time to time remove or replace a Recelver, or make application to any courl of competent
jurisdiction for the appointment of a Receiver. Any Receiver appoinied by CIBC will (for purposes relating to responsibility
for the Receiver's acts or omissions) be considered to be the Customer's agent. CIBC may from time to time fix the
Recelver's remuneration and the Customer will pay CIBC the amount of such remuneration. CIBC will not be Hable to the
Cuslomer or any other Person in connection with appointing or not appointing a Receiver or in connection with the
Recelver's actions or omissions.

(b) Dealings with the Collateral. CIBC or a Recelver may take possession of all or any part of the Collateral and retain it for
as long as CIBC or the Receiver considers appropriate, receive any rents and profits from the Collateral, camy on (or
concur In carrying on) all or any part of the Customer's business or refrain from doing so, borrow on the security of the
Collateral, repair the Collateral, process the Collateral, prepare the Collateral for sale, lease or other disposition, and sell
or lease (or concur in selling or leasing) or otherwise dispose of the Collateral on such terms and conditions (including
among other things by arrangement providing for deferred payment) as CIBC or the Recelver considers appropriate. CIBC
g'; the Receiver may (without charge and to the exclusion of all other Persons including the Customer) enler upon any

ace of Business.

(c) Realization. CIBC or a Receiver may use, collect, sell, lease or otherwise dispose of, realize upon, release to the
Cuslomer or other Persons and otherwise deal with, the Collateral in such manner, upon such terms (including among
other things by arrangement providing for deferred payment) and at such times as CIBC or the Receiver considers
appropriate. CIBC or the Receiver may make any sale, lease or other disposition of the Collateral in the name of and on
behalf of the Customer or otherwise.

{d) Application of Proceeds After Default. All Proceeds of Collateral received by CIBC or a Receiver may be applied to
discharge or salisfy any expenses (including among other things the Receiver's remuneration and other expenses of
enforcing C1BC's rights under this Agreement), Charges, borrowings, taxes and other outgoings affecting the Collateral or
which are considered advisable by CIBC or the Receiver lo preserve, repair, process, mainfain or enhance the Collatera!
or prepare it for sale, lease or other disposition, or to keep in good standing any Charges on the Collateral ranking in
priority to any Charge created by this Agreement, or to sell, lease or otherwise dispose of the Collateral. The balance of
such Proceeds will be applied 1o the Liabilities in such manner and at such times as CIBC considers appropriale and
thereatter will be accounted for as required by law.

(3) Other Legal Rights. Before and after Default, CIBC will have, In addition to the rights specifically provided in this Agreement,
{he rights of a secured party under the PPSA, as well as the rights recognized at law and in equity. No right will be exclusive of
or dependent upon or merge in any other right, and one or more of such righls may be exercised independently or in
combination from time o time.

(4) Deficiency. The Customer will remain liablte to CIBC for payment of any Liabilities that are outstanding following realizalion of
all or any part of the Collateral,

CIBC not Llable, CIBC will not be liable to the Cuslomer or any other Person for any failure or delay in exercising any of Its rights

under this Agreement (Including among other things any failure to take possession of, collect, or sell, lease or otherwise dlsp_ose of,

any Collateral). None of CIBC, a Receiver or any agent of CIBC (including, In Alberta, any sheriff) is required 1o take, or will have
any liability for any failure to take or delay in taking, any steps necessary or advisable o preserve rights against other Persons
under any Chattel Paper, Securities or Insirument in possession of CIBC, a Receiver or CIBC's agant.

Charges and Expenses. The Customer agrees to pay on demand all costs and expenses Incurred (including among other things
legal fees on a solicitor and client basis) and fees charged by CIBC in conneclion with ablalning or discharging this Agreement or
establishing or confirming the priority of the Charges created by this Agreement or by law, compliance with any demand by any
Parson under the PPSA to amend or discharge any regisiration relaling to this Agreement, and by CIBC or any Receiver in
exercising any remedy under this Agreement (including among other thing§ preserving, repairing, processing: preparing for
disposition and disposing of the Collateral by sale, lease or otherwise) and in carrying on the Customer's business. All such
amounts will bear interest from time to time at the highest interest rate then applicable to any of the Liabilities, and the Customer
will reimburse C1BC upon demand for any amount so paid.

Further Assurances. The Customer will from time to time immediately upon request by CIBC take such action (including among

-other things the signing and delivery of financing statements and financing change statements, other schedules, documentls or

listings describing property included in the Collateral, further assignments and other documents, and-the registration of this
Agreement or any other Charge against any of the Customar's real property) as CIBC may require in connection with the Col[ateral
or as CIBC may consider necessary lo give effect to this Agreement. If permitted by law, the Customer waives the right lo sign or
receive a copy of any financing stalement or financing change statement, or any statement issued by any registry that confirms eny
registration of a financing statement or financing change statement, relating to this Agreement. The Customer irrevocably appoints
the Manager or the Acting Manager from time to time of CIBC's branch specified on the first page of this Agreement as the
Customer's attorney (with full powers of substitulion and delegation) to sign, upon Default, all documents required lo give effect to
this section. Nothing in this section affects the right of CIBC as secured party, or any other Person on CIBC’s behalf, to sign and
file or deliver (as applicable) all such financing statements, financing change stalements, notices, verification agreements and other
documents relating to the Collateral and this Agreement as CIBC or such other Person considers appropriate.
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Dealings by CIBC, _CIBC may from time to time increase, (educe. discontinue or otherwise vary the Customer's credit facillitles.
grant extensions of time and other Indulgences, take and give up any Charge, abstain from taking, perfecting or registering any
Charge, accept composutlons: grant releases and discharges and otherwise deal with the Customer, cuslomers of the Customer,
guarantors and olh.ers. and with the Collateral and any Charges held by CIBC, as CIBC considers appropriate without affecling the
Customer's obligations lo CIBC or CIBC's rights under this Agreement.

Definitions. In this Agreement:

:Accessions:, “Account”, “Chaltel Paper, “Document of Tille", *Equipment”, *Goods” “Instrument”, “Intangible”, “lnventory”,
Proceeds”, “Purchase-Money Securily Interest" and “Securily Interest” have the respective meanings given to them in the PPSA.
“Books .and Reco.rds" means all books, records, files, papers, disks, documents and other repositories of data recording,
evidencing or relating to the Collateral to which the Customer (or any Person on the Customer’s behalf) has access.

“‘Charge” means any mortgage, charge, pledge, hypothecation, lien (statutory or otherwise), assignment, financial lease, tifle
retention agreement or arrangemenl, securily interest or other encumbrance of any nature however arising, or any other security
agreement or arrangement crealing in favour of any creditor a right in respect of a particular property that is prior to the right of any
other creditor in respect of such property.

*Consumer Gaods” has the meaning given to it in the PPSA, except that,.if this Agreement is governed by the laws of the Yukon, it
does not include special consumer goods as that term is defined in the Yukon PPSA,

“Default” has the meaning set out in subsection 10(1).

fl._iabl/itles" means all present and fulure indebtedness and liabllity of every kind, nature and description (whether direct or indirect,

joint or several, absolute or contingent, matured or unmatured) of the Customer to CIBC, wherever and however incurred and any

unpaid balance thereof.

“Money” has the meaning given to it In the PPSA or, if there is no such definition, means a medium of exchange aulhorized or
adopted by the Parliament of Canada as pari of the currency of Canada, or by a foreign government as part of its currency.
"Person” means any natural person or artificial body (including among others any firm, corporation or government).

*Personal Property” means personal property and includes among other things Inventory, Equipment, Receivables, Books and
Records, Chatle! Paper, Goods, Documents of Title, Instruments, Intangibles (including intellectual property), Money, and
Securities, and includes all Accessions to such property.

*Place of Business” means a location where the Customer carries on business or where any of the Collateral is located (including
any location described in Schedule B).

“PPSA” means the Personal Property Security Act in the province or territory noted in section 2 of this Agreement, as such
legislation may be amended, renamed or replaced from time to lime (and includes all regulations made from time to time under
such legislation) and in the case of any province or territory that does not have an act by thal name, such legislation as deals

generally with Charges on personal property.

“Receivables” means all debls, claims and choses In action {including among other things Accounts and Chattel Paper) now or in
the future due or owing to or owned by the Customer.

*Receiver” means a recelver or a receiver and manager.

“Securities” has the meaning given to it in the PPSA or, if there is no such definition and the PPSA defines “security® instead, it
means the plural of that term.

“Serial Number" means the number that the Person who manufactured or constructed a Serial Number Good permanently marked
or attached to it for identification pumposes or, if applicable, such other number as the PPSA slipulates as the serial number or
vehicle information number to be used for registration purposes of such Serial Number Good.

“Serial Nurnber Good" means a motor vehicle, trailer, mobile home, aircraft airframe, aircraft engine or aircraft propeller, boat or an
outboard motor for a boat.

. General.

(1) Reservation of the Last Day of any Lease, The Charges created by this Agreement do not extend to the last day of the term
of any lease or agreement for lease; however, the Customer will hold such last day in trust for CIBC and, upon the exercise by
CIBC of any of its rights under this Agreement following Default, will assign such last day as directed by CIBC,

(2) Attachment of Security Interest. The Security Interests created by this Agreement are intended to attach

i) to existing Collateral when the Customer signs this Agreement, and

i) to Collateral subsequently acquired by the Customer, immediately upon the Customer acquiring any righls in such
Collateral. The parties do not Intend to postpone the attachment of any Security Interest created by this Agreement.

(3) Purchase-Maney Security Interest. If CIBC gives value for the purpose of enabling the Customer to acquire rights in or to
any of the Collateral, the Customer will in fact apply such value to acquire those rights (and will provide CIBC with such
evidence in this regard as CIBC may require), and the Customer grants to CIBC, and CIBC takes, a Purchase-Money Security
Interest in such Collateral to the extent that the value is applied 1o acquire such rights. A cerlificate or affidavit of any of CIBC's
authorized representatives is admissible in evidence to establish the amount of any such value.

(4) Description of Collateral in Schedule A, The fact thal box (b) or box (c) of section 1 has been checked without there being
any property described in Schedule A does not affect the nature or validity of CIBC’s securily in the Collateral.
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(5) Entire Agreement. CIBC has not made any representation or underiaken any obligalion in connection with the subject mafter
of this Agreement other than as specifically set out in this Agreement, and in particular nothing contained in this Agreement will
require CIBC to make, renew or extend the time for payment of any loan or other credit accommodation to the Customer or
any other Person.

(6) Additional Security. The Charges created by this Agreement are In addition and without prejudice to any other Charge now
or later held by CIBC. No Charge held by CIBC will be exclusive of or dependent upon or merge in any other Charge, and
CIBC may exercise its rights under such Charges independently or in combination.

(7) Joint and Several Liability. f more than one Person signs this Agreement as the Customer, the obligations of such Persons
will be joint and several. '

(8) Severabllity; Headings. Any provision of this Agreement that is void or unenforceable in any jurisdiclion is, as to that
jurisdiction,. ineffective to that extent without invalidating the remaining provisions of this Agreemen!. The headings in this
Agreement are for convenience only and do not limit or extend the provisions of this Agreement.

(9) Interpretation. When the context so requires, the singular will be read as the plural, and vice versa.

(10) Copy of Agreement. The Customer acknowledges receipt of a copy of this Agreement.

(11) Walvers. If this Agreemenlt is governed by the laws of Saskalchewan and the Customer is a corporation, the Customer agrees
that The Limitation of Civil Rights Act, The Land Conlracts (Actions) Act and Parl IV (excepting only section 46) of The
Saskatchewan Farm Security Act do not apply insofar as they relate to actions as defined in those Acts, or insofar as they
relale to or affect this Agreement, the rights of CIBC under this Agreement or any instrument, Charge, security agreement or
other document of any nature that renews, extends or is collateral to this Agreement.

(12) Notice. CIBC may send to the Customer, by prepaid regular mail addressed to the Customer at the Customer's address last
known to CIBC, coples of any document required by the PPSA to be delivered by CIBC 1o the Customer. Any document
mailed In this manner will be deemed to have been received by the Customer upon the earlier of actual receipt by the
Customer and the expiry of 10 days after the mailing date. A certificate or affidavil of any of CIBC's authorized representatives .
is admissible in evidence to establish the mailing date.

(13) Enurement; Assignment. This Agreement will enure to the benefit of and be binding upon CI_BC. its successors and assigng
and the Customer and the Customer's heirs, executors, administrators, successors and permitted assigns. The Customer will

not assign this Agreement without CIBC’s prior written consent.
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Guarantee

02242, 7125 WOODBINE AVE, MARKHAM, ON L3R1A3
Bank Office

For valuable consideration, |, the undersigned guarantor, agree with Canadian Imperial Bank of Commerce (“CIBC") as follows;

{. Customer's Name. The name of lhe customer whose debls | am guaranleeing is 12997468 ONTARIO INC. O/A
COMPUQUEST2000, (the "Customer"),
2. Guarantee. | guarantee payment to CIBC of all the Customar's Debls. My liability under this Guarantee is:

a) X unlimited.
b) [ limited o the principal sum of CDN plus interest and expenses in accordance with Section 5.

Note:  If neither box (a) nor box (b} is checked off, or if both are checked off, or if box (b) Is checked off but no figure is
inserted in the blank, then box (a} alone will be considered to have been checked off,

3. Governing Law, This Guarantee is governed by the laws of Cntario (without reference to the cholce of law rules). | irrevocably
agree lo submit to the non-exclusive jurisdiclion of its courts.

4. Copy Received. | acknowledge having received a copy of this Guarantee.
Note: The “Additional Terms and Conditions of this Guarantee” on the following pages form part of this Guarantee.

( : >
2252709 ONTARIO INC. &I)LA/ *
Guarantor's Name (Record in [ulf) , Signalure . Signature
Crgrey 525 Or0d 372D
‘ 1935 SILICONE DRIVE 726 O pe
| Guaranlor's Address Name § Title Nome & Title
| P
% ‘ PICKERING, Ontario, LIW3V7 f”)ﬂzaﬂé o)
City, Province, Postal Code Date Date

Note: i) If the Guaranlor is a corporalion, no wilness is needed. The office (such as “President” or "Secretary”) of the person
signing should be noted below that person's signature. The corporalion's seal should be affixed if the resolulion so slates.
ii) ! the Guarantor is an individual, a red wafer seal is advisable, but nol mandatory. (No seal required in Quebec.)
iy For The Guarantess Acknowledgement Ac! cerlificale in Alberta, see page 4.
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Guarantee

Additional Terms and Conditions of this Guarantee
Payment on demand. | will immediately pay CIBC on demand:

a) the amount (and in the currency) of the Customer's Debts (but if Section 2(b) applies, subject to that limitation), plus any
expenses (including all legal fees and disbursements) incurred by CIBC in enforcing any of CIBC's rights under this
Guarantee; and

b) Interest (including interest on overdue interes!, compounded monthly) on unpaid amounts due under this Guarantee calculated
from the date on which those amounts were originafly demanded until payment In full, both before and-afler judgment, at the
rates {and In the currency) applicable to the orresponding Customer's Debts.

Making Demand. Demand and any other hotices given under this Guarantee will be conclusively considered o have been made
upon me when the envelope containing it, addressed to me (or, if there is mare than one Parson signing this Guarantee, to any one
of us) at the last at!dress known to CIBC, is deposited, postage prepald, first class mail, In a post office, or is personally delivered
to that address. | will give CIBC immediate wrilten notice, addressed to the Manager of the Bank Office, of each and every change
of my address,

No Setoff or Counterclaim, | will make all payments required to be made under this Guarantee without regard to any right of
setoff or counterclaim that | have or may have against the Customer or CIBC,

Application of Moneys Recelved. CIBC may apply all moneys received frorn me, the Customer or any other Person (inciuding
under any Security that CIBC may from time to time hold) upon such part of the Customer's Debts as CIBC considers appropriate.

Exhausting Recourse. CIBC- does not need to exhaust its recourse against the Customer or any other Person or under any
Security CIBC may from time to time hold before being entitled to full payment from me under this Guarantee.

Absolute Liability, My liabllity under this Guarantee is absolute and unconditional, It will not be limited or reduced, nor will CIBC
be responsible or owe any duty (as a fiduciary or otherwise) to me, nor will CIBC's rights under this Guarantee be prejudiced, by
the existence or occurrence (with or without my knowledge or consent) of any one or more of the following events:

a) any termination, invalidity, unenforceability or release by CIBC of any of its rights against the Customer or against any other
Person or of any Security;

b) any increase, reduction, renewal, substitution or other change in, or discontinuance of, the terms relaling to the Customer's
Deblts or to any credit extended by CIBC to the Customer; any agreement to any proposal or scheme of arrangement
concerning, or granting any extensions of fime or any other Indulgences or concessions lo, the Cuslomer or any other Person;
any laking or glving up of any Securily; abstaining from iaking, perfecting or registering any Security; allowing any Security to
lapse (whether by falling to make or maintain any registration or otherwise); or any neglect or omission by CIBC in respect of,
or in the course of, doing any of these tfiings;

¢) accepling compositions from or granting releases or discharges to the Customer or any other Person, or any other dealing with
the Customer or any other Person or with any Security that CIBC considers appropriate;

d) any unenforceability or loss of or in respect of any Security held from time to time by CIBC from me, the Customer or any other
Person, whether the loss is due to the means or timing of any registration, disposition or realization of any collateral that is the
subject of that Security or otherwise due ta CIBC's fault or any other reason;

¢) the death of the Customer, any change in the Customer's name; or any reorganization (whether by way of amalgamation,
merger, transfer, sale, lease or otherwise) of the Customer or the Customer’s business;

f) any change in my financial condition or that of the Customer or any other Guarantor (including insolvency and bankruptcy),

g) if | am or the Customer is a corporation, any change of effective control, or it { am or the Customer is a parinership, a
dissolution or any change in the membership;

h) any evenl, whether or not atiributable to CIBC, that may be considered to have caused or accelerated the bankrupicy or
insolvency of the Custemer or any Guaranlor, or to have resulted In the initiation of any such proceedings;

i) CIBC's filing of any claim for payment with any administrator, provisional liquidator, conservator, trustee, receiver, custodian or
other similar officer appointed for the Customer or {or all or substantially all of the Cuslomer's assets;

I) ~ any fallure by CIBC to abide by any of the terms and conditions of GIBC's agreements with, or Lo meet any of its obligations or
duties owed fo me, the Customer or any Person, or any breach of any duty (whether as a fiduciary or otherwise) thal exists or
is alleged to exist between CIBC and me, the Customer or any Person;

k) any Incapacity, disability, ar lack or limitation of status or of the power of the Customer or of the Customer's directors;
managers, officers, pariners or agents; the discovery that the Customer is not or may not be a legal entity; or any irregularity,
defect or informality In the incurring of any of the Customer’s Debts; or

f) any event whatsoaver that might be a defence available to, or result in a reduction or discharge of, me, the Customer or any
other Person in respect of either the Customer's Debts or my liabllity under this Guarantee.

For greater certainty, | agree that CIBC may deal with me, the Customer and any other Person in any manner without affecting my

liability under this guarantee.

. Principal Debtor. All moneys and liabllities (whether matured or unmalured, present or future, direct or indirect, absolute or

contingent) obtained from CIBC will be deemed to form part of the Customer’s Debts, notwithstanding the occurrence of any one or
more of the evenls described in Section 10{k). | will pay CIBC as principal debtor any amount that CIBC cannol recover from me as
Guarantor iImmediately following demand as provided in this Guarantee.
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Guarantee

. No Liability for Negligence, etc, CIBC will not be liable to me for any negligence or any breaches or omissions on the part of

CIBC, or any of its employees, officers, directors or agents, or any receivers appointed by CIBC, in the course of any of its or their
actions.

Continuing Guarantee. This is a continuing guarantee of the Customer's Debts.

Terminating Further Llability. | may discontinue any further liability to pay the Customer's Debts by written notice to the Bank
Office. | will, however, continue to be llable under this Guarantee for any of the Customer's Debits that the Customer incurs up to
and including the 30th day after CIBC receives my nolice,

Statement Conclusive. Except for demanstrable errors or omissions, the amount appearing due in any account stated by CI18C or
settled between CIBC and the Customer will be conglysive as to that amount belng due.

CIBC's Priority.

a) It any payment made to C!BC by the Customer or any other Person [s subsequently rendered void or must otherwise be
returned for any reason, | will be liable for that payment (but if Section 2(b) applies, subject to that limitation), Until ail of CIBC's
claims against the Customer in respect of the Customar's Debts have been paid in full, | will not require that CIBC assign to
me any Security held, or any other rights that CIBC may have, in connection with the Customer's Debts, and | will not assert
gny right of contribution against any Guarantor, or claim repayment from the Customer, for any payment that | make under this

uarantee.

b) If the Customer is bankrupt, or (il the Customer is a corporation) liquidated or wound up, or if the Customer makes a bulk sale
of any assels under applicable law, or if the Customer proposes any compuosition wilth creditors or any scheme of
arrangement, CIBC will be entitled to all dividends and other payments untii CIBC is paid in full, and | will remain liable under
this Guaraniee (but if Section 2(b) applies, subject to that limitation).

c) If CIBC gives to any ltrustee in bankruplcy or receives a valuation of, or retains, any Security that CIBC holds for payment of
the Customer's Debts, that will not be considered, as between CIBC and me, 1o be a purchase of such Security or payment,
satisfaction or reduction of the Customer’s Debts,

Assignment and Postponement of Claim. 1 postpone in favour of CIBC alf debts and fiabilities that the Customer now owes or
tater may from lime to ime owe to me in any manner until CIBC is paid in full. | further assign to CIBC ali such debts and labilitles,
to the extent of the Customer's Debts, until CIBC is paid in full. If | receive any moneys in payment of any such debts and liabilities,
| will hold them in trust for, and will immediately pay them to, CIBC without reducing my liability under this Guarantee.

. Withholding Taxes. Unless a law requires otherwise, | will make all payments under this Guarantee without deduction or

withhalding for any present or future taxes of any kind. If a law does so require, | will pay to CIBC an additional amount as is

necessary to ensure CIBC receivas the full amount CIBC would have received if no deduction or withholding had been made.

Judgment Currency. My liability to.pay CIBC in a particular currency (the "First Currency”) will not be discharged or satisfied by

any tender of recovery under any judgment expressed in or converted into another currency (the "Other Currency"} except lo the

extent the tender or recovery results in CIBC's effective receipt of the full amount of the First Currency so payable. Accordingly, |

will be liable to CIBC in an additional cause of action to recover in the Other Currency the amount (if any) by which that effective

receipt falls short of the full amount of the First Currency so payable, without being affected by any judgment obtained for any other

sums due, :

Consent to Disclose Information, CIBC may from time to lime give any credit or other information about me to, or receive such

information from, any credit bureau, reporting agency or other Person. '

General. Any provision of this Guaranlee that is void or unenforceable in a jurisdiction is, as to that jurisdiction, ineffective to that

extent without invalidating the remaining provisions. If two or more Persons sign this Guarantee, each Person's liability will be joint

and several. This Guarantee is in addition and without prejudice to any Security of any kind now or In the future held by CIBC.

There are no representations, coflateral agreements or conditions with respect to, or affecting my liability under, this Guarantee

other than as conlained in this Guarantee.

Quebec Only. if this Guarantee Is governed by the laws of Quebec:

a) )acknowledge thal the lerms and condilions of the Customer's Debts have been expressly brought to my attention;

b) | renounce the benefit of division and discussion;

c) if two or more Persons sign this Guarantee, each Person's liability will be solidary,

d) !acknowledge that the thirty days' notice specified in Seclion 14 constitutes prior and sufficient notice to CIBC:

e) if this Guarantee Is attached to the peformance of special dutles, | agree that this Guarantee shall not terminale upon
cessation of such dulles; and

f) itls the express wish of the parties that this document and any related documents be drawn up in English. Les parties aux
présentes ont expressément demandé que ce document et tous tes documents s'y rattachant solent rédigés en anglais.

Definitions. In this Guaranlee:

a) "Bank Office” means the CIBC office noted on the first page of this Guarantea, or such address as CIBC may, from time lo
time, advise me in the manner provided in Seclion §;

b) “Customer's Debls” means the debts and liabilities that the Customer has incurred or may incur with CIBC including, among

other things, those In respect of dealings between the Customer and CIBC, as well as any other dealings by which the
Customer may become indebted or fiable to CIBC in any manner whalever;
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"Guaranto’" means any Person who has guaranteed or later guarantees to CIBC any or all of the Customer's Debls, whether
or not such Person has signed this Guarantee or another document;

“r,“me" and "my" mean the Person who has signed this Guarantee, and if two or more Persons sign, each of them;

“Parson” includes a nalural person, parsonal representalive, parinership, corporation, association, organization, estate, trade
union, church or olher religious organization, syndicate, joint venture, trust, frustee in bankruptey, government and government
body and any other entity, and, where appropriate, specifically includes any Guarantor,

"Saclion” means a section or pa_ragraph of this Guarantee;

“Securily” means any security held by CIBC as securlly for payment of the Customer's Debts and includes, among other
things, any and all guarantees.
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Resolution re Corporate Guarantee
Without Additional Security

Resolution of the Board of Directors of 2252709 ONTARIQ INC. (Ihe "Corporation”)

Whereas lhis Corporalion has business relalions with 1293746 ONTARIO INC. O/A COMPUQUEST2000 and il is expedient and in the
interests of lhis Corporalion lo guarantee the present and fulure indebledness and liability of the said 1299746 ONTARIO INC. O/A
COMPUQUEST2000 to Canadian Imperial Bank of Commerce ("CIBC").

Therefore be il resolved that:

1.

We hereby certify thal the loregoing is a lrue copy of a resolution passed by the Board of Directors of the Corporalion on the 26th

the Corporalion guarantee paymenl to CIBC on demand of all the liabilities of 1299746 ONTARIO INC.'O/A COMPUQUEST2000
lo CIBC, and thal the Corporation postpone all debls and claims held by il against the said 1299746 ONTARIO INC. O/A
COMPUQUEST2000 in tavour of lhe debls and claims of CIBC against lhe said 1298746 ONTARIO INC. O/A
COMPUQUEST2000 in the manner and upon the lerms set forlh in CIBC'S form of guaranlee and postponement of claim known as
Form 81, a specimen ol which is altached lo this resolution;

the President and)&hex&egrglggyia% hereby authorized lor and on behall of the Corporation to execule and deliver lo CIBC a
guarantee and postponement of claim subslanlially in the form of the above mentioned specimen form subject to such
modificalions as the Presiden! and Secretary may ‘approve. such approval lo be conclusively evidenced by their execulion of (he
said documents; -

the Presiden! yngdylisey Sc;{gggbiagq( hereby aulhorized for and on behall of the Carporalion lo execule and deliver all other

documents and instrumenls and to do all acls and lhings as may be requisile lo give full elfecl lo this resolulion.

day of March , 201 5and recorded in the Minute Book ol the proceedings of the said Board of Direclors and Ihat the said

resolulion is now in {ull force and effect.

Datedal  Markham, Ontario

—a

2252708 ONTARIO INC. AR : &:ﬁ}—/\

Name (Record in lull) Signalure Signature

1935 SILICONE DRIVE Aimee Lynn Bodimeade, Gary Wayne Bodimeade,

Director

Adoress BirectoniTie Name & Tille
B i A P
PICKERING, Onlario, LIW3V7 )‘///ht liy Z@, z2ors

City, Province, Paslal Code Dale Dale . .
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2252709 ONTARIO INC.
1650 FELDSPAR CRT
PICKERING, Ontario
L1W3R7

CANADA

CA Version 2011/05
Page 1 of 6
CIBC Retail Markels Credit Agreement

HIGHWAY 7 AND WEST BEAVER CREEK
300 WEST BEAVER CREEK RD,
RICHMOND HILL, Ontario

L4B3B1

Mar 3, 2015

Attention: Gary Bodimeade

Dear Mr. Bodimeade :

We are pleased to establish the following credit facilities. Each credil offered is referred to as a "Facility".

Overall Credit Limit:

Overall Credit Limit

The total approved amount of all Facilities:
Term Facility
is not at any time to exceed CDN$3,200,000.00.

Loan Amount:
{rounded to the
nearest doltar)

Purpose:

Description:

Rate:

Last Regular Scheduled

Payment Date:
Repayment:

Fees:

Facility A: Term Facility
$3,200,000.00

This Facility is to be used for : Purchase/repair of real estate (land
&/or buildings).

A non-revolving Demand Instalment Loan. Principal that is repaid is not
available lo be re-horrowed.

Interest will be calculated at a fixed rate of 3.890% per year for a 60
month {erm amortized over 240 months.

The Last Regular Scheduled Payment Date will be 240 months from the date
of the first regular payment date.

On demand. Until demand, this Facilily is repayable as follows:

60 regular monthly payments of $19,208.39 (principal and interest
blended). Any oulstanding ﬁrincipal and interest and any other amount due
but unpaid with respect to this Facility is due on the Last Regular
Scheduled Payment Date.

The firstnext regular instaiment payment is due on the 1st day of the
1st month after this Facility is advanced and regular monthly instaiments
shall be payable thereafter and any outstanding principal and interest
and any other amount due but unpaid with respect to this Facility is due
on the Last Regular Scheduled Payment Dale.

You may anly prepay this Facilily in accordance with Schedule A.

The fees payable in respect of this Facility are as listed under "GENERAL
FEES" at the end of this Lelter.
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CONDITIONS APPLICABLE TO FACILITIES

See also "CONDITIONS APPLICABLE TO FACILITIES", below.

Facllities:

Registrations:

Conditions
Applicable to all
Securily:

CONDITIONS APPLICABLE TO FACILITIES

The following conditions are appficable to all Facilities;

CIBC may, if it deems necessary in its sole discretion, register a
Financing Statement/Financing Change Statement under the Personal
Property Security Act (or the equivalent) in the applicable jurisdiction,
or file a registration under any relevant legislation and in any
government office in relation to any security granted in connection with
the Facilities, recording CIBC's security interest, including, without
limitation, recording CIBC's security interest in any motor vehicle by
registering the Vehicle Identification Number.

All security required under the Facilities generally or under a specific
Facllity must be in form and substance satisfactory {0 CIBC and unless
otherwise agreed in writing, must be delivered prior to any advance under
all Facilities generally or under the refevant Facility if the security

Is only required for that specific Facility, as applicable.

Security Agreement:

Collateral Mortgage:

Property Insurance:

Guarantee:

Guarantee:

Security from
Guaranlor:

SECURITY

The following securily is required in addition to any other security
requirements outlined elsewhere in this letter {(without duplication):

Security Agreement granting a first security interest in:

* Al present and after acquired personal property.
To be registered in the jurisdiction(s) of. Ontario.

Present & Fulure Collateral Mortgage for $3,200,000.00, giving CIBC a
first charge over Commercial / Commercial / 1st Collateral Mortga%e over
1935 Silicone Drive, Pickering Ontario. Legal Description Parcel 16-1,
section 40M-1552, 1935 Silicone Drive, Pickering, Ontario, LIW3V7, plus
acknowledged assignment of fire and other perils Insurance, with loss
payable to CIBC as first mortgagee.

Acknowledged Assignment of adequate insurance including but not limited
to all perils (includin? fire) on 1935 Silicone Drive, Pickering Ontario,
with first loss payable to CIBC.

Guaraniee of your debis under these Facilities from GARY W BODIMEADE in
an amount that is unlimited (the "Guarantor").

Guarantee of your debts under these Facilities from 1299746 ONTARIO INC.
O/A COMPUQUEST2000 with supporting corporate or other resolution in an
amount thal Is unlimited (the "Guarantor"). '

The above Guarantee will be secured by the following securlty from the
Guarantor:

Security Agreement:

Security Agreement granting a first security interest in:
¢ All present and after acquired personal property.
To be registered in the jurisdiction(s) of: Ontap ’

= . A&;:&nwo&%

<>



CA Version 2011/05

Page 3 of 6
CIBC Relail Markets Credit Agreemenl
COVENANTS
COVENANTS
You will ensure that:
Debt to Effective Debt to Effective Equity Ratio is 2.25 to 1.0 or less. This will be
Equity Ratio: monitored on an annual basis.
Debt Service Ratio: Debt Service Ratio is 1.25 to 1.0 or more. This will be monitored on an
annual basis.
Conditions: The calculalions for covenants above are to be done as follows:

¢ the following covenants are 10 be calculated on a combined basis:
* Debt to Effective Equity Ratlo
® Debt Service Ratio

with the following entities included in the combined reports:

* 1299746 Ontario Inc
2252709 Ontario Inc

Material Adverse Without prejudice to our rights in respect of any Facility that is

Effect; repayable on demand, if a Material Adverse Effect has occurred, this will
constitute a default under these Facilities and CIBC will have the right
to immediately demand repayment of all Facilities under this Letter.

REPORTING REQUIREMENTS

You will provide to us:

(a) Internally Generated annual financial statements within 120 days after
the end of each fiscal year, on a combined basis.

()] Review Engagement annual financial statements within 120 days after the
end of each fiscal year, on an unconsolidated basis.

(c)  Updated personal net worth statement from GARY W BODIMEADE within 120
days after the end of each fiscal year for 2252709 ONTARIO INC..

(d). Evidence of annual payment of property taxes from 2252709 ONTARIO INC.
within 120 days of payment.

(e) Confirmation of insurance in a form satisfactory to us, as required under
your Facilities, from the insurance broker of 2252709 ONTARIO INC. prior
to any advance under a Facility if required, and thereafter, within 120
days after the renewal of each insurance policy.

)] Statements to be prepared on a "combined” basis above will include the
following entities:

® 1299746 Ontario Inc & 2252709 Ontarlo Inc

{9) Note combined internal statements are to completed by CIBC Commercial
Manager intemally only for convenant testing and not required to be
provided by the Borrower.

Conditlons: Any financial statements required above shall only be accepted by us if
they have been signed by officers or persons duly authorized to sign the
financial statements, or the financial statements must be accompanied by
a certificate (as required by us) from an authorized signatory of the
business cerlifying that the financial statements present a true and fair
view of the business.
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OTHER COVENANTS AND CONDITIONS

We will not be obliged to make any funds available under the Facilities until we receive (in addition to the
documentation and conditions specified in this Letter and in Schedule A):

(a)

(b)

(c)
(@)

An appraisal prepared on your behalf and addressed to CIBC by an
appraiser acceptable to CIBC for properties as we may from time to time
request. Appraisal costs are your responsibility and by law cannot be
provided by loan funds or debited to the loan account.

A copy of Phase 1 Third Party Assessment acceptable to CIBC for 1935
Silicone Drive, Pickering Ontario, upon request.

Assignment to CIBC acceptable to CIBC of the following insurance: ..
Solicitor's Report Confirming CIBC's Security.

GENERAL FEES

Other than as indicated in this Letter, the following fees are payable in respect of the Facilities, in
addition to any other fees outlined elsewhere In this Letter.

Structuring Fee :
Annual Review Fee:

A fee of $8,000.00 payable on acceptance of this Letter.

A fee of $3,200.00 payable on the Next Scheduled Review Date of this
Letter as indicated below.

Next Scheduled Review
Date:

Schedule A:
Repayment:

Interest Payment

Dates:

Overdrafts:

~ Authorized Debits:

Governing Law:

OTHER PROVISIONS

The next scheduled review is Oct 31, 2015. The terms of this Agreement
will icontinue until amended or superseded by another agreement in
writing. ) : :

The attached Schedule A, which contains certain additional provisions
applicable to the Facilities, and certain definitions, forms part of this
Letter.

All amounts under any Facility are repayable inmediately on demand by us
unless otherwise indicated. We may terminate any Facility in whole orin
part at any time.

Except with respect to interest on amounts in default, which is payable
on demand, interest is payable as specified herein and subject to the
terms and conditions in Schedule A.

Money advanced under any Facility in excess of the Credit Limit or Loan
Amount applicable to that particular Facility is repayable on demand and
will bear interest at our Excess Interest Rate to the extent permitied by
applicable laws and regulations.

Unless you have made other arrangements with us, you authorize us to
debit your Operating Account for any required payments (including,
without limitation, any scheduled payments), interest, fees or other
amounts that are payable by you to us with respect to any Facllity, as
and when such amounts are payable.

The laws of the Province of Ontario and the federal laws of Canada
applicable therein shall apply to this letler including Schedule Aand
any amendments, additions or replacements. The parties hereto submit to
the exclusive jurisdiction of the courts in that Province.
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French Language: The parties confirm their express wish that this Letter and all documents
related thereto be drawn up in English. Les parties confirment leur
volonté expresse de voir le présent contrat et tous les documents s'y
raltachant étre rédigés en anglais.

Replacements: This Letter supersedes and replaces all prior discussions, letters and
agreements (if any) describing the terms and conditions of Facilities
contained in this Letter, This Letter does not however serve 1o operate
as a novation. To the extent necessary, CIBC reserves all of ils rights
in respect of any Security that has been granted to secure your
obligations with respect to the Facilities.

Please Indicate that you have read and accept the foregoing terms and conditions (including the terms and
conditions in any Schedule attached to this letter) by signing the enclosed duplicate copy of this Letter
(including obtaining written acknowledgements from any Guarantors as required by us) and returning it to the
undersigned prior to Mar 31, 2015, .

If (a) we have not received a duly executed copy of this Letter (including any acknowledgements from any
Guarantors as required by us) by the date indicated above, and (b) you have not fulfilled all the conditions
required for us to advance funds under the Facilities indicated in this Letter by Jun 1, 2015 (or any
extension of this date that we may agree to), we may in our sole discretion and without notice to you, cancel
all of the Facilities listed in this Letter and we will be under no further obligation o advance any funds to

you under this Letter.

We would like to take this opportunity to thank you for choosing CIBC. We look fophard to assisting you and
your business with any future financial needs you may have.

Signature

Name: George Kostopoulos

Title: Manager, Commercial
Banking

Address: 300 West Beaver Creek Rd
Suite 201
Richmond Hill, ON
L4B 3B1

Phone No.: (905 ) 886 - 1370 Ext: 337
FaxNo.. (905)886- 8722

Accepted this d’day of m 26‘3

22527 TARIO IN

X

Signature

Name: GARY W BODIMEADE
Title: President

Attachment(s):
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Schedule A - Stan‘dard Credit Terms

INTEREST
INTEREST RATES AND CALCULATIONS: Unless otherwise specified in this Agreement:

a) Each variable interest rate provided for in this Agreement will change automatically, without notice, whenever
the Prime Rate or lhe US Base Rate, as the case may be, changes. Prime Rate and US Base Rale shall be
delermined by us and such determinalion shall be conclusive.

b) Unless otherwise stated, any interest rale slated as an annual rate of interest is an interest rate for 365
days, and for ihe purpose of the Interest Act (Canada), shall be the stated interest rate multiplied by the
actual number of days in the calendar year in which such rate is lo be applied and divided by 365. For the
purpose of the Interest Act (Canada) and all other purposes, the principle of deemed re-investment of interest

is not applicable and the rates of interest specified in this Agreement are nominal rates and not effective
rales or ylelds,

c)in qalculaling interest for any period, the first day of such period shall be included and the last day of such
period shall be excluded, and interest shall be calculated on the applicable balance at the end of each day.

d) Interest is payable In arrears at the frequency specified in the Letter (and if not specified is payable once a
month) prior fo the end of the specified payment period and on the day required by us. Interest on interest,
and interest on overdue amounts is also payable on demand.

e) Interest that is charged lo you and is unpaid compounds at the frequency in which interest is payable and
continues to compound whether or not CIBC demands payment from you or starts a legal action, or obtains
judgment against you.

f) (i) Interest charged on a Canadian dollar Facilily thal is: (x) based on the Prime Rale; or (y) a Fixed Rate
Loan, is calculaled based on a fraction whereby the numeralor is equal fo the principal balance mulliplied by
number of days in the year in which interest is calculaled multiplied by the applicable interest rate, and the
denominalor is equal to 365 (or 366 in a leap year for a Fixed Rale Loan or Variable Rate Loan).

(ii) Interest charged on a US dollar Facility that is: (x) based on the US Base Rate per year; or (y) a Fixed

Rale Loan, is calculated based on a fraction whereby the numerator is equal to the principal balance multiplied
by number of days in the payment period multiplied by the applicable interesl rate, and the denominator is equal
to 365 {or 366 in a leap year for a Fixed Rate Loan or Variable Rate Loan).

PAYMENTS AND FEES

PAYMENTS: Unless you bave made other arrangements with us, you agree that CIBC shall be entilled to
automalicalty debit your Operating Account for any payments owing (including without limitation, scheduled
payments, inlerest and fees). If your Operaling Account is in overdraft and you do not deposit to the account

an amount equal to the payment belng debited, the effect is thal we will be charging interest on the overdue
amount al the Excess Inlerest Rate. 1f any paymenl is due on a day other than a Business Day, then the payment
is due on the next Business Day

APPLYING MONEY RECEIVED: All payments and money we receive from you or from any Security may be
applied on such parls of your liabilities to us as we may determine. This means that we may choose which
Facility to apply the money against, or what mix of principal, inlerest, fees and overdue amounts within any
Facility will be paid. '

RIGHT OF OFF-SET: We may at any lime off-set, or effect compensation and apply any deposits held by us and
any other amounts owed by us to or for your credit against any and all of your obligations with respect to the
Facilities, even though we have not made any demand and even though any such obligalions may not yet be due
and payable.

OUR RECORDS: Our loan accounting records will provide conclusive evidence of all terms and conditions of the
Facililies such as principal loan balances, interest calculations, and payment dates, The Loan Amount on a Term
Facilily that is disclosed in a renewal or amending Letter is rounded to [he nearest dollar and is an

approximation of the principal outstanding balance. The actual outstanding principal amount is reflecled in the
account statement for your Term Facility provided or made available to you.

FOREIGN CURRENCIES: We may converl any amount slaled in a forelgn currency to an amount in Canadian
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doflars according to our usua! practice and at an exchange rale determined by us.

FEES: For any k;e‘lhat Is stated as a percenlage, the amount charged will be based on the total authorized
amount of all Facilities to which that fee applies, minus the amount of any authorized Canada Small Business
Financing Act (or Small Business Loans Act) Business Improvement Loan, Farm Improvement and Marketing
Cooperalives Loan, Provincial Loan Program and Provincial Guaranteed Farm Loan.

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES: To induce us o establish and maintain the Facilities, you represent
and warrant to us as follows:

a) You have all necessary capacity, power and authority to own your properly, to carry on the business carried on
by you, and to enter into and perform your obligations under this Agreement and the Security.

b) This Agreement and the Security have been duly authorized, exetuted and delivered, and constitute legal, valid
and binding obligations and are enforceable in accordance with their terms.

c) The execution and delivery by you of this Agreement and the Security and the performance by you of your
obligations thereunder, and the obtaining by you of amounts under the Facilities, will not conflict with or
result in a breach of any applicable law, and will not conflict with or result in a breach of or constitute a
default under any of the provisions of your constating documents or by-laws or any agreement or restriction lo
which you are a party or by which you are bound.

d) All financial statements for you that you deliver 1o us will present fairly your financial position in
accordance wilh Generally Accepled Accounting Principles, as of the dates thereof and for the fiscal periods
then ended.

e) Since the date of the most recent financial statements of you delivered to us, there has occurred no event
which, individually or with any other events, has had, or which may reasonably be expected to have, a Material
Adverse Effect.

f) You have not failed to observe or perform, beyond any period of grace permitted by us, any of your obfigations
in this Agreement.

g) Except as disclosed In writing by you te us prior to the date of this Agreement with specific reference fo this
Agreement, to the best of your knowledge (i) the business camried on and the property owned or used at any time
by you and your predecessors has at all times been carried on, owned or used in compliance with all
environmental laws; (il) there are no circumstances that could reasonably be expected lo give rise to any civil
or criminal proceedings or liabllity regarding the release from or presence of any hazardous substance on any
lands used in or related to your business or property; (ill) there are no proceedings and there are no
circumstances or material facts which could give rise to any proceeding in which it is or could be alleged that
you are responsible for any domestic or foreign clean up or remediation of lands contaminated by hazardous
substances or for any other remedial or comective action under any environmental laws; and (iv) you have
maintained all environmental and operating documents and records relating to your business and property in the
manner and for the time perlods required by any environmental laws. Except as disclosed to us in writing with
reference 1o this Agreement, you have never conducled an environmental audit of your business or property.

h) No representation or warranly made by you hereln or in any other document {urnished to us from tlmg to time
contains or will contain any untrus stalement of a material fact or omils or will omit to state any material
fact necessary to make such statements nol misteading. All projections and pro forma information delivered to us
from time to time by you are and will be prepared in good faith based on assumptions believed by you to be
reasonable at the time of delivery.

SURVIVAL: All representations and warranties conlained in this Agreement shall survive the exacution and
delivery of this Agreement and the obtaining of amounts under the Facilities, and the obtalning of any amount
under any Facility shall constitute a reaffirmation on and as of such delivery date and such borrowing date, of
all representations and warranties contained in this Agreement, in each case wilh reference to the then-existing

facts and circumstances.
ADDITIONAL OBLIGATIONS
FAILURE TO PERFORM: You will notify us promplly if you fail lo perform or observe any of your obligations in

15
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this Agreement.

EXPENSES: You will reimburse us for all reasonable fees (including legal fees) and out-of-pocket expenses
incurred in (i) performing any searches (whether the Fagility is secured or unsecured) or preparing or filing

any registrations in relation to the approval, maintenance, review, renewal or amendment of your Facilities;

(i) preparing, registering, maintaining, renewing, reviewing, assessing, appraising or amending any Security;
(iii) responding to requests from you for waivers, amendments, renewals and other matters, (iv) enforcing our
rights under this Agreement or any Security; (v) discharging or replacing any Security, and (vi) having
morigaged property appraised perlodically to determine ils value, but not more oflen than once a year. Unless
you have made other arrangements with us, we will automatically debit your Operating Account for any of these
amounts owing to us on the date when they are payable as advised by us.

FURTHER INFORMATION: You will provide such further information about you and/or your business and your
Subsidiaries as is reasonably requested by us from time to time, and such information shall be in a form
acceptable to us.

FURTHER ASSURANCES: You will from time to time promptly upon request by us do and execute all such
acls and documents as may be reasonably required by us to give effect to the Fadilitles and the Security.

INSURANCE: You will keep all your assets and property insured (to the full insurable value) against loss or
damage by fire and all other risks usual for similar property and for any other risks we may reasonably require.
Upon request, you will provide 1o us either the policies themselves or adequate evidence of their existence. If
any insurance coverage for any reason stops, we may (but shall have no obligation to) insure the property.
Finally, you will notify us immediately of any loss or damage to any of your property.

DISPOSITIONS OF PROPERTY: You will not sell, assign, iransfer, create or cause or permit anyone else to
create, a Lien (other than a Normal Course Lien), or otherwise dispose of, all or any material part of your
property, except for sales in the normal course of your business for fair market value or as otherwise consented
by CIBC in writing.

ADDITIONAL FINANCING: Unless otherwise agreed in the Letter, you will not obtain any additional financing or
enter into any long-term leases withoul our prior written consent (which consent will not be unreasonably
withheld).

INVESTMENTS: Unless otherwise agreed in the Letter, you will not make any Investment without our prior
written consent.

TRANSACTIONS WITH AFFILIATES: Except as specifically permitted by us, you will not enter into any
transaction, including the purchase, sate or exchange of any property or the rendering of any services, with any
of your shareholders or Affiliates, or with any of your or their directors or officers, or enter into, assume or

permit to exist any employment, consulting or similar agreement or arrangement with any such shareholder or
Affiliate or with any of your or their directors or officers, except a transaction or agreement or arrangement
which Is in the ordinary course of your business and which is upon fair and reasonable terms not less favourable
to you than it would obtain in a comparable arms-length transaclion. You will ensure that your Subsidiaries (If
any) comply with this seclion,

NOTICE OF CHANGE, AMALGAMATIONS, CORPORATE RESTRUCTURING: You will provide us with

at least 30 days' prior notice (or as otherwise required by applicable law) of any name or legal status change,
amalgamation, corporate restructuring or simitar transaction. You must also notify C{8C immediately of any
change in the ownership of or tille of any Security or if any Security is substituted

APPLICATION TO SUBSIDIARIES: If requested by us, you will ensure that each of your Subsidiaries complies
with this Agreement as if the references to you therein were references to each such Subsidiary.

MORTGAGE SECURITY: In lhe case of Facilities or a Facllity that is secured by a mortgage (in Quebec, an
immovable hypothec),if the property is sold, or it another charge is registered against it, we may require you

to repay the full amount secured by the morigage /immovable hypothec. If the owner of the property secured is a
natural person and such person dles, you (or your executors, administrators or liquidators, as applicable) agree
to nolify us immediately and agree to provide us with equivalent security satisfactory to CIBC forthwith.

INDEMNITIES
LEGAL AND REGULATORY CHANGE: You agree to pay us the amount necessary to compensate us if, after

16
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the date of this Agreement, our cost of offering or providing the Facilities fo you is increased, or the amount
that we receive under the Facllities is reduced because of a change In the law, or the introduction of a new
law, or our compliance with any request or directive by any ceniral bank, superintendent of financial
institutions or other comparable authority which (i) subjects us to any tax with respect to the Facilities, (i)
changes the basis of taxation of payments to us under the Facilities (except for changes in the rate of tax on
our overall nel income), (ilf) imposes any capital maintenance or capilal adequacy requirement, reserve
requirement or similar requirement with respect to the Facilities, or (iv) imposes any other condition or
restriction on us. We will nolify you prompily of any such event. Our cerlificate containing reasonable details
of our calculations shall be conclusive evidence of the amount you must pay us.

TAX WITHHOLDING: You will, whenever legally permitied, pay all amounts due to us under this Agreement
without any reduction or wilhholding on account of Taxes, other than Excluded Taxes. If you are required by law
to make any such reduction or withhalding, then the amount payable by you shall be Increased so as to yield to
us on a net basis, after payment of ali Taxes and after payment of all Excluded Taxes on any additional amounts
payable under this section, the rates of interest and the amounts specified in this Agreement.

PAYMENT OF SALES TAX, ETC.; You shall be liable for and shall pay to us promptly on demand, all

sales taxes, and goods and services taxes, and similar taxes that are payable with respect to any goods or
services we make available to you under this Agreement, or if any such tax is payable directly by you, then you
shall send us, upon our request, a certified copy of an official receipt showing you have pald such tax. You

shall indemnify and save us harmless from any additional taxes, interest, penallies or other liabilities that

may become payable by us or to which we may be subjecied as a result of any breach by you of this section. Our
certificate containing reasonable details of our calculations and the amount of such taxes, interest or

penalties shall be prima facle evidence of the amount you must pay us.

COST OF DEFAULT: You shall indemnify and hold us harmless from all losses and expenses which we suffer
because (i) you fall to make any payment you are required to make, or to fulfil any other obligation promptly
under this Agreement, (ii) you give us notice that you wish 1o obtain funds under a Facility and then fail to

accept such funds, (fli) you give us notice that you wish to meke an optional payment and then fail to make

such payment, or (iv) you repay any amount on which interest is fixed until a certain date, other than on that
date, or repay any other amount other than on lts maturity date. Our certificate containing reasonable details

of our calculations and the amount of such losses and expenses shall be prima facie evidence of the amount you
must pay us,

ENVIRONMENTAL MATTERS: You shall indemnify and hald us, our directors, officers, employees and agents
harmiless, from all claims, demands, liabilities, damages, losses, costs, charges and expenses (including,
without limitation, the cost of any environmental assessment or other reports, or of defending any lawsuits, or
of any fines, or for any prevenlative, remedial, or clean-up aclivity, or to compensate for any loss or damage
to any property or person) arising from any failure by you to carry on your business, and maintain your assels
and property In accordance with all applicable environmental laws and regulations, or arising from any release,
deposit, discharge or disposal of poliutants of any sort In connection with either your business or property. If
we ask, you will defend any lawsuits, investigations or prosecutions brought against us or any of our directors,
officars, employees and agents in ¢annection with any failure by you to carry on your business, and maintain
your assets and property in accordance with all applicable environmentaf laws and regulations, or arising from
any release, deposil, discharge or disposal of potlutants of any sort in connection with either your business or
property. Your obligation under this section continues even after the Facllities have been repaid or cancelled
or this Agreement has terminated.

INDEMNITY: You hereby indemnify and agree to hold CIBC harmless from all losses, damages, costs, demands,
claims, expenses (including out-of-pocket expenses) and other consequences which CIBC may incur, sustain or
suffer, other than pursuant to Its own negligence or wilful misconduct, in relation to any of your Facliities or

any Security, or enforcing or protecting the provisians thereaf, including, without limitation, legal and other
professional expenses reasonably incurred by CIBC and whether incurred in defending any action brought against
CIBC, or in any proceedings brought by CIBC against you, any guarantor of your liabilities to CIBC hereunder or
with respect 1o your or any guaranior's property charged or pledged to CIBC for the purpose of protecting,

taking possession thereof, holding or realizing thereon, or otherwise in connection herewith,

GENERAL

CALCULATIONS RELATING TO FINANCIAL COVENANTS: All calculations relating to financtal covenants
may be done, at our option on a consolidated basis, as indicated in the Letter, and each amount derived from
your profit and loss statement shall be calcutated as the total of such amount during your four most
recently-completed fiscal quarters (or, if agreed upon by us In our sole discretion, during your most
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recently-completed fiscal year), as shown in your most recent financial statements delivered to us.

REPORTING REQUIREMENTS: We may, at our option and as indicaled in the Letter, require certain reports
to be delivered on a consolidated or unconsolidated basis.

OUR PRICING POLICY: The fees, interest rates and other charges for your banking arrangements with us are
dependent upon each other. Accordingly, if you cancel or do not follow through with, In the manner originally
contemplated, any of these arrangements, we reserve the right to require payment by you of increased or added
fees, interest rates and charges as a condition of the continuation of your banking arrangements.

OUR RIGHTS RE: DEMAND FACILITIES: We may, at our discretion, demand immediate repayment of any
outstanding amount under any demand Facility. We may also, at any time, and for any reason, cancel the unused
portion of any demand Facility.

PRE-CONDITIONS: You may use lhe Facilities granted to you In the Letter only if:

a)We .ha.we received p{operly signed copies of ali documentation that we may require in connection with the
Facillties, the operation of your accounts and your ability to borrow and give us the Security we require;

b) All the required Security has been received and, if we require i, registered to our satisfaction;
c) Any speclal provisions or conditions set forth in the Letter have been complied with; and
d) if applicable, you have given us the required number of days notice for drawing under a Facility.

STANDARD ARM'S LENGTH WAIVER: In the event that any funds barrowed under a Facility will be used

for the purpose of purchasing stocks, bonds, mutual fund units or shares or other securities (the "Securities")
from a CIBC subsidiary (the "Company”) which may be held in a hypothecated account, or to open an investment
account with a Company for purposes of purchasing Securities (an "Account”), you acknowledge that:

a) You have discussed the purchase of such Securities or the opening of the Account with a representative of the
Company.

b) The Letter (including any Facility used for the purposes outlined In this section) is an entirely separate
transaction from the purchase of such Securities or the opening of an Account with the Company, and the
obligations to CIBC with respect to the Facility will not in any way be affected by any advice that may have
been given or representations that may have been made by the Company representative with respect to the
Securities or the advisabiity of purchasing them or opening an Account or by any dispute that may arise in
relation to the Securities or the Account, or with the Company or any investment manager of the Company, or
obligation in relation to the Securities or the Account or any obligation of the Company or the investment
manager of the Company.

c) Even though the Company may be a subsidiary of CIBC, there Is no obligation to obtain credit under a Facility
from CIBC in connaction with the purchase of Securities or opening an Account with the Company. CIBC's
declision to provide credil under a Facility will be based solely on CIBC's lending and securily requirements.

NOTICE OF DEFAULT: You will promptly notify us of the occurrence of any event that is an Event of Default (or
any that would be an Event of Defautt if the only thing required is elther notice being given or time elapsing,

or both).

MISCELLANEOUS: You allow us 1o provide parliculars of any of the Facllities where we determine it is
necessary for purposes of approving, setting up, maintaining, renewing, amending, restating, replacing or
discharging any Facility or any Security, and you allow us to give a copy of this Agreement and any Security
granted by you or any other person to CIBC, to each existing guarantor (as well as to any future guarantors)
and any signing officer of the business that we have on file as an authorized signing officer, each as we may
detemine necessary, together with copies of all renewals, replacements, restatements, supplements or
amendments to this Agreement or any Security.

CONFIDENTIALITY: The terms of this Agreement are confidential between you and us, and accordingly you
will not disclose the contents of this Agreement to anyone except your professional advisors or excepl as may be
required by law,

ASSIGNMENT/PARTICIPATION AND CONSENT TO INFORMATION RELEASE: You acknowledge
that we may assign, or offer a participation In, the Facllities, or your liabilities thereunder, to an assignee
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or participating third party, other entity, CIBC subsidiary or CIBC business unit (the “beneficial owner"),
whether or not such beneficial owner is named in this Agreement or any other document referencing such
Facilliles. You agree that we may disclose any information relating to such Facllities (inciuding any personal
guarantee) to such beneficial owner (including, without limitation, any personal information), or its agents,
any assignee of such beneficial awner, and any Service Provider (as defined below). Persanal information
includes all inforfnatlon provided by a principal of the business or a guarantor of your debf or other
information oblalped by us in connection with your credit application and/or the credit agreement, and any
ongoing information and documentation about you, any guaranitor of your debt, or your Facilities, 1o the extent
required by the beneficial owner, its agent or assignee, or any service provider, to enable such person to
administer the Facilities and exercise its rights thereunder. “Service Provider” means a person or entity that
has been engaged in connection with the servicing, maintenance, collection or operation of your Facilities or
the provision of services or benefits to you andfor any guarantar of your debt (including loyally pragrams),
You may not transfer or assign this Agreement or any Facility without CIBC's express writlen consent.

WAIVER: No delay on our part in exercising any right or privilege will operate as a waiver thereof, and no
walver of any failure or default will operate as a waiver thereof unless made in wriling and signed by an
authorized officer of us, or will be applicable to any other failure or default. '

COUNTERPARTS: This Agreement may be executed in one or mare counterparts, which tagether shall
constitute one agreement,

NOTICE: Any communication or notice to be given with respect lo the Facilities may be effectivety given by
delivering the same at the addresses set out herein (or as set out in any Guaraniee or other documentation
provided to CIBC in relation to the Facillities), or by sending the same by facsimile, or by regular or prepaid
registered mail to the parties at such addresses. Any notice so mailed will be deemed {o have been received on
the fifth (5th) day next following the mailing thereof, pravided that postal service Is In normal operation

during such time. Any facsimile notice will be deemed to have been received on transmission if senton a
Business Day and, if not, on the next Business Day following transmission. Any notice delivered by hand
(including withaut limitation, by courier) will be deemed received on the date of delivery. Either party may
from time to time notify the other party, in accordance with this section, of any change of its address which
thereafler will be the address of such party for all purposes of the Facilities. It s your responsibility to

notify CIBC of any change to your address and the address of any Guarantor. 1f CIBC is not advised of such
change of address, the last known address we have will be deemed to be the current address for purposes of
notice and service hereunder.

LIMITATION PERIOD: To the extent permilted by law, a party to this Agreement (the "Claiming Party™) may
bring an action in respect of any loss or damage that occurs as a result of an act or omigsion on the part of
another party (the "Defaylting Party") within six (8) years from the date (i) the Claiming Parly first knew the

loss or damage occurred and was contributed 1o by an act or omission of the Defaulting Party, or (ii) on which a
reasonable person with the abilities and circumstances of the Claiming Party ought to have known of the matiers
referred to In (i) above. This provision does not apply fo Agreements lhal are governed by the laws of the
Province of Quebec.

NON-REVOLVING FACILITIES

A non-revolving Facllity may also be referred lo as a Term Facllity. Unless otherwise stated in this Agreement,
the following terms apply to each Facility that is described in this Agreement as a non-revolving Facility, The
terms of this section shall also apply to all Revolving Term Facilities unless otherwise indicated.

CHANGES: CIBC may at any time change the interest rate, interest rate spread, term, other terms of a Loan,

and the type of repayment we require, including, without timitation, changing a blended payment Loan to payments
of principal plus interest, or to any other type of Loan. We may also change the amortization period on a Loan,

the amount of the regular instalment payments to be made and/or the frequency of the instalment payments, each
without advanced notice {unless required by an applicable law, regulation or otherwise) and such changes will
become effective immediately (unless we are required to give prior notice by applicable law, regulation or
otherwise, In which case the change will take effect on the date indicated in the notice). If we make any such
changes, we will notify you.

RENEWAL AGREEMENT: If your Term Facility is not pald in full by the last regular payment date indicated in

the Letter, we may offer to amend the terms and conditions of such Facility by sending you & renewal agreement
which will extend the term of the Facilily, and which may change, among other things, your interest rate, your
regular payment amount, payment frequency, the amortization period and the typs of payments required (blended,
interest only or principal plus Interest), Accrued interest to the renewal date may be added to your

outstanding Loan amount. Unless otherwise stated in the renewal agresment, all other terms and conditions of
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your Term Facility will remain the same. If you do riot pay the balance owing on your Facility at the end of the
term, you will be conclusively deemed to have accepted our offer on the terms and conditions set out in the
renewal agreement, If you do not accept our offer, you will be required to immediately repay all amounts owing
including outstanding principal, interest and other applicable charges,

PAYMENTS: Any payment we receive that is applied to a non-revolving Facility is applied first to overdue
interest, then to current interest owing, then to overdue principal, then to any fees and charges owing, and
finally to current principal.

INTEREST ON FIXED RATE LOANS: The interest rate specified in this Agreement for each Fixed Rate Loan
that you have mot yet drawn will be fixed on the dale of advance of the Loan. We will nolify you of the actual
interest rate on the date of advance. The interest rate quoted in this Agreement Is used for reference purposes
only, being the rate that would have been applicable if the Loan had been advanced on the date of this
Agreement.

PREPAYMENT: The following terms apply to any Term Facility, except Farm Mor(gage Loans or Revolving Term
Facilitles:

a) If you are repaying a Variable Rate Loan in instalments of principal plus interest, and you are not in defauit,
you may prepay all or part of the Term Facflity at any time without notice or penalty.

b) Subject to paragraph (c) below, you may prepay all or part of a Fixed Rate Loan an the following condition. You
must pay us, on the prepayment date, a prepayment fee equal o ths greater of (i) three months' interest on the
Loan calculated at your existing annual Interest rate on the date of prepayment (plus any discount you received
on your existing annual interest rate), on the amount prepaid, and (i) the Interest Rate Differential for the
remainder of the term of the Loan, determined in accordance with the standard formula used by CIBC in these
situations. For prepayment fee calculalions, see the “Interest Rate Differential Calculation below.

c) If (a) you are a corporation, (b) the Fixed Rate Loan being prepaid is secured by a mortgage or hypothec on
immovables, and {c) the initial term or any renewal term of Ihe Fixed Rate Loan Is more than five years, you
may prepay all or part of the Fixed Rate Loan at any time afler the date that is five years from the date the
Fixed Rate Loan was advanced to you or the most recent date as of which the Fixed Rate Loan has been renewed
for a new term, as the case may be, in addition to principal and interest to the date of such prepayment and
instead of notice, three months' further interest calculated at your existing annuat interest rate on the date
of prepayment (plus any discount you received on your existing annual interest rate) on the principal amount

prepaid.

d) We will apply the prepayment against instalments in reverse order of due date.

e) The prepayment fee required by paragraph (b) abave is not applicable to any Fixed Rate Loans in an original
principal amount of less than $100,000 granted to a sole proprietor or individual unless it Is secured by a
collateral mortgage or hypothec on immovables.

REPAYMENT OF COMMITTED INSTALMENT LOANS: Each non-revolving Facility that Is a Committed
Instalment Loan is payable in regular instalments as indicated in the Letler, but Is repayable in full upon the
occurrence of an Event of Default.

REPAYMENT OF DEMAND INSTALMENT LOANS: Each non-revolving Facility that is 2 Demand Instalment
Loan is repayable [n full upon demand by CIBC notwithstanding that certain Facilities in the Letter indicate
that regular instalments (or Interest only) are payable and refers to a Last Regular Scheduled Payment Date.

COLLATERAL MORTGAGE AND PREPAYMENT: If the Fixed Rate Loan is secured by a mortgage or

hypothec on immovable, the applicable document is amended by deletion of all termis (if any) that relate to
prepayment of the Fixed Rate Loan, The only prepayment terms that apply to the Fixed Rate Loan are the ones set
forth in this Agreement,

INTEREST RATE DIFFERENTIAL CALCULATION: For the purpose of calculating prepayment fees noted
above, "Interest Rate Differential for the remainder of the term” means:

a)in the case of a Farm Mortgage Loan, the difference between the cost of funds to CIBC for the relevant term on
the date the Farm Mortgage Loan was advanced and the cost of funds to CIBC to reinvest in a Farm Mortgage Loan
for a term equal to the closest lower annual term of the remaining period of the Farm Mortgage Loan on the date
the prepayment is calculated (as indicated in the Fixed Rate Fanm Mortgage Loan Reinvestment Table below)
multiplied by the amount of the Loan being prepaid, (assuming that interest was payable monthly on the Farm
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Morigage Loan) multiplied by the remaining period of the Farm Mortgags Loan in months, divided by 12; and

b) in the case of a Fixed Rate Fixed Term Loan, the difference between the nel present value of the Fixed Rate
Fixed Term Loan and the amount being prepaid. For purposes of calculating the Interest Rate Differentia! for
the remainder of the term for Fixed Rale Fixed Term Loans, the calculation of *net present value of the Fixed
Rate Fixed Term Loan” is based on a formula (determined by CIBC in accordance with lts usual banking practice)
that takes into account (i) CIBC's cost of funds for the Fixed Rate Fixed Term Loan at the time the Loan was
made, (ii) the number of interest periods (i.e. weekly, monthly, quarterly, etc.) remalning in the term of the
Fixed Rate Fixed Term Loan (calculated from the beginning of the last interest period that falls on or before
the date of prepayment), (ifl} the amount of principal and interest that would have been payable for each
regularly scheduled payment period (i.e. weekly, monthly, quarterly etc.) and/or interest period, as the case
may be, had the Fixed Rate Fixed Term Loan not been prepaid, (iv) the remaining amaortization period of the Fixed
Ralte Fixed Term Loan, and (v) CIBC's cost of funds to provide a new Fixed Rate Fixed Term Loan on the date of
prepayment for a term closest to the remaining period of the Fixed Rale Fixed Term Loan for which CIBC has
posted interest rates (as indicated in the Fixed Rate Fixed Term Loan Reinvestment Table below),

The following table indicates the term that CIBC will use {o calculate the Interest Rate Differential for the

remainder of the term by selting out the period that CIBC will use as the remaining lerm to reinvestin a

Fixed Rate Farm Mortgage Loan or Fixed Rate Loan for a fixed term, as the case may be. Column A lists the
remaining period In the term of the Fixed Rate Farm Morlgage Loan or Fixed Rate Fixed Term Loan, and Column B
lists the term used to determine the cost of funds fo CIBC to reinvest in the same type of Loan on the

prepayment date:

Fixed Rate Farm Mortgage Loan Fixed Rate Fixed Term Loan
Reinvestment Table Reinvestment Table
Column A CojlumnB Column A ColumnB
Less than or equal to 3 Monthly basis Less than or equal to 3 Monthly basis
months months
Greater than 3 months and 1 year Greater than 3 months and 1 year
less than or equal {0 23 less than or equal to 17
months months
Greater than 23 months 2 years Greater than 17 months 2 years
and less than or equal to and less than or equal to
35 months 29 months
Greater than 35 months 3 years Greater than 29 months J years
and less than or equal to and less than or equal to
47 months 41 months
Greater than 47 months 4 years Greater than 41 months 4 years
and less than or equal to and less than or equal to
59 months 53 months
Greater than 59 months 5§ years Greater than 53 months 5 years
and less than or equal to and less than or equal to
83 months 77 months
Greater than 83 months 7 years Greater than 77 months 7 years
and less than or equal to and less than or equal to
119 months 101 months
120 months or greater 10 years

For sample calculations, or to find out the amount of the Interest Rate Differential for the remainder of the
term on your Fixed Term Fixed Rate Loan, please contac! CIBC.

DEFINITIONS

in this Agreement “you” and "your" refer to the customer in whose favour, subject to the terms of this
Agreement, the Facilities are established (and for greater cerainty, if the customer is a business, such terms
refer o the business and not a key principal, principal, guarantor or signing officer of the business), and
“CIBC", "we", "us" and "our” refer to Canadian Imperial Bank of Commerce.
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Unless otherwise stated in this Agreement:

“Affiliate” means any other person or entity that directly or indireclly controls, is controlled by, or is under
direct or indirect common contral with you and includes any person or entity in like relation to an Affiliate,
One person or enlily shall be deemed to control another person or entity if the first person or entily
possesses, direclly or Indirectly, the power to direct or cause the direction of the management and policies of
the other person or entity, whether through the ownership of voling securities, by contract or otherwise.

"Agreement’ means the Letter, including this Schedule and any other Schedules to the Letler, as amended,
renewed, replaced or supplemented from time to time.

"Amendment Fee" means the fee charged for each amendment request by you. The amendment fee compensates us for
the due diligence, analysis and administration necessary to amend your Facility(ies).

*Annual Review Fee™ means the fee charged when you are renewing an existing Facillty(ies), The annual review fee
compensates us for the due diligence and financial stalement analysis necessary to renew your Facllity(ies).

“Business Day” means any day excluding Saturday, Sunday and excluding any day which is a legal holiday in the
province or territory where you have your Operating Account,

"Capital Expenditures” means the outlay of money to acquire or improve capital assels such as buildings,
machinery, vehicles, etc.

“Cash Flow” means the EBITDA, less unfunded Capital Expenditures and Debt Service.

"CIBC Base Rate" means the current posted interest rate per year which varies by lerm as declared by CIBC for
CIBC brand closed fixed rate fixed term loans in Canada.

"CIBC Residential Morigage Rale” means the current posted interest rate per year which varies by term as
declared by CIBC Mortgages Inc. for CIBC brand closed fixed rate residenlial Canadian dollar mortgage loans in
Canada.

"Committed Instalment Loan" means a loan that is payable in regular instalments and Is repayable in full upon
the occurrence of 2n Event of Default, Such Committed Instalment Loan may be either a Fixed Rale Loan or a
Variable Rale Loan

“cost of funds to CIBC” or “CIBC's cost of funds” for purposes of calculating the Interest Rate Differential for
the remainder of the term is the "Transfer Price Rate" as determined by CIBC's Treasury Balance Sheet and Risk
Management area based on Canadian cash and swap markets for the date on which cost of funds is being determined.

*Credit Limit" means, in respect of any Facility, the credit limit indicated in the Lefter.

"Creditor Insurance” means the type of insurance whereby the insurer agrees to pay off the insured outstanding
Facility balances or debts of Individuals in the event of death.

"Current Assels” means cash, accounts receivable, inventory and other assets that are likely to be converted
into cash, sold, exchanged or expended in the normal course of business within one year or less, excluding
amounts due from related parties.

“Current Liabilities* means debts that are or will become payable within ane year or one operating cycle,
whichever is longer, and which will require Current Assets to pay. They usually include accounts payable,
accrued expenses, deferred revenue, operating loans and the current portion of long-term debt.

“Current Ratlo" means the result of Current Assets divided by Current Liabilities.

“Debt"” includes (i) an obligation for borrowed money, (ii) an obligation evidenced by a note, bond, debenture or
other similar instrument, (ili) an obligation for the deferred purchase price of property or services, (iv) a
capitalized lease obligation, (v} a guarantee, indemnity or financial support obligation, determined in

accordance with GAAP, (vi) an abligation (of you or any other person or entity) secured by a Lien on any of your
property, even though you have not olherwise assumed or become liable for the payment of such obligation, (vii)
an obligation arising in connection with an acceptance facllity or letter of credil issued for your account, and

{viil) a capital share that is redeemable by you either at a fixed time or on demand by the holder of such
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share, valued al the maximum purchase price at which you may be required to redeem, repurchase or otherwise
acquire such share.

“Debl Service” means EBITDA minus the current portion of long-term debt and interest expense,

“Debt Service Ratio" means the ratio of X to Y, where X is (i) EBITDA, in the case of a corporation; or (ii)
EBITDA less pariners' draws in the case of a parinership; or {iii) EBIDA less proprietor's draws, In the case of
a sole proprietorship; and Y is the current portion of long tenn debt, plus interest expense

"Debt to Effective Equity Ratio" means the ratlo of X to Y, where X is Debt, less all Postponed Debt, and Y is
the tota! of Shareholders' Equity, plus all Posiponed Debt, less: (i) amounts due from/investments in refated
parties and (il) Intangibles, if Customer is a corporation.

“Demand Instalment Loan® means a loan that is repayable in regular instalments (or interest only) as indicated
in the Letter and is repayable in full upon demand, even if certain Facilities in the Letter indicate that

regular instalments (or interest only) are payable and there is reference to a Last Regular Scheduled Payment
Date, Such Demand Instalment Loan may be either a Fixed Rate Loan or a Varlable Rate Loan.

“Dividends” means payments to shareholders reflected as a charge against retained eamings. Dividends may be
paid on both preferred and common shares. Dividends must be approved by the company's board of directors, and
may only be declared if the company meets specified financial tests.

"EBIT" means eamings before interest and income taxes.
"EBITDA" means eamings before income taxes, plus interest and depreciation/amoriization.

“EDC Receivable Value" means at any time, the value of your EDC Receivables. For purposes of this valuation we
exclude any receivable (i) that is not subject to the Security, (i) that is subject to any Lien not

specifically permitted by us, (ili) that does not satisfy EOC's eligibility criteria for accounts receivable

insurance, (iv) that is subject to any offset or counterclaim or compensation by the applicable account debtor,

(v) that is payable in a currency that is not acceptable to us, {vi) that is owed by an Affiliate or any

employee, agent or representalive of you or an Affiliate, or (vif) that is otherwise excluded by us in our

reasonable discretion.

"EDC Receivables" means your receivables that are Insured by accounts receivable Insurance of Export Development
Canada in good standing which has been assigned to CIBC in form acceplable to us,

“Effective Equity" means Shareholders' Equity, plus all Postponed Debt less (i) amounts due from/invesiments in
related parties and (ii) Intangibles.

“Event of Default” means, in connection with any Committed Instalment Loan (even if that Committed Instalment
Loan has not yet been drawn), the occurrence of any of the following events (or the occurrence of any other
event of default described in this Agreement, in any of the Security or in any other agreement or document you
have signed with us).

a) You do not pay, when due, any amount that you are required to pay us under this Agreement or otherwise, or you
do not perform any of your other obligations to us under this Agreement or otherwise,

b) Any part of the Security terminates or is no longer in effect, withoul our prior written consent.
c) You cease to carmy on your business in the normal course, or it reasonably appears to us that that may happen.

d) A representation that you have made (or deemed to have made) In this Agreement or in any Security is Incorrect
or misleading In any material respect.

e) If you are a corporation, there is, in our reasonable opinion, a change in effective control of the corporation,
or If you are a partnership, there is a change in the parinership membership.

f) We believe, in good faith and upon commercially reasonable grounds, that all or part of the property sub!ecl to
any of the Securily Is or is about lo be placed in jeopardy or that an event has occurred that has a Material
Adverse Effect,

g) The holder of a Lien takes possession of all or part of your property; or a distress, execution or other similar
process Is levied against any such property.
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h) You:
(i) become insolvent;
(ii) are unable generally to pay your debts as they become due;
(ili} make a proposal in bankrupley, or file a notice of intention to make such a proposal;
(iv) make an assignment in bankruptcy;

(v) bring a court action to have yourself declared insolvent or bankrupt; or someone else brings an action for such
a declaration; or

(vi) you default in payment or breach any other obligation to any of your other creditors,
i) If you are a corporation:
(i) you are dissolved;
(i} your shareholders ¢r members pass a resolution for your winding-up or liquidation;

(iily someone goes to court seeking your winding-up or liquidation, cr the appointment of an administrator,
conservator, receiver, frustee, custodian or other similar official for you or for all or substantially all your
assets, or

(iv) you seek protection under any statute offering relief against the company's creditors.

if there is more than one borrower and forfeiture of the term Is incurred by any one borrower, then it also
means there Is forfelture of the term for all other borrowers.,

“Excess Interest Rate", means the variable reference Interest rate per year declared by CIBC from time to time
to be its interest rate on accounts thal exceed their authorized Credit Limit, which is currently an annual rate
of 21%. .

"Excluded Taxes" means Taxes imposed on CIBC's overall net income or franchise {axes, taxes on doing business or
taxes measured by our capital or net worth,

“Fixed Charge Coverage Ratio” means the ratio of X to Y, where X Is EBITDA, less the sum of cash taxes,
Dividends and net shareholder and related party disbursements, and Y is principal and Interest payments,

"Fixed Rate Loan"” means a non-revolving Facility on which interest is calculated at a fixed rate of interest.

“Funded Debl” means the aggregate of all obligations or borrowings bearing interest. This may include all
obligations for the deferred payment of the purchase of property, all capital lease obligations, all

indebtedness secured by purchase money security interests and the amount of any contingent liabitities such as
guarantees or other financial assistance provided in respect of the liabilities of a third party. This usually
excludes Postponed Debt if it Is from a primary shareholder.

"Funded Debt to EBITDA Ratio” means the ratio of X to Y, where X Is the tolal Funded Debt and Y is EBITDA.

“Funded Debt to Total Capital Ratio” means the ratio of X to Y, where X is the tolal of Funded Debt, and Y is
the Total Capital.

"GAAP" or "Generally Accepted Accounting Principles™ means those accounting principles which are recognized as
being generally accepted in Canada and which are in effect from time to time as sel out in ihe handbook

published by the Canadian Institute of Chartered Accountants. If you have, or the party to which references to
GAAP are intended to apply has, adopted International Financial Reporting Standards ("IFRS"), then the

applicable references in this Agreement to GAAP or Generally Accepted Accounting Principles may be interpreted
to mean IFRS, but only if CIBC has consented to such change.

"Hypothecated Account” includes a mutual fund account, a CIBC Private Investment Counsel Inc. (formerly TAL
Private Management) PFA (Pooled Fund) account, a CIBC Trust account, a CIBC Private Investment Counsel Inc.
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(formerly TAL Management) Custodial account or a Personal Portfolio Services account held at CIBC Trust Inc.,
or any other account in which Liquid Securities are maintained.

"Interest Coverage Ratio” means the ratio of X to Y, where X Is EBIT and Y is interest expense.

"Intangibles® means assets of the business that have no value in themselves but represent value in the context
of the business operation, including, without limitation, such personal properly as goodwill; copyrights,

patents and trademarks; franchises; licences; leases; research and development costs; capitalized advertising
costs; organization costs; exploration permits; and deferred development costs,

“Inventory Value" means, at any fime, the value of your inventory, determined at the lower of cost and market on
a first-in, first-out basis. For purposes of this valuation we exclude any inventory (i) that is

work-in-progress, (ii) that is not located in Canada, (iii) that Is not subject to the applicable duly perfected

Liens created by the Security, (Iv) that Is subject to any Lien not specifically permitted by us, (v) that may

be seized by your landlord, (vi) that is obsolete or not readily saleable in the ordinary course of business,

(vil) that has not been paid for in full and is subject to a right of repossession; or (viii) that is otherwise

excluded by us in our reasonable discretion. For any margined agricultural Facilities, see also the definition

of “inventory Value” applicable to such Facililies below under "Agricultural Facilities".

“Investment" means any direct or indirect investment in or purchase or other acquisition of the securities of or
any equity interest in any person or enlity, any loan or advance to, or amangement for the purpose of providing
funds or credit fo (excluding extensions of trade credil In the ordinary course of business In accordance with
customary commercial terms), or capital cantribution to, any person or entity, or any purchase or other
acquisition of all or substantially all of the property of any person or entity.

“Letter” means the letter agreement between you and CIBC to which this Schedule and any other Schedules are
attached, as the same may be amended, restated, supplemented, renewed or replaced from time to time,

"Lien" includes without limitation a morigage, charge, lien, hypothec, prior claim, security Interest or
encumbrance of any sort on any property or assel, and includes conditional sales contracts, title retention
agreements, capital trusts and capital leases.

“Liquid Security” is as defined in the Lefler.
"Loan" means a term loan under a Facility.

"Loan Administration Fee” means the monthly fee charged for monitoring and administering any Facility that is a
revolving Facllity (other than a Revolving Term Facility).

"Market Value" means with respect to any Liquid Security, the value at which such securily may be sold in the
market by CIBC or its nominee or agent on the date upon which such sale or potential sale is to be mads, as
determined by CIBC.

"Malerial Adverse Effect” means a material adverse effect on your business, property, cpndllion (financiaf or
otherwise) or prospecis considered as a whole, or a material adverse effect on your ability 1o perform your
obligations under any of this Agreement and the Security.

“Minimum Effective Equity* means the dollar amount below which Effective Equity is not to reduce.

"Normal Course Lten" means a Lien that (a) arises by operation of law or in the ordinary course of business as a
result of owning any such asset (but does not include a Lien given to another creditor to secure debts owed to
that creditor) and (D), taken logether with all other Normal Course Liens, does not materially affect the value

of the asset or its use in the business.

*Operating Account” means your Canadian dollar or US dollar business operating account(s) with us selected by us
from time to time.

“Other Fees" or "Fees" means any other fees charged for your Facility(ies), which could relate to the type of
instrument used in connection with a Facility, the discharge of Security, site inspection fees, environmental
reports prepared by us or completed by an environmental engineering company, fees required to be pad for
government sponsored programs, etc. The specific reason and amount of the fee is detailed in the Letter or as
advised by us.

"Postponed Debt” means Debt (i) where priority of both repayment and security Is formally postponed by the
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holder of such Debt in our favour by a written posiponement satisfactory 1o us, (i) incurred without breaching
any obligation to us and at a time when you are not in default of any obligation to us, (iii) no principal of
which is repayable so long as any amount is owed by you to us (or until such earlier date as we may agree in
writing), (iv) which is not secured by any covenant that is more onerous than or in excess of the covenants in
our favour in this Agreement,

"Prime Rate” means a fluctuating annual interest rate equal at all times to the reference rate of interest
(however designated) by CIBC for determining interest chargeable by us on loans in Canadian dollars made in
Canada.

“Prior Ranking Claims™ means, at any lime, any of your liabilities that ranks, in right of payment In any
circumstances, equal to or in priority to any of your liabilities o us. Examples are unpaid wages, salaries and
commissions, unremitted source deductions for vacation pay, arrears of rent, unpaid taxes, amounts owed in
respect of worker's compensation, amounts owed to unpaid vendors who have a right of repossession, and amounts
owing to creditors which may claim priority by statute or under a Purchase Money Lien.

“Purchase Money Lien* means any Lien which secures a Purchase Money Obligation permitted by this Agreement,
provided that such Lien is created not later than 30 days after such Purchase Money Obligation is incurred and
does not affect any asset other than the asset financed by such Purchase Money Obligation.

“Purchase Money Obligation” means any Debt (including without limitation a capitalized lease obfigation)
incurred or assumed to finance all or any part of the acquisition price (and not exceeding the fair market
value) of any asset acquired by you.

“Receivable Value” means, at any time, the value of your receivables. For purposes of this valuation we exclude
any receivable (i) that is not subject to the Security, (ii) that is subject to any Lien not specifically

permitted by us, (iii} that has been outstanding for a period greater than that indicated in the Letter In the

margin section of the applicable Facllity, {iv) that is subject to any offset or counterclaim or compensation,

(v) that is owed by any person or entity whose principal place of business is located outside Canada or the
United States of America, (vi) that is payable in a currency that is not acceptable to us, (vii) that is owed by

an Affiliate or any employee, agent or representalive of you or an Affiliate, (viif) with respect to which a

cheque, note, drafl or other payment instrument has not been honoured in accordance with its terms, (ix) that is
owed by any person or entlty that is Insolvent or is otherwise doubtul of collection in our reasonable opinion,

or (x) that Is otherwise excluded by us in our reasonable discretion.

"Revolving Term Facility" means a Revolving Term Facility indicated in the Letter, and includes a Revolving Farm
Term Facility.

"Securily” means any security (including, withoul limitation, any guarantee) held by us for your indebtedness,
obligations and liabilities to us, whether granted in respect of a particular Facility or all Facilities.

"Shareholders' Equity" means the total shareholders' equity {or, as the case may be, partners’ capilal or
proprietor's capital) that would be shown on your balance sheet prepared in accordance with GAAP but excluding
(i) any accounts owed to you by an Affiliate or any shareholder, director, officer, employee, agent or
representative of you or an Affiliate, and (ii) any intangibles such as, without limitation, goodwill,

copyrights, patents, trademarks, franchises, licences, leases, research and development costs, and deferred
development costs.

“Standby Fee™ means the fee that applies to the unused portion of any Facility that is a revolving Facility
other than a Revolving Term Facility). For example, If the total approved amount of a revolving Facility is
g‘!O0.000 and the unused portion over the month is $60,000, then $60,000 is multiplied by the Standby Fee
percentage (%) and divided by twelve to determine the Standby Fee payable per month.

“Structuring Fee* means the fee charged when you are requesting a new Facility. The structuring fee provides
compensation for the time spent by CIBC to process your Facility application.

*Subsidiary" means any person or entity of which you, directly or indirectly, beneficially own or control,

shares or other equity units having ordinary voting power to elect a majority of the board of direclors or other
individuals performing comparable functions, or which are entitled to or represent more than 50% of the owners'
equity or capilal or entittement to profits, and shall include any other person or enlity in like relationship

to a Subsidiary of you.

“Taxes” means all income, stamp or other taxes, levies, imposls, duties, charges, fees, deductions or
withholdings now or hereafter iImposed, levied, collected, withheld or assessed and includes sales taxes, value
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added taxes and goods and services taxes.
“Total Capital" means Shargholders' Equity.

“US Base Rate” means a fluctuating annual interest rate equal al ali times to the reference rate of interest
(however designated) by CIBC for determining interest chargeable by CIBC on loans in US dollars made in Canada.

*Variable Rate Loan" means a non-revolving Facility on which interest is calculated at a fluctuating rate of
interest.

"Withdrawals® means money paid to the owners of the Company beyond normal salaries or fransfers to related
parties. :

“Working Capital” means the dollar amount that Current Assets less Current Liabilities is not to reduce below.
AGRICULTURAL FACILITIES: The following definitions apply to any Farm Operating Line of Credit, Farm Term
Facility, Revolving Farm Term Facility, Farm Improvement and Marketing Cooperatives Loans Act Facility, Farm
Mortgage Loan, Farm Provincial Loan Program or Provincial Guaranteed Farm Loan:

"Crops held for sale” means crop production harvested and stored and available for sale.

*Invenlory Value” includes the {otal market value of your inventories listed in the Letter with respect to the
applicable Facility, other than

a) inventories supplied by irade creditors who at that time have not been fully paid and would have a right to
repossess all or part of such inventories, and

b) those inventories we may from time to time designate.

"Market Livestock” means cattle, hogs or other livestock purchased raised or with intention to feed and sell at
market welights.

Y
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08542, 300 WEST BEAVER CREEK RD., RICHMOND HILL, ON [4B3B1

Bank Office

For valuable consideration, the undersigned (the "Customer”) agrees with Canadian Imperial Bank of Commerce ("CIBC") as

follows:

1. Grant of Security. The Cuslomer mortgages, charges and assigns ta CIBC, and grants to CIBC, and CIBG takes, a Security
Interest in the property described in the following paragraph or paragraphs of this section (as applicable in accordance with the
NOTE appearing at the.end of this section), and in all properly described in any schedules, documents or listings that the
Customer may from lime to lime sign and provide CIBC in connection with this Agreement, and in all presenl and future
Accessions lo, and all Proceeds of any such property (colleclively, lhe "Collateral’) as a general and conlinuing collaleral

security for the due paymen! and performance of the Liabilities;
[ a) Specific Personal Property; the Personal Property described in Schedule A,

& b) All Personal Property: all of the Cuslomer's present and afler-acquired underiaking and Personal Propety (including

any propenrty that may be described in Schedule A).

(J c) All Real Property: all of {he Cuslomer's present and after-acquired real Property (including any property that may be
described in Schedule A), logether vith all buildings placed, installed or erecled on any such property, and ali fixtures.

off, paragraph (b) will apply.

NOTE: Check appropriate box or boxes to indicate which of paragraphs (a}, (b), or (c} are to apply. If no box is checked

2. Governing Law. This agreement is governed by (he laws of Ontario.

ADDITIONAL TERMS AND CONDITIONS, The Additional Terms and Conditions (including any schedules) on the following pages

form part of this agreement,

. .
. The Customer has signed this Agreement on ,%Z £y 26? O rE

——
'

2252709 ONTARIO INC.

Name (Record in fult) . Signalure - Signature
Lomzy  ISC DT a1
1935 SILICONE DRIVE 2o rpee .
Addtess * Name & Tie Namae & Tille
PICKERING, Ontario, LIW3V7 Mevicre 26 20 18"
City. Province, Postal Code Date Date

Note: If the Cuslomer is a corporation, the office (such as "President” or “Secrelary”) of the person signing should be noled

helow that person's signature,

CONFIDENTIAL
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The following is a descriplion of property included in the Collateral (describe personal property by item or kind; if space Is Insufficient,
use a separale sheet):

- CONFIDENTIAL
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Schedule B

The foliowing are the Places of Business (if space is Insufficlent, use a separate sheet):

CONFIDENTIAL
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Places of Business, The Customer represents and warrants that the locations of all existing Places of Business are specified
in Schedule B. The Customer will promptly notify CIBC In writing of any additional Places of Business as soon as they are
established. Subject {o section 5, the Coliateral will at all times be kept al the Places of Business, and will not ba removed
without CIBC's prior writlen consent.

Collateral Free of Charges. The Customer represents and warrants that the Collateral is, and agrees that the Collateral will at
all times be, free of any Charge or lrust except in favour of CIBC or incurred with CIBC's prior written consent, CIBC may, but
will not have to, pay any amount or take any action required to remove or redeem any unautharized Charge. The Customer will
Immediately reimburse CIBC for any amount so paid and will indemnify CIBC In respect of any action so taken,

Use of Collateral. The Customer will not, without CIBC's prior written consent, sell, lease or otherwise dispose of any of the
Callateral {other than Inventory, which may be sold, leased or otherwise disposed of in the ordinary course of the Customer's
business). All Proceeds of the Coliateral (including among other things all amounts received in respect of Receivables),
whether or not arising in the ordinary course of the Customer's business, will be received by the Customer as trustee for CIBC
and will be immediately paid to CIBC.

Insurance, The Customer will keep the Collateral insured to its full insurable value against loss or damage by fire and such
other risks as are customarily insured for property similar to the Collateral (and against such olher risks as CIBC may
reasonably require). At CIBC's request, all policies in respect of such insurance will contain a loss payable clause, and if the
Collateral includes real property will contain a mortgage clause, in favour of CIBC and in any event the Customer assigns ail
proceeds of insurance on the Collateral to CIBC. The Customer will, from time to time at CiBC's request, dellver such policies
(or satisfactory evidence of such policies) to CIBC. If the Customer does not oblain or maintain such insurance, CIBC may, but
will not have to, do so. The Customer will immediately reimburse CIBC for any amount so paid. The Customer will promptly
give CIBC written notice of any loss or damage fo all or any part of the Collateral,
Information and Inspection. The Customer will from time to time immediately give CIBC in wriling all information requested
by CIBC relating to the Collaleral, the Places of Business, and the Customer’s financial or business affairs. The Customer will
promplly advise CIBC of the Serial Number, model year, make and model of each Serlal Number Good at any time included in
the Collateral that is held as Equipment, including In circumstances where the Cuslomer ceases holding such Serial Number
Good as Inventory and begins holding it as Equipment. CIBC may from time fo time inspect any Books and Records and any
Collateral, wherever located. For that purpose CIBC may, without charge, have access to each Place of Business and to all
mechanical or electronic equipmenl, devices and processes where any of them may be stored or from which any of them may
be retrieved. The Cuslomer authorizes any Person holding any Books and Records to make them avallable to CIBC, in a
readable form, upon request by CIBC. .
Receivables. If the Collateral in¢ludes Receivables, CIBC may advise any Person who is llable to make any payment to the
Customer of the existence of this Agreement, CIBC may from time to time confirm with such Persons the existence and the
amount of the Receivables. Upon Defaull, CIBC may collect and otherwise deal with the Receivables In such manner and upon
such lerms as CIBC considers appropriate.
Receipts Prior to Default. Unlil Default, all amounts received by CIBC as Proceeds of the Collaleral will be applied on
account of the Liabilities in such manner and at such times as CIBC may consider appropriate or, at CIBC's option, may be
teld unappropriated in a collateral account or released to the Customer.
Default.
(1) Events of Default. The occurrence of any of the following events or conditions will be a Default:
(a) the Customer does not pay any of the Liabilities when due;
(b} the Customer does nol obseive or perform any of the Customer's obligalions under this Agreement or any other
agreement or document existing at any time between the Customer and GIBC;
(¢) any representation, warranty or statement made by or on behalf of the Customer to CIBC is unirue in any material
respect at the time when or as of which it was made;
(d) the Customer ceases or threatens lo cease to carry on in the normal course the Customer’s business or any material
part thereof,
{e) if the Customer Is a corporation, there is, In CIBC's reasonable opinion, a change in effective control of the Customer,
or If the Customer Is a partnership, there is a dissalution or change in the membership of the partnership;

{ the Customer becomes insolvent or bankrupt or makes a proposal or files an assignment for the benefit of creditors under
the Bankruplcy and Insolvency Act (Canada) or simitar legislation In Canada or any other jurisdiction; a petition in
bankruptay is filed against the Customer: or, if the Customer is a corporation, steps are taken under any legislation by or
agains! the Customer seeking its tiquidation, winding-up, dissolution or reorganizalion or any arrangsment or composition
of its debts;

{9) a Recelver, trustee, custodian or other similar official is appointed in respect of the Customer or any of the Customer’s
property:

(h) the holder of a Charge takes possession of all or any part of the Customer’s property, or a distress, executlon or other
similar process Is levied against all or any part of such property; or

CONFIDENTIAL
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{iy CIBC, in good falth and upon commercially reasonable grounds, believes that the prospect of payment or
performance is or is about to be impaired or that the Callateral is or Is about to be placed in jeopardy.

(2)  Rights upon Default. Upon Default, CIBC and a Receiver, as applicable, will to the extent permitted by law have the
following rights.

(3) Appolntment of Receiver, CIBC may by instrument in writing appoint any Person as a Receiver of ail or any part of
the Coliateral, CIBC may from time to time remove or replace a Receiver, or make application to any court of
compelent jurisdiction for the appoiniment of a Receiver. Any Receiver appointed by CIBC will (for purposes refating
to responsibility for the Receiver's acls or omissions) be considered to be the Customer’s agent. CIBC may from time
to lime fix the Receiver's remuneration and tha Customer will pay CIBC the amount of such remuneration, CIBC will
not be liable to the Customer or any other Person In conneclion with appointing or not appointing a Receiver or in
connection with the Recelvers actions or omissions.

(b) Dealings with the Collateral. CIBC or a Receiver may take possession of all or any part of the Colfateral and retaln it
for as long as CIBC or the Receiver conslders appropriate, receive any rents and profits from the Collateral, carry on
{or concur in carrying on) all or any part of the Customer's business or refraln from doing so, borrow on the security of
the Collateral, repair the Collateral, process the Collateral, prepare the Collateral for sale, lease or other disposition,
and sell or lease (or concur in selling or leasing) or otherwise dispose of the Collateral on such terms and conditions
(including among other things by arrangement providing for deferred payment) as CIBC or the Receiver considers
appropriate. CIBC or the Recelver may (without charge and lo the excluslon of all other Persons including the
Customer) enter upon any Place of Business.

(c) Realization. CIBC or a Receiver may use, collect, sell, lease or otherwise dispose of, realize upon, release to the
Customer or other Persons and otherwise deal with, the Collateral in such manner, upon such terms (including among
other things by arrangement providing for deferred payment) and at such times as CIBC or the Receiver considers
appropriate. CIBC or the Receiver may make any sale, lease or other disposition of the Collateral in the name of and
on behalf of the Customer or otherwise.

(d) Application of Proceeds After Default. All Praceeds of Collateral received by CIBC or a Receiver may be applied to
discharge or satisfy any expenses (including among other things the Receiver's remuneration and other expenses of
enforcing CIBC’s rights under this Agreement), Charges, borrowings, laxes and other outgoings affecting the
Collateral or which are considered advisable by CIBC or the Receiver to preserve, repair, process, maintain or
enhance the Collateral or prepare it for sale, lease or other disposition, or to keep in good standing any Charges on
the Collateral ranking in priorily to any Charge created by this Agreement, or to sell, lease or otherwise dispose of the
Collateral. The balance of such Proceads will be applied to the Liabilitles in such manner and at such times as CIBC
considars appropriate and thereafter will be accounted for as required by law.

(3) Other Legal Rights. Belore and after Default, CIBC will have, in addition to the rights specifically provided in this
Agreement, the rights of a secured parly under the PPSA, as well as the rights recognized at law and in equity. No right
will be exclusive of or dependent upon or merge in any other right, and one or more of such rights may be exercised
independently or in combination from time fo time. ' .

(4) Deficiency, The Customer will remain liable to CIBC for payment of any Liabllities that are outstanding following
realization of afl or any part of the Collateral.

CIBC not Liable. CIBC will not be liable to the Customer or any other Person for any failure or delay in exercising any of its
rights under this Agreement (including among other things any failure to lake possession of, collect, or sell, lease or otherwise
dispose of, any Collateral). None of CIBC, a Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to
take, or will have any liability for any failure to lake or delay in taking, any sleps necessary or advisable lo preserve rights
against other Persons under any Chatlel Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC's agent,
Charges and Expenses. The Customer agrees o pay on demand all cosls and expenses incurred (Including ameng other
things legal fees on a solichor and client basis) and fees charged by CIBC in connection with obtaining or discharging this
Agraement or establishing or confirming the priority of the Charges created by this Agreement or by law, compliance with any
demand by any Person under the PPSA to amend or discharge any registration relating to this Agreement, and by CIBC or any
Recelver in exercising any remedy under this Agreement (including among other things preserving, repairing, processing,
preparing for disposition and disposing of the Collateral by sale, lease or otherwise) and in carrying on the Customers
business. All such amounts will bear interest from time ta time al the highest interest rate then applicable to any of the
Liabilities, and the Customer will reimburse CIBC upon demand for any amount so paid.

Further Assurances. The Customer will from time to time immediately upon request by CIBC take such action (including
among other things the signing and delivery of financing statements and financing change statements, other schedules,
documents or listings describing property Included in the Collateral, further assignments and other documents, and the
registration of this Agreement or any other Charge against any of the Customer's real property) as CIBC may require in
connaction with the Collaterat or as CIBC may consider necessary fo give effect to this Agreement, If parmiited by law, the
Customer waives the right to sign or receive a copy of any financing statement or financing change statement, or any
statement Issued by any registry that confirns any registration of a financing statement or financing change statement, relating
to this Agreement. The Customer irrevocably appoints the Manager or the Acting Manager from time to lime of CIBC's branch
specified on the first page of this Agreement as the Customer's attorney (with full powers of substitution and detegation) to

CONFIDENTIAL
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sign, upon Default, all documents required to give effect to this section. Nothing in this section affects the right of CIBC as

secured party, or any other Person on CIBC's behalf, to sign and file or deliver (as applicable) all such financing statements,

financing change statements, notices, verilication agreements and other documents relating to the Collateral and this
Agreement as CIBC or such other Person considers appropriate,

Deaiings by CIBC. CIBC may from time to time Increase, reduce, discontinue or otherwise vary the Customer's credit facilities,
grant extensions of ime and other indulgences, take and give up any Charge, abstain fram taking, perfecting or registering any
Charge, accept compositions, grant releases and discharges and otherwise deal with the Customer, cuslomers of the
Customer, guarantors and others, and with the Collaleral and any Charges held by CIBC, as CIBC considers appropriate
without affecting the Customer's obligations to CIBC or CIBC's rights under this Agreement.

15. Definitions. In this Agreement:

“Accessions®, "Account”, "Chattel Paper’, "Document of Tille", "Equipment”, “Goods”, “Inslrument”, “Intangible”, “Inventory”,

‘Proceeds’, "Purchase-Money Securlly Inlares!® and "Securily Inlerest” have the respective meanings given to them in the

PPSA.

“Books and Records™ means all books, records, files, papers, disks, documents and other repositories of dala recording,

avidencing or relaling to the Collateral to which the Customer (or any Person on the Customer’s behalf) has access.

“Cherge” means any morigage, charge, pledge, hypothecation, lien (statutory or otherwise), assignment, financial lease, title

retention agreement or arrangement, security Interest or other encumbrance of any nature however arising, or any other

security agreement or arrangement creating in favour of any creditor a right in respect of a particular property that is prior to

the right of any other creditor in respect of such property.

“Consumer Goods” has the meaning given to It in the PPSA, except that, if this Agreement is governed by the laws of the

Yukon, it does not include special consumer goods as that term is defined in the Yukon PPSA.

"Default” has the meaning set out in subsection 10(1).

“Uiabilitios” means all present and fulure indebtedness and liability of every kind, nature and description (whether direct or

indirect, joint or several, absolute or contingent, matured or unmatured) of the Customer to CIBC, wherever and however

incurred and any unpaid balance thereof.

“Money” has the meaning given to it in the PPSA or, if there is no such definition, means a medium of exchange authorized

or adopted by the Parliament of Canada as part of the currency of Canada, or by a foreign government as part of its

currency.

*Person” means any natural person or antificial body (including among others any firm, corporation or govarnment).

*Personal Property” means personal property and includes among other things Inventory, Equipment, Receivables, Books

and Records, Chaltel Paper, Goods, Documents of Tille, Instruments, Intangibles (including intellectual property), Money,

and Securities, and includes all Accessions to such property.

“Place of Business” means a location where the Cusltomer carries on business or where any of the Collateral s located
" (including any location described in Schedule B).

“PPSA" means the Personal Property Security Act in the province or territory noted in section 2 of this Agreement, as such

legislation may be amended, renamed or replaced from time to time (and includes all regulations made from time to time

under such legislation) and in the case of any province or territory that does not have an act by that name, such legisiation as

deals generally with Charges on personal property.

“Receivablos” means all debts, claims and choses in action (including among other things Accounts and Chattel Paper) now

or in the fulure due or owing o or owned by the Customer.

“Receiver” means a receiver or a receiver and manager. .

*Securitles® has the meaning given to it in the PPSA or, If there Is no such definition and the PPSA definas “security” instead,

it means the plural of that term.

“Serial Number” means the number that the Person who manufactured or constructed a Serial Number Good permanently

marked or attached to it for Idenlification purposes or, if applicabte, such other number as the PPSA stipulates as the serial

number or vehicle information number to be used for registration purposes of such Serial Number Good.

“Serial Number Good" means a motor vehicle, trailer, mobile home, aircraft airframe, aircraft engine or aircraft propeller, boat

or an outboard motor for a boat.

16. General.

{1) Reservation of the Last Day of any Lease. The Charges created by this Agreement do not extend to the last day of the
term of any lease or agreement for lease; however, the Customer will hold such last day in trust for CIBC and, upon the
exercise by CIBC of any of its rights under this Agreement following Default, will assign such last day as directed by CIBC.

(2) Attachment of Security Interest. The Security Interests created by this Agreement are intended fo altach
i) to existing Collateral when the Customer signs this Agreemen!, and

il) to Collateral subsequently acquired by the Customer, immediately upon the Customer acquiring any righs in such
Collateral. The parlies do not Intend to postpone the attachment of any Security Interest created by this

Agreemant,
CONFIDENTIAL
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(3) Purchase-Money Security Interest. If CIBC gives value for the purpose of enabling the Customer to acquire rights in or
to any of the Collateral, the Customer will in fact apply such value to acquire those rights (and will provide CIBC with such
evidence In this regard as CIBC may require), and the Customer granis to CIBC, and CIBC takes, a Purchase-Money
Security Interest in such Collateral to the extent that the value is applied to acquire such rights. A certificale or affidavit of

any of CIBC's authorized representatives is admissible in evidence to establish the amount of any such value.

{4) Description of Collateral in Schedule A. The fact that box (b) or box (c) of section 1 has been checked without there
being any property described in Schedule A does not affect the nature or validity of CIBC's securily in the Collatera.

{5) Entire Agreement. CIBC has not made any representation or undertaken any obligation in connection with the subject
matter of this Agreement other than as specifically sel out in this Agreement, and in paricular nothing contained in this
Agreement will require CIBC lo make, renew or extend the time for payment of any loan or other credit accommodation to
the Customer or any other Person,

(6) Additional Security. The Charges created by this Agreement are in addition and without prejudice to any other Charge
now or [ater held by CIBC. No Charge held by CIBC will be exclusive of or dependent upon or merge in any other Charge,
and CIBC may exercise its rights under such Charges independently or in combination.

(7) Joint and Several Liability, If more than one Person signs this Agreement as the Customer, the obligatlons of such
Persons wlll be joint and several.

(8) Severability; Headings. Any provision of this Agreement that Is vold or unenforceable in any jurisdiction I3, as to that
jurisdiction, ineffective to that extent without invalidating the remaining provisions of this Agreement. The headings in this
Agreement are for convenience only and do not limit or extend the provisions of this Agreement.

(9) Interpretation. When the conlext so requires, the singular will be read as the plural, and vice versa,

{(10) Copy of Agreement. The Customer acknowledges receipt of a copy of this Agreement.

{11) Waivers. If this Agreement is governed by the laws of Saskalchewan and the Customer is a corporation, the Customer
agrees that The Limitation of Civil Rights Act, The Land Contracts (Actions) Act and Pant IV (excepting only section 46) of
The Saskatchewan Farm Security Act do not apply insofar as they relate to actions as defined In those Acts, or insofar as
they relale to ar affect this Agreement, the rights of CIBC under this Agreement or any Instrument, Charge, security
agreement or other document of any nature that renews, exiends or is collateral to this Agreement.

{12) Notice. CIBC may send to the Customer, by prepaid regular mail addressed to the Customer at the Customer’s address
last known to CIBC, coples of any document required by the PPSA to be delivered by CIBC lo the Customer. Any
document mailed In this manner will be deemed to have been received by the Customer upon the earlier of actual receipt
by the Customer and the expiry of 10 days afler the maillng date. A cerlificate or affidavit of any of CIBC's authorized
representatives is admissible in evidence to eslablish the mailing date.

(13) Enurement; Assignment. This Agreement will enure to the benefit of and be binding upon CIBC, its successors and
assigns, and the Customer and the Customer’s heirs, execulors, administralors, successors and permmed assigns, The
Customer will not assign this Agreement without CIBC's prior written consent.

CONFIDENTIAL
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THIS IS EXHIBIT “J” REFERRED TO

IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS.28%DAY

OF APRIL, 2016 ./
e

.t./’

.

'/,-‘4,.-:'-..
A 7“'% SSIONER, ETC.

"
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LRO# 40 Chargo/Morigago . Recelpted as DR1349877 on 20150327 21 1344
1
The applicani(s) heraby appliss {o the Lend Registrar. yyyymmdd . Page1of3
Properties . 1
PIN 26462 - 0030 LT InteresVEsiale  Fee Simple

Description  PCL 18-1, SEC 40M1552; LT 16, PL 40M1552; CITY OF PICKERING

Address 1935 SILICONE DRIVE
PICKERING

[Chargor{s) ] . —I
fhe chargoris) hereby charges ihe land to the charges(s). The chorgor(s) nck_nowle&ges tha recpipt of the cherge and the standard
‘charga terms, if any,

Name 2262709 ONTARIQ INC.

Address for Seivice 1650 Feldspar Cour
Pickering, Onlarlo
LIW IR?

.

I, Gary Wayne Bodimeade, Presldenl, have the authority to bind the corporation.
This document s not authorized under Power of Allomey by this party.

Chargee(s) Capacify Share 1

Neme CANADIAN IMPERIAL BANK OF COMMERCE

Addross for Service 300 Wes! Beaver Greek Road
Richmond Hill, Ontario
148 381

| statements ]

Schedule; See Schedules

[ Provisions i —l

Principal $ 3,200,000.00 Cununcy  CDN
Calculstion Peried See Schodule
Balence Due Date See Schedule
Intorest Rale See Schedule
Paymenls

Intorost Adjusiment Dgle

Payment Dale Sae Schedule
First Peymont Dale

Last Paymon! Date ’

Stondard Chorge Tarms 201203

Insurance Amoun! full Insurable valup
Guorentor

FSigned 8y : j

Joasnne E. Cabra! 181 Bay SI., Suite 1800, Box 754  ucting for Signed 201503 27
Toronto Chargor(s)
M§J 279

Tel 418-863-1500

Fax 418-883-1515

1 have tho outhority to sign and reglster tha document on behalf of the Chargor(s).




v
f

LRO# 40 Charge/Mongage

Rocelpted a5 DR1349677 on 20150327  at 1344

The appiicent(s) heroby appliss fo tha Lond Regisirar. ¥yyy mmdd Paga2of3
| submitted By |
AIRD & BERLIS LLP 181 Bay St Suile 1600, Box 754 201503 27

Te! 416-883-1500
Fax 416-863-1515

Toronlo
M5J 279

[Fees/Taxes/Pu yment J
Statutory Regislrotion Fae $60,00
Total Pald $60.00
[flle Number 1

Chargor Cllent Flie Numbor : 124018-0JM

17
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Scheduls 1 (APF1)

All words thal are defined in the set of standarg charge terms referred {o in the altached ChargelMorlgage of
Land shall have tha same meaning when used In this Schedule,

Indebtedness

1.

For the purposes of the Charge, the tam *Indebledness® means the aggregato of all present and future
indebtednoss and liabilities of the Chargor to (he Bank (dlrect ot Indirect, absotute or contingen!, matured of
not, whe and howsogver | d, whether incurred 8s princpal or surety, whather incumed alann
or with another or olhers, and whether arising from deafings between the Bank and the Chargor or from
olhar doalings or prooeodmgs by which the Bank may become a creditor of the Chargor) Induding without

italion the oul g bal of the Principal Ameunt advancad 1o the Chargor from Ume 1o lime,
Interest thoreon at the Injerest Rate and al other present and future indeblednoss and |labt‘ﬁﬂes of the
Chargor 1o the Bank payabie under or by virtue of the Charge.

Interest Rate

1.

The Interest Rate is o verable rate per year equal lo the Pime Rate plus 5.000 % per yaor,
calcitated and compounded moanthly, with inlerast en overdue Interest al the same rale. The Interesi Rale
will change automatically, withoul nollco, whenever the Prima Rale changes.

Desplie the Interest Rate noted ahove, the Interest Rote payable by the Chargor on sny pan of the
Indebledness will be the intarest rale spacified in tho relevant Instrument, sgreement, ot olher document
between iho Chargor and the Bank lhm relales to that part of the indebted Interest will be caleulated as
sel oul In the relevant | { or di t. or i not sol oul, will bo calculated and
compounded monthly, with interest on overdua Interest al the same rale. If no interost rate is specifiad In the
relavant Instrument, agreement of document, you will pay Interost on such part of the Indeblednuss at the
interest Role, '

Interest is payable on the Indeblednass until it has been paid, both before and after default, demand,
maturity and Judgment.

Nolwithstgnding any provision of the Charge or any other loan documents to the contrary, in no event witl
the aggregate “Interest® (as deflined in Section 347 of the CrAminal Code (Canada)) paysble on the
indebledness exceed the effeclive annual rate of interest on the Princlpal Amount lawfully permitted under
that Section and, if any paymont, collection or d dp t to the indebled) in respect of i t*
{as defined In {hat Section) Js determined 1o be contrary to the provisions of thal Section, such payment,
collection or d d will be di d to have been made by miulual mistake of the Chargor and Bank and
the { of such payment or collection shall gither be applied to tha Principa! Amount (whether o7 not due
and payable), ord not 16 the payment of inlerest (as deflined In Section 347 of the said Criminal Cade), or be
refunded to the Charger at the option of the Bank. For puiposes of sach loan document, the effective anaual
role of Interest wiil be determined in accordance with generally sccepted octuanial praoctices and prindiples
over the lemn of the Indebledness on (he basis of annual compaunding of the lawfully permitled rate of
Interast, In the ¢venl of dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appolnted by
the Bank will be lusive (or the purp of such det

18



ACKNOWLEDGEMENT

Re: Standard Charge Terms
- TO: Canadian Imperial Bank of Commerce

RE: Grant of facilities by Canadian Imperial Bank of Commerce (the “Lender”), as
lender, to 2252709 Ontario Inc. (the “Borrower™), as borrower, pursuant to a credit
agreement dated March 3, 2015, as amended from time to time secured by, inter alia,
a Charge/Mortgage on title to the lands and premises municipally described as 1935
Silicone Drive, Pickering and legally described as PIN 26462-0030 (LT) (the

“Property”)

THE UNDERSIGNED hereby acknowledges receipt of a copy of Standard Charge Terms

No. 201203 prior to the execution of the Charge on the above-noted Property. |

DATED at Toronto, this 2 day of March, 2015,

2252709 O O ANC.

Per;
Name: Gary Wayne Bodimeade
Title: President ‘

Per:

Name:

Title:

I/We have authority to bind the Corporation.

220812771
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Commercial Collateral Mortgage
Standard Charge Terms
Land Registration Reform Act

Filed By: Conadian Imperial Bank of Commerce
Filing Number: 201203 ‘
Filing Date: January 30, 2012

The following set of standard chaige lerms shall be deemed to be incdduded it avery charge in which lhe set is referred 1o by ils
filing number, as provided in section 9 of the Acl.

1. DEFINITIONS

In this
(a)
(0)

(c)
()

(¢)

@

(h)

sel of standard charge leans;
“Act” means the Land Regislration Reform Acl, (Onlario), as amended of replaced from time (o Yime;

*Amount Secured” maans the aggregate of (i) the Principal Amount, (i) all Interest and compound interest at lhe
Interest Rate, (ifi) Costs, and (v} interest at the Intgrest Rate on any inleresl or Costs not paid when due;

"Bonk® means Canadian \mperial Bank of Commerce, its successors and assigns;

“Charge™ means the Charge/Morigage of Land, any Schedules attached therelo and this sél of Slandard Charge
Terms, as any of the foregeing may be amended or replaced from tima 10 ime, and the ¢xpressions “hercofl”,
“herein®, *herelo”, *hereunder” and similar exprossions refer 1o the Charge and not fo any paricular paragraph or
other porlion thereof;

‘Chargor” means each parly who signs the Charge as chatgor, and the Chargor's helrs, executors,
administralors, successors and assigns;

“Cosls™ means .all [ees, costs, charges and expenses which, pursuanl 1o the provisions of this sel of Standard
Charge Terms {other than patagraph 4), the Chargor is required o pay lo the Bank and which, without limiting
the generality of the foregoing include all of the Bank's fees, cosls, charges and expenses, including legal fees
on a full Indemnily basis, that will relmburse the Bank for amounts incurred 10

a) appiove, prepare, execule and register the Charge;
b) advance and secure (he Indebtedness;

c) investigale litle 1o the Property;

d) collect the Indebledness;

¢} enlorce the terms of the Charge or the obligations and liabilities of the Chargor hereunder or exercise any of
the Bank's rights or remedies hereunder;

f pay a tilte insurance premium or any morlgage insurance premium;
g) lake and keep possession af the Properly;
h) Inspect, appraise, insure, secure, profecl, repair or improve the Propery:

i) compensate for any amount the Bank is enltitled fo charge lo the Chargor or pay on behall of the Chargor
hereunder,

i} inspecl the Properly and obtain, including without limitation, any environmental testing, audits, inspeclions,
sile assessments, invesligations or sludies;

k) renew and cure any defaulls under any leasehold inlerest;
1) appoint a receiver, a manager, a receiver and moanager, administrator or other person with simitar powers;

“remove any Lien or constiuction lien from title 1o the Property. oblain a discharge of a consiruction lien of
defend a canstruction lien aclion relating 1o the Property,

m

=

n) prolect the Bank's interesls under the Charge in any way, R
o) provide uny services of an adminisirative or clerical nature requasted by the Chargor;

p) comply with any nolices, arders, judgments, direclives, permits, licenses, authorizations or approvals with
respect 1o the Property: and

q) alllegal fees and disbursements in connection viilh the Indebledness,

*Costs” include interest at the Interest Rale on all such fues, cosls, charges and expenses Irom (he dale incurred
unlit paid lo the Bank, " .

“Fixlures™ means (i) all ixtures and growing things in, on, under or in relalion to the Property and (i) alt real or
personal proparty whatsoever (whether affixed, mobile or sltaionary) which Is now or later attached lo or placed,
instalied or crecled in, on or under the Property, including without timilation: all struclures, additions,
improvements, fences, ptant, machinery, molors, furnaces, boilets, pressure vessels, oil and gas burners,
stokers, blowers, waler healers, tanks, eleclric light fidures, sprinklers, gas pipes, wiring, tadialors, shutlers,
awnings, fixed mirrors, window blinds, wall-lo-wall floor coverings, screen and storm doors and windows, aerials,
lelevision anlennae, salellile dishes, refrigerators, sloves, air conditioning, ventilaling, plumbing, electrical,
lighting, cooling, healing, cooking and refrigeralion equipment, computers, lelecommunications syslems, security
sysiems, clevalors, central vacuum syslems, waslo disposal, fire and Iheft prolection equipment and all
apparatus and equipmen! appurdenant (o the Propery;

“Hezardous Subslances™ means any subsiance, mixture of substances or materials thal are prohibited,
contralled or requlaled by any law, regulation or by-law enacied by any legislative, governmental or regulatory
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body that has Jurisdiction over the Property including, withoul limitation, any contaminants, pollulanis, emissions,
asbestos, lead, polychlorinated by-phenyl or hydrocarbon products, any malerials containing same or derivatives a
thereof, underground slorage tanks, dangerous or loxic subst or malerals, conlrofled products and
hazardous wastes;

()  ‘Indebledness” has the meaning specified in the Schedule under the heading “Indebledness®;
@  “Inferosi Rate” means the interest rate specified in the Schedule under the heading “interest Rate”;

(k)  ‘Leaso” means, In respect of any part of the Property in which tha Chargor has a leasehold inleresl, lhe lease
under which such leasehold interest Is created and any lease with respect to all or any part of the Property which
may be enlered into in replacement or renewal of such lease, as any of the foregoing may ba amended from fime
to tima;

(0  ‘Uen* means any mortgage, charge, pledge, assignment, lien, lease, sublease, easement, praferenca, priority,

trust or ofher security intarest or encumbrance of any kind or nature whetsosver with resped! lo any properly or
assat, including any tille reservations, limitations, provisas or conditions:

{m) “Prime Rale” means the variable reference interest rate per yaar declared by the Bank from time to lime fo be its
prime rate for Canudian dollar loans made by the Bank in Canada;

{n} ‘Principal Amount® means tha Principal Amount specified in the Charge, which shall be in lawful money of
Canada unless otherwise specified in the Charge;

(0) °Property” means zll right, thle, estate and interest In and to the lfands and premises described in the Charge
together wilh, all buildings and structures now or laler placed, installed or erecled on any such land and all
Fixtures;

(p) Schedule® means, collectively, all Lhe schedules altached lo the Charge; and

{a) “Taxes" means, in respect of the Praperty, all taxes, duties, rates, imposs, lovies, assessments and other similar
charges, whether general of special, ordinary or extraondinary, or foreseen or unforeseen, including municipal
taxes, school taxes and local improvement charges, and all related interest, penallies and fines which al any time
may be leviad, imposed or be a Lien on the Property or any parl thereof. .

2. EXCLUSION OF STATUTORY COVENANTS
The covanants deemed to be included in & chargo by Section 7(1) of the Act are excluded lrom Lhe Charge.

3. BANKSECURITY
The Chargor;

(a) i the Chargor has a freehold intarest in the Prof:edy. rtgages, chargas, assigns and grants a security interest
in the Property lo the Bank, and the Chargor's present and fiture interest in the Property lo the Bank; or

(b) if the Chargor has a leasehold Interest in the Propady, morigages, charges, assigns and sub-leases 8 securily
Interest in the Property to the Bank and the Chargor’s present end future inlerast in tho Property lo the Bank for
and during the unexpired residue of the lerm of each Leaso, except the last day thereof, and all other estate,
term, right of renewal and other inlerest of the Chargor in each Leass;

s collateral secuiity for tho payment and performance to the Bank of the lndeb(ednes's in an amount nol exceeding the
Amoun| Secured and fof the observance and performance of the Chargor of all ather covenants and obligations under
the Charge.

4 CONTINUING SECURITY

The Charge shall, whether or nol it secures a current of running or revolving acoount, be a general and conlinuing
collateral secufity to the Bank (or payment and pedormance lo the Bank of the Indebledness in an amount not
exceading tho ‘Amount Secured and for the observance and performance of the Chargor's other obligalions under the

Charge notwithstanding any fluctuation or change in the amount, nature or form of the Indebiedness or in the accounts

relating therelo or in the bills of exchange, promissory notes and/or other obligations now or lster held by the Bank
represanting all o any part of the Indebledness o In the names of the parlles fo such bills, promissory notes andfor

other obligalions or that there is no Indebtedness outstanding at any panicular time; and he Charga will not be deemed .
{0 have been redeemed or becoms void as a result of any such evant or circumslance.

5. PAYMENT
()  The Chargor shall pay the Indebtedness to the Bank on demand.

‘@) Except as ctherwise agreed [n wiiling, payments or other moneys recelved by the Bank may be applled by it on
any per of the indebledness and in any order as determined by it from tme to tlme, notwithstanding any contrary
stipulation by the Chargof. The Bank may from time o lime rovoka or altéf any such application and reapply the
amount in question on any other parl of the indebtedness delermined by it. If the Bank Is natifiod, or in its sole
discretion befiaves, that the Chargor has disposed of, encumbered or otherwise created a Lien or other interest
on of In all or any parl of the Properly or any Lease, he Bank may close any of the Chargor's accounts at the
amount then ewling to the Bank and open a new account or accounts for Indabtedness thereafter arising and for
payments (hereafter received by the Bank. No amount paid in or credited to any naw account shall be applied lo
or havo the elfect of reducing or repaying any par of the Indebledness owing et the lime the Bank was so
notified or opeaed any such new account.

(¢) The provisions of tho Chargo In no way prejudice or otherwise affect any right the Bank may have independently
of the Charge (whether pursuant {o any agreement, promissory nota, other Instrumant, any rule of law, statule, or
otherwise whatsoaver) to recover all or any part of the Indebledness from the Chargor and, If the indebledness
exceeds the Amounl Secured, the Bank may conclusively determine what pad of the Indebtedness (not
exceeding the Amount Socured) shall bo secured by the Charge and what part shall not be so secured.
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(0)  The records maintained by the Bank as fo the dale and smount of any Indebledness advenced o or otherwise
incurred by the Chargor from time lo fime (inciuding any Interest accrued thereon), and as to the amount of any
. payment thereof, shall constitute prima facie evidence of such dates and amounts.

(e) Aoy demand for payment made by the Bank pursuani to the Charge may be delivarad personally 1o the Chargor
or any employee or officer thereofl or may be mailed, postage prepaid, to the address of the Property or to the
Chargor's most recent address appearing in the Bank’s records relaling to \he Charge. ANY SUCH DEMAND
SHALL BE CONCLUSIVELY DEEMED TO HAVE BEEN GIVEN AND RECEIVED ON THE DATE OF SUCH
OELIVERY OR THE FIFTH DAY AFTER SUCH MAILING.

AN The Chargr:ur shall nol, withou! the Bank's express wrilten consent, be enlilled lo pay all or any part of the
Indebledness prior fo the date the same is payable pursuany (o the provision of lhe Charge.

6. ADVANCES BY THE BANK

If the Bank dedides, for any reason, not fo advance any moneys of other accommodation, it shall not be required fo do
s0 whether or nol the Charge has been signed and registered and whether or not any moneys or other accommodation
have been previously advanced. Whether or nol any advances are made, lhe Chargar shall Immediately pay the Bank's
cosls, induding, without limitalion, lawyers’ foes (on a full indemnily basis), and expenses for investigaling fille to the
Property and for preparing, signing and registering the Chargo and any other relaled inslrumenis or documentalion.

ADDITIONAL SECURITY; JUDGMENTS

(a)  The Charge is in addition to and not in substitution for any other security now or later held by the Bank for all or
any part of the Indeblednoss. The Chargor agrees thal the Charge shall nol creale any merger or discharge of
any part of the {rdebtedness or any other debt owing to the Bank or of any Lien, bond, promissory nale, bill of
axchange or other securily now or taler held by the Bank (whelher rom the Chargor or any other parson). The
Chargor further agrees that the Chargoe shall not In any way affect any other securily now or laler held by the
Bank for all or any part of tho Indebledness or the Yabliity of any endorser or any olher, person, or any of the
Bank's remedies, in respect of any such Lien, bond, bill of exchange, promissory nole or other securily, or any
rengwal thereof, held by the Bank for or on account of all or any part of the Indebledness.

{b)  The laking of a judgment or judgments against the Chargor in respect of any of the agreemants or obligations
contained In the Charge, or In respect of all or any pari of the Indebledness, or olherwise, shall nof operate as a
merger of such agreements or obligations or all or any part of the Indebledness, or operate as a merger of or in
any other way affect the secunity created by the Charge or any other security ar Lien or the Bank’s right to pursue
the Bank's olher remedies or to enforce lhe Chargor's other obligations (whether hereunder ot otherwise) or the
Bank's right fo interest on the Indebted, at the Interest Rate. Any such judgmenl may provide thal interest
thereon shall be computed at the Inferest Rate untll such judgment is fully paid and safisfied.

(c)  The obligations of the Chargor under the Charge shall in no way be affected by the bankruplcy, Insolvency,
incapacitation, dissolution, conlinuance, merger or amalgamation or thange of name of the Chargor.

8. DELAY, RELEASES, PARTIAL DISCHARGES, WAIVERS AND AMENDMENTS

The Bank may incraase, reduce, discontinue or otherwise vary the Chargor's credil amangements, grant extensions of
time or other indulgences, take and give up securilies, abstain from taking, perfecting or registering securitlos, accept
compositions and proposalg, grant rel and discharges and otherwise dea! with the Chargor and olher persons
(including without limitation any person to whom afl or any part of the Property Is transferred) and with any securities as
the Bank may sec il without affecting any of the Bank's rights or remedies (hereunder or otherwise), the Chargor's
liabllity under the Charge or tho Chargor's liability to pay the Indebtedness. The Bank may delay enforcing any of its
rights under \he Charge or any other document relating {0 the Indebledness withoul losing or Impairing those rights and
may waive any breach of the Chargor's obligalions under the Charge or any such document without affecting the
Bank's rights In respect of any othar existing breach or any subscquent breach of the same or a different nature, No
such walver shall be effective unless made In writing and signed by an officer of the Bank, The Bank may release
others from any liabllity 1o pay 8l or any parl of the Indebtedness without releasing the Chargor, The Bank may release
ils interest under the Charge in all or any part of the Property or any Lease (or any other collateral) whether or noi the
Bank recoives any value and shafl ba accountable 0 the Chargor only for moneys which the Bank aclually receives. If
Ihe Bank releases its Inlerest in pari of the Property, the remainder of the Properly shalt continue to secure the
[ndebted in an | not exceeding tho Amount Secured and the Chargor's abligations under the Charge will
conlinue unchanged. No sale or olher dealing with afl or any pan of the Property or any Lease, and no amendment of
the Charge or any other secutily, agreement or instrument, and no amendmeni relating to the Indeblednaess, wdil in any
way affect the obligation of the Chargor or any other person to pay the Indebtednoss.

REPRESENTATIONS, WARRANTIES AND AGREEMENTS RESPECTING THE PROPERTY
(a)  The Chargor represents and warrants with the Bank that:

[0} unless the Chargor Is the lawful tenant or lessee of tha Proparty, the Chargor {s the lawlul owner and sole
registered owner of the Property and has s good and marketable litle 1o the Property, free and clear of any
Liens or claims excepl any the Chargor has reported to the Bank {n writing;

(M each Chargor. (8) which is a corporation Is a duly organized and validly exisiing corporation under the
laws of its goveming jurisdiction; (b) which is a partnership Is a valid and subsisting generaf or limited
parinership, as the case may be, under the faws of its governing jurisdiction; (¢) which owas an Inlerest in
the Property has full power, authority and legal right 1o own Ihe Property and to carry on ils business
thereon in compliance with all applicable laws and Is duly licensed, registered or qualified in all
jurisdiclions whore the character of its undertaking, property and assets or the nalure of its aclivitios
makas such licensing, registration or qualification necessary or desirable; (d) has full power, aytherity and

s legal right lo enter into this Charge and any other security or loan documents to which It is a party and to
[ do all ads end execule and deliver all olher d as are required lo be done, observed or
perf d by It in accord with thelr respective ferms; (o) has laken all necessary aclion ond
proceedings to authorize (he execution, delivery and performance of this Charge and any ather security or

. loan documents to which It is @ party and to observe and perform the provisions of each in accordance




(]

™

(v

(vid

(v0)

()

]

(i)

()

(xil)

(xiv)

(xv)

11423201205
Ontasio
Pago4.0f 13

with ils terms; and (f) shall maintain in good standing ils existance, capacily, power and authorily as a
corporalion of par hip, as the case may be, and shall not fiquidale, dissolve, wind.up, lerminale,
merge, amalgamale, consolidate, reorganize or eslructure or enter inlo any transaclion of lake any sleps
in connection therewith;

the Chargor has the righl lo execute and deliver the Charge and charge the Property and the Chargor's
interest in it to the Bank in accordance with the lerms hereof. Furthermore, this Charge and any other
security or foan documents canstiiule valid and legally binding obligations of the Chargor enforcesble
against the Chargor in accordance wilh thelr terms and are not subjecl 10 any right of rescission, and at
the date of entering into this Charge and any other security or loan documents, the Chargor has no right of
sot-off, counterclalm or dofonco in respect of the Bank, lhe Indebtedness, this Charge, or any other
saecurity or loan documents, Neither execution and delivery of tho this Charge and any other securily or
loan documents, nor compllance with the terms and condilions of any of them {a) has resulled or will
rasult in a violation of the conslating documents governing tho™ Chargor, including any unanimous
shareholders' agreement, or any resolution passed by the board of directors, shargholders of pariners, as
the case may be, of any Chargor, (b) has resulled or will resull In a breach of or constilute a default under
applicable laws or any agraemont or instrument to which any Chargor is a parly or by which il or the
Propenty or any par theteof Is bound, or (c) requires any approval or ¢ tof any p pxcapl such
as has already boan oblained;

the Chargor has not done, omitted nor permitied anything whereby the Properly or any Loasg or the
Chargor's Interest in it or any par of if is or may be subject to any Lien or claim except any the Chargor
has reported to the Bank {n wriling:

there are no limitations affecting title lo the Chargor's interest in the Property, except any the Chargor has
reporied lo the Bank in writing and except for building and zoning by-laws which have been and witl
continue (o be compliod with or with rospect to which the Property is a tegal nan-conforming use;

the Chargor shall, from Ume {0 time, both before and after this Chargé has become enforceable, sign any
document and take any further action at the Chargor's expense as the Bank may think necassary in order
to carmry oul the intention of the Charge;

no part of the Property is, has ever baen or will In the future be Inswulated with urea formaldehyde foam
insylation;

upon the Chargor being in defaull of its obligations under this Charge, the Bank shall have quiel
possassion of the Properly free from afl Liens and claims, except any referred lo in paragraphs 9(a)(i),
9(a)(iv) and 8(b)(i);

no conveyance, assignment, transfer, sale or other disposition of lhe Charge or any interest In the
Proparty or any part thereof shall be made or permitled to be made by the Chargor without the prior
writlan consent of the Bank. The Bank shall have lhe right to convey, assign, transfer, sell, of otherwise
disposa of lhe Charge or any pad thereof 1o a Ihird party withou! the priar written consent of or notice 1o
the Chargor;

the Property I8 in good condition and repalr, complies with all appficable laws, permils, licenses and
approvals and the present location, occupancy, operation and use of tho buildings, struciures and other
improvements on the Properly either comply with all applicable laws or lo the extent of any non-
compliance, such non-compliance is legally permitted under Lhe applicable laws;

the Bank, its servicer and their respectiva agents and employeos shall have the right to enter and inspect
the Property at all reasonable times upon roasonable notice {which nolice shall nol be fequired to bo In
viriling) to the Chargor. The Bank shalt not be considered lo have taken possession of the Proparty or to
otherwise bacome a morigagee or chargea in possession of the Property by reason of its exercise of any
such right;

the Chargor shail delend lille to the Property for the benefit of the Bank from and against any actions,
proceedings and claims;

no Liens shall be created, issued, incurred or parmitted to exist on any part of the Propetly ot any inlerest
therein {excapt in favour of the securily of the Indebtedness), without tho prior wrillen consent of the Bank
in its sote discrellon;

the Chargor will not change (he use or operation of or abandon the Properly, commit or pesmit any waste
of the Properly or remove or permit tho removal of any building, structure or other improvement from the

Property;

the manager of the Property and each management agreement shall each be subject fo the approval of
the Bank In its sole discretian from time to time. The manager shall not be removed of teplaced and the
management agreemeni shall not be terminated or amended without the prior consant af tho RAank In its
sole discration. Upon the Charge becoming enforceable, the Bank may terminale or require the Chargor
to terminate such management agreement and may relain, or require the Chargor to relain, a new
manpger approved by the Bonk (in each case at tho Chargor's sole expanse). Each management

agreement shall contoin teminalion provisions consislent with this paragraph;

(xvi)

(wdi)

(eviti)

tha’ Chargor () has obtained all permi(s, agreements, rights;. licences, aulhorizations,. approvals,
franchises, trademarks, trade names and similar proporty and rights (collectively "Pormits”) necessary to
permil the lawful construction, occupancy, operalion and use of the Property; (i) is nol in defaull under
such Parmits and shail maintain all such Pormits in good standing and in full force and effect; (i) shall not
terminale, amend or waivo any of its righls and privileges under any Permils withowl the Bank’s prior
wrilten consent in its sole discretion! and (iv) Is not aware ol any proposed changes of any noti or
procaedings relaling ta any Pammils (including pending cancellation, tenminalion or expiry thereof). The
Chargor shall promplly notify and delivar to the Bank particulars of any such changes, nolices of
procaedings that may arise from time to time;

the Chargor is not now a non-resident of Canada within the meaning of the Incoms Tox Act (Canada). The
Chargor also covenants (hat it will not be any time prior to the discharge of this Charge, a non-resident of
Canada within the meaning of the /ncome Tax Act (Canada);

all sorvices and ulifities (including storm and sanltary sewers, water, hydro, telephone and gus services)
necessary for the use and opetation of 1ho Properly are located In"the public highway(s) abutiing the

&
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Propery {or within sasements disclosed to and approved by the Bank in writing priof fo the date of (his
Charge) and are connecled and available to the Properdy. The Property has unreslricled and
unconditional rights of public access lo and from public highways (completed, dedicated and {ully
accepled for public use by all applicable govemmental authorities) abulling the Property at all exisling
access poinls. The Chargor is not aware of any proposed changes aifecting such access or public
highways. The Chargor Is no! aware of any exisling or threalened expropriation or other similar
proceeding in respect of the Property or any parl thereof; and

(xvii} here are no existing or threalened actions, proceedings or claims agalnsl or relating to the Properiy or the

Chargor except as disclosed to and au:epled by the Bank In wriling prior 1o the dale of registration of the
Charge. Upon becoming aware of any threatened or actual aclion, proceeding or claim against or relating
to the Property of the Chargor, the Chargor shall promplly nolify the Bank of same and shall provide the
'Bank wnh.re?sonable,inforrnann concerning such.action, procseding or claim as the Bank may require
rom lime (o time,

if the Chargor is a tenant or lessee of the Properly, the Chargor also represenls, warmanis and agrees with the
Bank thal:

@  the Chargor Is the lawful tlenant or lessee of the Properly and has a good and markelable leasehold title to
the Properly, free of any Liens or claims, excepl any the Chargor has reporied lo the Bank In wriling;

(i)  the Properly is teased to the Chargor under a good, valid end subsisting tease which is in full forge and
effect on the dale of this Charge (3 complele copy of which the Chargor has given 1o the Bank);

(i) all rents and other moneys payable under each Lease have been pald and the Chargor has not defaulled
In respect of any of the Chargor's other obligations sel out in such Loase, in bolh cases up 10 the date the
Chargor signed Ihe Charge;

() the Chargor has obtained the consent of the Chargor's landlord or lessor, or the Chargor has the right
wilhout such consenl, la charge and sublet the Chargor's leaschold inlerest in the Property 1o the Bank in
the manner provided in the Charge;

(v) the Chargor shall pay rent and ail other amounts, and perform and observe all other obligations of the
lessee or tenanl, all as required by each Lease, in default of which the Bank may (but shail not be
obligated lo) make any such payments or perform or abserve any such obligations, and the Chargor shall
immediately pay the Bank the amount of any paymenis made or cosls and expenses Incurred by the Bank
In so doing;

(v  the Chargor shall not surrender the Lease or cause or allow |1 to be terminated or (orfeiied;

(vii} Ihe Chargor shall not agree to any amendmeni of any Lease without first obtaining the Bank's wiitlen
consent;

(vili) the Ghargor shall promplly give Ihe Bank a copy of any nolice, demand of requost which the Chargor may
receive relating to any Lease or the Properly;

(x) the Chargor shall sland possessed of the Property for the last day of the lerm or of any ronawal lerm
granied by vach Lease In bust for the Bank, and will assign and sell it as tha Bank may direct, but subject
to the Chargor’s rights herein;

(x)  there are no limitations on the Chargor’s interest in the Lease except as set out in the Lease:

{xi) i the Property is located In a national or provincial park, the Lease conlains ail terms necessary In order
fof the appropriate govemmental authorily lo consent, If necessary fo this Charge;

{(xi) the Chargor shall nol permit any rights of renewal or options to lapse and will exercise all such righls of
renowal or options so that the Lease conlinues as fong as lhe Charge is outslanding;

(xit) if the Chargor subsequenlly buys the Properly from the owner, the Charge will automatically become a
Charge on the enlire interest In lhe Property, as If the Chargor had owned the Property when the Charge
was originally granted. 1f requested, the Chargor shall re-morigage and charge its Interest In the Property
lo the Bank and execule and sulhorize a registered ChargeMorigage of Land and any other
documentation requasted by the Bank;

(xiv) the Chargor irrevocably appolnts the Bank as its altorney so that It can, on behalf of the Chargor, enforce
its rights and remedies under the Lease and exercise any options or renewsl rights, opifons to purchase
or assign the Lease on the les! day of the term and transfer the Chargor's Inlerest (n the Property; and

(xv) the Chargor authorizes the Bank to oblain and request information directly from the landtord under the
Lease.

10. ENVIRONMENTAL
The Chargor represenis and warranis with tho Chargee that:

@

The Property and all activiles conducted th ply with all applicable federal, provincial, state and
* municipal laws, slatutes, regulalloris. tules. by-laws orders permus. licences, aulhorlzallons approvals,
cerlificales, dards and requd s 10 ror tal or occupallonal haallh and safety malters,

indluding the presence, release, reporiing, Invest!gallon, dlsposal ramediation and clean-up of Hazardous
Substances (collectively, "Environmental Laws”). The Property is not and will not be used at any tme for the
principal purpose of manufacluring, storing or using Hazardous Subsiances. The Properly comains no
Hazardous Subslances (excepl those used incidenlally in the ordinary course of business of the Chargor and in
complianca with all Environmental Laws), has nol been previously, and is not cumenlly, subject lo any
remediation or clean-up of Hazardous Substances and there has nol been and is no prior, existing ot threatened
Investigation, action, proceeding, notice, order, conviction, fine, judgment, claim, directive or Lien of any nature
or kind against o affecting the Property or the Chargor arising under of relaling lo Environmental Laws (each, an
“Environmental Proceeding”). All existing environmental assessments, audits, lests and reports relating to tha
Properly have been delivered to |he Bank. To the best of the Chargor's knowledge and bolief, there are no
ponding or proposed changes to Environmenial Laws or any Environmental Proceedings which would render
{legal or affedt tho present use and operation of the Propery. Neither the Chargor nor any olher Parson has
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used or permitted the use of the Property to generale, manufacture, refine, treal, Wransporl, store,. handle,
dispose, transfer, produce or pracess Hazardous Substances or as a wasle disposal site. ,

The Chargor shall: (i) ansure that the Properly and the Charger comply wilh all Environmental Laws at all times;
{il) not permit any Hazardous Substancs to be located, manufaciured, stored, spilled, discharged or disposed of
al, on or under the Property (oxcept those used incidentally in the ordinary course of business of he Ehargor
and in compliance with all Environmental Laws); (iii) ensure that any Hezardous Substance broughl onto the
Property or used by any person on the Properly shall be transporied, used and stored only In accordance with
Environmental Laws; (iv) nolify the Bank promptly of any aclual, threatened or polential escape, seepage,
loakage, spillags, release or discharge of any Hazardous Substanca on, from, or under the Properly; {v) nolily
the Bank promplly of any thraatened or actual Environmenlal Proceedings thal may arise from timo to time and
provide parliculars thareof, {vi) remediale and cure in a timely manner any non-compliance by the Property or the
Chargor wilh Environmental Laws, including removal of any Hazardous Substances; and (vii) provide the Bank
promptly upon reques! with such'information and documents and take such other steps (all al the Chargor's

p ) as may be required by the Bank to confirm and/er ensure compliance by the Properly and the Chargor
with Environmental Laws.

The Chargor shall indemnify and pay, protect, defend and save the Bank and its direclors, officers, employees
and agenis harmless from and against all aclions, suils, fines, sanctions, proceedings, losses, damagas,
liabilities, claims, demands, judgments, costs and expenses (including legsl fees and disbursements on a fult
indemnily or equivalent basls) (collectively *Environmental Claims®) occurring, Imposed on, made agalnst or
incurred by the Bank arising from or relating to, diraclly or indirectly, whether or not disclosed by any
environmanial assessmont oblained by the Bank prior o the initial sdvance and vhether or not caused by the
Chargor of within its conlrok: (i} any aclual or slleged breach of Environmental Laws relating to or sffecting the
Property, (fi} the actua! or alleged presence, relaase, discharga or disposition or any Hazardous Substancs in,
on, uver, under, from or affecting all of part of the Property or surrounding lands, including any personal injury or
property damage arising therefrom, {ili) any aclual or threatened Environmental Proceading affecting Lhe
Property including any seltioment thereof, or (iv) any assessment, investigation, contalnment, monitoring,
remediation and/or removal of all Hazardous Substances (rom all or part of the Property or surrounding areas or
otherwise complying with Environmental Laws, - ’ : ’

The Bank or agent of the Bark may, al any lime, before and afler the Charge becomes anforoeable and for any
purposa deemed necessary by the Bank, enler upon the Property to Inspect the Proparly. Without fimiting the
generality of the foregoing, the Bonk or agent of the Bank may enter upon the Properdy lo conduct any
environmenta! testing, audils, inspections, site assessments, invesfigations or studles deemed necessary by the
Bank. The exercise of any powers enumeraled In this paregraph shal not deem Ihe Bank or agent of fhe Bank
to be in possession, management or control of the Property, . X

11. INSURANCE

(8)

(o)

()

(e)

U]

)}

The Chargor wifl, al ils sole expense, in accordance wilh the provisions of this paragraph 11, Insure and keap
Insured for their full insurable value all buildings and Fixtures now or lafer forming part of the Property, and all
present and future crops and other produce.of the tand forming part of the Propery for the benefit of the Bank
unti! the Indebledness has been paid In full and the Charge has been discharged, The risks so insured against
shall Include loss or damage by or from fire (with extended perlls coveragg), explosion, lampes), lightning and
other perils usually covered in fire Insurance poficles and such additional risks as the Bank may from time to time
require, including withaut limitation, loss of rental and other income and public tiabiity Insurunce, In each case in
amounts satisfactory to the Bank.

It a steam bofler, pressure vessel, oil or gas burnat, coal blower, stoker or alr condilioning or sprinkler system is
al any lime operated on the Property, the Chargor will also insure and keep insuted against loss or damage by
axplosion of or olharwise causad by any such apparatus or systgm.

Each insurance policy will be carried with a company or companles, and contain 8 morigage clause and a loss
payee dlause in favour of the Bank as lis Interest may appear, approved by the Bank. The Chargor shall
immedialely give the Bank a certified copy of each Insurance policy and, not less than ten days before any policy
expires of Is lerminated, evidence of lis renewal of replacemenl. The Bank may requira cancellation of any
insuranca raquired by the Charge and new.insurance effacled by an insurer fo.be approved by the Bank,

The Bank has the right, but shall not ba obligated, to obtain and malntain any insurance if the Chargor fafls to do
s0 or falls to comply with any of the obligations set forth in paragraph 11(c). The Chargor shall immedialely pay
the Bank all premiums paid and all costs and expenses incurred by the Bank (o effect such insurance.

If any loss or damage occurs 1o any part of the Property, the Chargor shall Immediately notify the Bank and, at )

the Chargor's expense, do everything necessary o enable the Bank to obtain the insurance proceeds. The Bank
may requlre that all or any parl of such proceeds, or the proceeds of any other Insurance requlrad hereby or
otherwise effected with respect to all or any part of the Praperly, be applied towatds all or any pant of the
indebtedness, whother or not due, or be used lo repair such loss or damage.

As additions! security for payment of the Indebledness and performance of the Chargor's other obligations under
the Charge, the Chargar asslgns lo the Bank all of the Chargor's Inlerest In o under (j) any policy of insurance
eflected with respect lo all or any part of the Property, whether of not effected in accordance wilth tho provisions
of this paragraph 11 and (lj) any insurance lrusl agreement relerred o in‘paragraph 15(f). The Chargor heraby
frevocably appaints each officer of the Bank {wilh power of substitution) as atiomey of the Chargor lo endorse
on behslf of the Chargor any cheques issued by any insurer with respect to sny policy of insurance effected
pursuani lo (his paragraph 11 or olherwise wilh respect {o all or any part of tho Property.

The Bank moy also require that other risks be covered by insurance, depending on the nature of localion of the

Property.

12. TAXES AND UTILITY CHARGES

The Chargor shall pay or cause to be paid, when due, all Taxes and ulllity charges relaling to ail or. any par of the
Properly. Upon request, the Chargor shafl give the Bank receipted invoicas or other evidence of payment Including
copies of all utility bills, tax bills, nolices of assessment and other noticos rolaling ta property taxes and ulility charges. If
the Chargor fafls fo make any such payment, of to pay any relatad penallies, fines of inlessl, the Bank may, but ghall
not be obligated to, do so and the Chargor shall Immediately pay fhe amount of such payment lo the Bank.
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@ 13, REPAJRS MAINTENANCE AND INSPECTION

@

®)

(©

(9

The Chargor shall maintain, use, manage, opera!e and i repavr the Properly in good condition and in a safe,
fnsurable and state of good repafr and shallf nol do, fail to do or psrmil anylhing 1o be done which, in the opinion
of the Bank, will lower ils value. The Chargor shall nol commit or permit any act of waste on the Property nor
allow any part of the Property 1o become or remaln vacant without the Bank's written consent,

The Chargor shall perform and observe the requiremenls of every present and fulure slatule, law, by-law,
ordinance, regulation and order affecting the operation, condition, maintenance, repair, construciion, use or
occupation and equronmenlal protection or regulation of all or any par of the Property. _

if any par of the Property is farmland, the Chargor shall in each year either put info crap or summer fallow In a
proper manner every part thereof which has been or may in the fulure be brought under cultivation. The Chargor
shall also keep such Propery clean and free from all noxious weeds and generslly see that it dogs not
depreciate in any way as farmland.

The Chargor authorizes the Bank (o enler on and inspec the Property al il reasonable Umes whenever the
Bank decms il necessary of advisable lo do s0. The Bank shall not be considered to have taken possession of
the Property or to otherwise become a morigagee (n possession of the Praperty by reason of ils exercise of any
such right.

If, in the sole oplnlon of the Bank, the Chargor does not observe or perform any of the foregoing provisions of
this paragraph 13, the Bank may from time lo time (but shall not be obligated to) enler on and insped! the
Properly at any time and make such repairs and do such other acls or things i believes ore necossary 10 protect
or preserve the Property and lo carry out the Chargor's obligations under lhis paragraph 13 Including, without
limitation, If the Property is farmland, the farming, Improvement end g thereof. The Chargor
shzll immediately pay the Bank all amounts, costs and expenses paid of incurred by itin conned(on with any of
the loregoing.

If the Chargor fails at any lime for a perod of ten conseculive days lo difigenlly carry on any Improvement {as
defined in paragraph 14) to or on any part of the Propery or without the written consent of the Bank deparls from
the plans and spedifications approved by the Bank with respect thereto or from the g lly ac d standards
of construction in the focality of the Property, or If tho Chergor is in default of its obhgallons under this Charge,
the Bank from time to time may enler on the Properly and have exclusive possession of all materials, plant and
equipment thereon, free of interference from or by the Chargor, and complete the Improvement alther according
to such plans and specifications or according lo such other plans, specificalions or design as the Bank in its
absolule discretion shall determine, The Chargor shall immediately pay the Bank all cosis and expenses incumed
by it in cannection with any of the foregaing. In exercising any of the foregoing rights, the Bank shall be deemed
not to be a mortgagee or chargen in possession,

Any entry which may be made by the Bank pursuant to 8ny provision of the Charge may be made by any agents,
represenlatives, employees snd/or contractors thereof.

14, IMPROVEMENTS; DEMOLITION

{a)

(b)

(©)

in this paragraph 14, the term “imp tent” has the ing given 1o i In tho Consiruction Lien Act (Onlario),
as amended or replaced from time to time, and Inciudes any alterstion, eddilion or repair to, and any
conslruction, erection, remodelling, rebuilding or instalation on or of, any part of the Praperty and the demolition
or removal of any building or parl of any building on the Property.

The Chargor agrees that no.improvement lo or on the Property will be made or commenced (by the Chargor or
any other person) unless the Chargor firs! provides a copy of all proposed plans, blueprinls and specifications to
the Bank and obtains the Bank's prior written cansent therelo. The Improvement shall form part of the Property
but, neveriheless, it is expressly agreed that the Charge is nol and shall not be a building morigage under
section 21 of the Mortgages Act (Ontario), as amended or replaced from lime to time. Subjec! to paragraph 6, the
Bank may, subject fo ils satisfaction as lo complisnce with any applicable builder's llen or analogous legislation,
make advances to the Chargor under the Charge based an progress in compleling the Improvemen! or upon ils
comp!ellon or, ln the case of a building, its occupation or sale or otherwise, The Chargor shall construct and
the o { in accord with [he plans and specificalions spproved by the Bank and all
appliceble governmenlal building standards, codes end requirements as quickly as possible and make all
payments (or the Improvement that il is required o make, and shall provide lhe Bank with proof of such
payments on request,
The Bank may retain funds trom any advance or advances undor the Charge until the Bank Is completely

salisfied that all statutory holdback provisions have been fully complied with, and may give information in
accordance with the Bank's statutory obligotions as mortgagoee.

15, CONDOMINIUM PROVISIONS

(a)

(b}

©

@

.sre subject to the Charge.

This paragraph 15 shall apply, in addition to the other provigions of tha Charge, if all or any par of the Property Is
a condominium unil. The Chargor agrees that the common efements perfaining to the Property and any other
Interest that the Chargor may have in the assels of the Condominlum Corporation form parl of the Property and
The Charge Is made pursuant 10 the Condominjum Acl. The Chargor shall comply wilh the Condominium Act
(Ontario), the Declaration and the by-laws, rules and regulations of the Condnmlnlum Corporation as they exist
from (ime lo time.

The Chargor shall pay, when due, all amounts (including without limilation Common Expenses) which, by the
terms of the Condominium Ael, the Declaralion or tho by-laws of the Condominjum Corporation, are payable by
the Chargor or with respect lo the Property and provide the Bank on request with proof of such payment. (f the
Chargor does nol make any such payment, the Bank may (but shall not be obligated to) do so, and lhe Chargor
shall Immediately pay the Bank any amount so paid,

The Chargor shall mail to the Bank, by prepald registored mall, or deliver 16 the Bank, coples of every notice,
assessment, claim or demand for payment, rule, regulation, request or demand of the Bank to consent lo any
matier, and every other communication relating 1o all or any par of the Progerty or the common elemonts of the
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Condominium Corporalian so thal the Bank recaives them at leas! five days before Bny such claim or demand is
payable or, in the case of other communications, within five days after receipt by the Chergor.

The Chatgor irevocabty appoints, authorizes and empowers the Bank to vota, consent of not consent raspecting
afl matiers refating to the affalrs of ths Condominium Corporation provided thal:

(0] the Chargor shall be entitled to exercise such right to vote or consent ,c'Jr not consent unless the Bank
gives notice of its intention to exercise such right, which notico may be for an Indeterminate period of time,
a limited pariod of time or 8 specific meeting of matter;

@  the Bank's right fo vole, consent or not cansent doas not Impose any obligatian on the Bank lo do so or 1o
protect the Chargor's interesls; and

(i)  the Bank's exercisa of its right fo vole, consent or not consent shall not consmule the Bank a morigageo
or chargee In possession and shall nol give fise o any liabllity on the part of the Bank.

The Chargor shali insure all improvements which at any time the Chargor or any previous ownet makes or made
to the Property and the Chargor's common or other Inlerest in buildings which are part of the condominium
praperly of common elemenls péraining to the Property, against such fisks as the Bank may require. If the
Condominium Corporation falls 1o obtaln or maintain the insurance Il is raquired 1o by the Condominlum Act, the
Declaration, the by-laws or rules of the Condominium Comoration or otherwise lo obtain and maintain with
respect to all or any part of the Propery, the condominium property or common elements pertaining to the
Property, or the assets of the Condominium Cérpoation, the Chargor shall do so. if the Chargor fails lo so
insure, the Bank may (bul shall not be obligated to) do so and the Chargor shall immediately pay the Bank all
premiums paid by it. All policies of-insurance required to be offecied pursuant to this paragraph 15(f) upon or in
respect of the buiklings on the Property shall provide for any loss 10 be payable lo the Bank and a trustee

. approved by the Bank pursuant lo an insurance trust agreement approved by the Bank, the terms of which shall

no! bo allered without the Bank's prior written consent, Without fimiling the generalily of paragraph 15(a), it is
aexpiessly agreed that the provisions of this paragraph 15(/) are in addition to the Chargor's obllgallans and the
Bank's righls set out in paragraph 11,

The Chargor will observe all provisions of, and perform all obligations imposed upon the Chargor by, tho
Condominium Act, the Declaration, the by-laws of the Cendominium Corporation and any rule made pursuant to
the Condomintum Act. The Bank may {but shall not be obligated to) observa and parform such provisions or
obligations if the Chargor fails-to do so and the Chargor shafl immediately pay the Bank all costs and expensas
incurred by the Bank in so dolng.

The Bank shall have the right, but not the obflgauon al its option o colfect tha Chargor's contribution. to.the
Common Expenses or any special assessment and-the Chargor shall make such paymant to the Bank upen
request. Tho Bank shall then forward such payments on to the Condominium Corporation 8$ required.

The Chargor shall not-sell, iransfer, convey or otherwise dispose of any parking or storage unit that forms pan of
the Property while still retaining ownership of the unil.

The Chargor shall, and does hereby, direc! and authorize the Condominium Corporation to permn the Bank to
inspeci the Condominium Corporation’s fecords ol any reasonable time.

18. EFFECT OF SUBDIVISION

If the Property is subdivided, each part of tho Property shall continue to secure payment of the lotal smount of the
Indebledness in an amount nol exceeding the Amount Secured and no parson shall hava any right to require.lhe
{ndebtedness to be gpportioned upon or in respect of any part of the Property.

17. LEASES AND RENTS

G

O]

(©

Tha Chargor assigns 10 the Bank, as additional securily for payment of tho Indebledness (i) all leases heretofore
o hereafier granted by the Chargot (or- any predecessor in titls) of all or any pant of the Property and (ii) any
rents payable from timo (o tima under such (eases end the benefit of the terms and conditions contained therein
and of tha reversion thereunder. The Charger shall, on request from fime to lime, execute a formal assignment of
any of the foregoing In a farm acceplable to the Bank and, if requested by tha Bank, sultable for regisiration. The
Chargor agrees {o give the Bank execuled coples of all such leasas promplly after their execution and to perform
af of the Chargor's obligations Ihereundor, No such assignment or any acl of the Bank pussuant therelo shall
operate to dalay, hinder or prejudice any of tho Bank's rights or remedies under the Charge. The Chargor shall
also, from time 1o time, execyte and deliver to tho Bank such nolicas to lesseas or others and such othet
documents as the Bank may requesi for the purpose of protecting or enforcing ils dghts in respect of such

assignments,

Tho Bank shall nol be responsible for the collection of any rents assigned to it or the performance of the terms
and conditions of any lease referred 1o In this paragraph 17. The Bank shall be responsible lo account only for
rents aclually received, less reasonable collection charges, and may apply such rents lo the repayment of the
Indebledness, whether or not due. The Bank shalt not by reason of any such coflection or any assignment
referrad (o in this paragraph 17 be deemed a mortgagec or chargee In possession.

Nolwithstanding this paragraph 17, no laase of all or any par of the Propedy shall bo made by the Chargor
without the pricr written consent of tho Bank. Nolwnlhsland‘ng any such consent, no such lease shall have priority
over this Charge unless the Bank exprossly agrees lo such prority in writing. For the purposes of the Charge,
every action or omission by tho lessee under any lease of all or any part of the Property shall bo conclusively
daemed to bo tho action or omission of tha Chargor,

18. OTHER LIENS; RENEWAL OF LEASES

(a)

Unless the Bank otherwise consents, the Chargor will not create or permit lo exist any Llen on or against all or
any part of tho Property, any Lease or any leases or renls referred 1o in paragraph 17, other than Liens (i) for
taxes which are nol due or (ii) incidental to construcilon, repairs or current operations which. have not been
teglmared against the Property, which relate to abligations which are not due and writien notice’of which has not
been given lo the Bank. The Chargor shall pay, when due, eff {s payabls under, (n. pect of or secured

.,
)
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by any Lien or other claim on, agains! or relating to all or any part of the Properly or any Lease or any leasa or
rents referred fo in paragraph 17 and shall comply wilh all obligations contained In the document or stalute under
which any such Lien or other claim atose. The Bank may, bul shall not be obligated to, pay any such amount
and/or cure any defaull under any such document or statute and the Chargor will immediately pay the Bank all
amounts, cosls and expenses paid or incurred in so doing. To the extent the Bank pays any such amount, it shali
be enitled to all equities and securities of the person or persons so paid and i may relain any discharge or
cessation of charge unregistered unlil paid. The Chargor shall immediately notiy the Bank in writing of the
crealion or coming, inlo existence of any Lien on or against all or any part of the Property or any Lease or any
lease or rents referred 10 in paragraph 17 and of the terms and conditions thereof.

The Bank may from lime 1o {ime oblain a court order vacating any construction tien registered against alt or any
pan of the Property and, if the Bank considers it necessary, provide financlal guarantoes or olher security to
faciiitato the obliining of any such order. The Chargor shall immediately pay the Bank all costs and expenses
paid or incurred by the Bank to obtain such order or {o provide such guaraniees or securily.

If the Chargor has s teasehold {nleres! In the Property and the Chargor refuses or neglecis to ranow any Lease,
the Bank may (but shall not be abligated 10) from time to time effect any such rengwal In its own name or
otherwise. The Chargor shall immedialaly pay the Bank =l cosls end expenses incurred by the Bank in
connectipn with any such renewal. In so doing, the Bank shail not be considered a mortgagee or chargee in
possession.

19, POSSESSION

Until the Charge becomes enforceable, the Chargor shall be enliled to possession of the Property, subject to the terms
of the Charge.

20, DEFAULT

Where the Indeblednass of tha Chargor to the Bank is: (a) of a demand nalure, then the Chargor shall be in default
under this Charge If il fails to pay on demand by the Bank all or any part of the Indebledness; (b) not of a demend
neture, then the Chargor shall be In defaull under this Cherge if any of the following evenis or circumstances
(collectivaly, "Evants of Delault”) shall eccur snd be continuing:

(a)

G

{c)

(¢

0]

(0
)

0]

(k)

(m)

(m

the Chargor lafls fo pay when due all or any par of the Indebledness or any amount payable pursuant to any
loan agreement, bill of exchange, promissory note, guarantee or olher instrument, agreement or document
(negotiable or otherwise) now or later entared Into, wilh of in favour of or held by the Bank in respect of or
representing gl or any part of the Indebledness;

the Chargor falls to observe or perform any provisions or obligations hereunder of under any loan agreement, bilt
of exchango, promissory note, guarantee or other instrument, agreement or document (negotiable or otherwise)
row of later entered Into with or in favour of or held by the Bank oxcept as contemplated in paragraph 20(a);

the Chargor fails (o pay when due any indabtedness for borrowed money excapt as conlemplated in paragraphs
20(a) and (b);

any stalement, representation or warranty the Charger has given or made or hereafler gives or makes 1o the
Bank (whether in the Charge or otherwlise) in respect of the Properly, the Chatge, any Lease, the indebledness
or the affairs of the Chargor induding any financisl statement or other document at any lime defivered by or on
behalfl of the Chargor to the Bank in connection with the Indebtedness (hal is untrue, incorrect or misleading In
any material way on the dale made or given;

any Lien is created or otherwise exisls in respect of the Properly or any Lien or notice of a Lien is registered
against the Property without the Bank's prior wiilten consent;

the Property is abandoned or any act of wasie is commilited as {o all or any part of the Property; or any building
or other structure now or later being crocted on the Properly remains unfinished and withoul any work being
done on it for a period of ten conseculive days;

the Chargor sells, transfers, leases or otherwise disposes of or conveys all or any pant of the Property or any
Lease or any inferest in any of the loregoing, or agrees to do so, without the Bank's prior written consent;

the Chargor changes the use of the Property or ceases to carry on the business ordinarily carvied on from the
Property without the Bank's prior written consent;

any order is made or resolution passad for tha winding-up, liquidalion or cther dissofution of the Chargor (if the
Chatgor is a corporation), or there is a change in the membership or a dissolution of tha Chargor (if the Chargor
Is a partnership);

In the opinion of the Bank, there Is a change In effective conirol of the Chargor (if the Chargor Is a carporation);

the Chargor makes an assignmenl for the benefil of creditors, or any proceedings shall be instiluled by or against
the Chargor secking to adjudicate it a bankrup! or Insolvent or seeking liquidation, winding-up, dissolution,
reorganization, arangement, adjusiment, protection, relicf or composilion of it or its debts under any law relating

_ to banksuplcy, insolvency or reorganization or relief of deblors or olher similar law or sesking the appoiniment of

"1

a receiver, iver and ger, lrustee, « or other similar official for it or for any of its properly
(excluding proceedings which are being contested by the Chargor In good faith, which have been outstanding for
fewer than 30 days and In respeci of which any enforcement proceedings are slayed), or the Chargor is declered
bankrupl, of a receiver, receiver and manager, trustee, cuslodian of other similar official is appointed of it or In
respect of all or any part of the Property, or power of sale or foreciosure proceedings are commanced agalnst all
or any part of the Property;

all or any parl of the Propwt.y is expropriated;
fn the opinion of the Bank, an adverse change shall occur in the financiaf condition of the Chargor or fn respact of
the Property;

the Chargor or its representative or any othsr person or municipality or other governmenta! authorily should
attempt lo rezone the Properly or otherwise attempt or cause to be made any changes to the Official Plan or
olhét secondary plans or site plan o dovelopment agreements relaling to the Propery without the Bank's prior
writeR' consent;

11
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the Property is subject o a restraint order under the Confrolled Drugs and Substences Act or a simitar order
under any law or tha Chargor or any other person uses or has used the Properly for any purpose in violation of
the Controligd Drugs and Substaaces Acl of any similar law;

the Chargor fails to pay utility charges and Taxes when due;
the Chargor falls o comply with ils obligations under paragraph 11 with respect 16 insurance;

the Chnrgor increases the principal amount owing under any prior morigaga of re-bortows any amount repaid
under a prior morigage without the prior wrillen consent of the Bank;

any default by the Chargor under any morigage, charge, hypothec,- sewmy Interest or olher financial
encumbrance of all or any pan of the Property ranking in prionty, lo o subsequent lo the Charge which is not
cured within any cute periods applicable thereto;

any altomment of rents or withdrawal of consent {o colfect renls, power of sale or other sale by creditor, [udldal
sale, foreclosure, taking paymenl, taking possesslon ot other enforcement or raalization {whalher or npl
permitted hereunder) proceedings are ¢ d against or in respact of the Chargor, the Property or any part
thereol under or In respect of such mongage, charge, hypathec, securily inlerest or other financial encumbrance
or any halder thereof takes possession of control of any part of the Propedy: and

any writ of execation, distress, attachment or other similar process is issued or levied against the Chargor or all
or any part of {is assets, or any judgemen! or ordar is made against the Chargor by & court of competent
{urisdiction and such wit, distress, altachmenl process, judgement or order relates 10 or otherwise includes the
Property or any part thereof;

provided that where loan documeniatlon provides for one or mare events of default thal are inconsisteat or conflict with
the torms of. ene or more Events of Default, then the Events of Default in this Chasge shall prevall, unless the loan
documentation explicitly states that such loan documentlation pravais over this Charge In the event of Inconsistency. If
the loan documenlation stales that it prevails over this Charge in the evant of inconsislency, it shail only prevail to the
axtent specifically staled in such loan documentation. Notwithstanding the foregoing, if the loan documentation
contains events of dofaull that are In addition to any Evenls of Defaull set forth in this Charge, lhe existence of such
additional events of default shall nol In tiself conslifute a conflict or inconsistency.

21. REMEDIES ON DEFAULT

(a)

()
©
CH

(e)

0]

If the Chargor is in defawit of its obligations under this Charge, the Bank may (buf shali not bo obligated io), from
time 10 time and in any order, separately or in combination, and afier giving the minimum nofice, if any, required
by applicable low and obtaining court approval whefe necessary, enlorce any one or mere of the following
remedies: i .

[0} sua the Chargor for all of any par of the Indebledness;
()] distrain for arrears of afl or any part of the Indebledness;

ity lake judicinl proceedings lo foreclose the Chargor's and/or any other pesson's interest in all or
any pant of the Property or any Leasa, lo take possession of it and/ot to sell, lease or otherwise
deal with il;

(v) enter on and take possession of all or any part of the Propearty;
v) sefl and/or fease all or any part of the Proparty of sell the unexpired leym of any Lease;

(vi) assign any Lease and soll lhe last day of tha term granled by tha Lease andlor remove the
Chargor or any olher persans from being 4 trustee of lhe last day of the term of any Lease and
appoint a new trustea of truslees In its place;

{vily appolnt In writing e receiver {which term as used herein includes a receiver and manager) of all
or any part of the Propesty and the renls and othar income lhereo! and {rom time 10 time remove
any recaiver and appoinl another in ils place;

{vifi) axercise In respect of the insurance policies, insurance lrust agreements, leasus, renis and
benefits assigned pursuant to paragraphs 11{}) and 17(a) the remedies excrcisable by the Bank
in respecl of all or any part of the Property; and

() exercise any other rights or remedies which the Bank may have. whether pursuant 10 the
Charge, al law, in equity, by conlract or otherwise,

Nothing conlained herein and nothing dono by the Bank or any receiver, other than laking passession of the
Property in faci, shall ronder the Bank or such receiver a morigagee or chargee In possassion.

The Chasgor heraby waives the right 1o claim any exemption wilh respecl to the Bank's right of distress and
agreos thet lhe Bank shail not be limitad as to the amount far which it may distrain.

Any sgle contemplated or permitted herein may be for cash or far credil, of parily for cash and partly for credil, by
tender, privale sale or public auction, as a whole or in separale parcels, with or without a reserve bid, with or
withoul adventisament and at any lime of times and.on such terms as the Bank lhinks reasonable. The Bank will
be accountable for sale proweds o7 rent only wheh received in cash: The Bank may use the Servicss of any real
astae agent In connaction with any sate or loase (including any agent affiliated with the Bank), The Bank may
apply the nel procaeds of any lense or sale lo any past of the Indebtedness determined by the Sank and the
Chargor will pay the Bank any part of lhe indebledness remalning unpaid.

The Bank may cancel of amend any contract of sale or lease and sell or loase agein, or adjoum any such sale i

from Ume to lima, 8)1 as the Bank thinks reasonable, without belng responsible for any resulling loss.

Any purchaser of lessee from the Bank or a recelver pursuant herato shall not ba required to see Lo the validity,
legalily, regularity or propriety of such sale or fease, or that the defaull has happened on account of which the
sale of lease s being made, The Chargot agrees thal @ach such purchaser and lessae will recelve good title to
ot a valid fease of that parl of tha Proparty soid or feased, and that the Chargor will nol make any claims
conceming the validity, legality, regutarity ot proprioty of the sale or lease against the purchaser of lessee or their
suecossors in tiffe, The Chargor's only claim respacting such validily, legalily, regularity or propriety will be made
against the Bank and will be in damages only.

@
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\ (g}  The Bank may lease or sell withou! entering into aclual possession of the Properly and, while in possession,
@ shall only be accountable for moneys aclually receivad by if.

(h)  Withoul imiting the generality of paregraph 21(a), sales may be made {rom time to lime of paris of the Properly
to salisfy any par of the indebledness, leaving the balance thereof secured under the Charge on the remainder
of the Property.

() Ifthe Chargor has a leasehold Interest in the Proparty, the Chargor imevocably appoints each officer of the Bank
(with powoer of substitution) to be the Chargor's attomey during the continuance of lhe Charge so as lo permil the
Bank lo execute any document or do any acl or thing which the Bank is psrmitied or the Chargor is required to
execute of do pursuant ta the provistons hereof,

()  Itthe Chargor has a leasehold interest in the Property, the Chargor shal (i) al the requost of the Bank and at the
cost and expense of lhe Chargor, sell and assign (o (he Bank or any parson appolnted by the Bank, the last day
of the term of the Lease or any renewal term, and (ii) in the event of any sate by the Bank as canlemplated
hergin, hold such last day In trust for the purchases, and the purchaser's heirs, execulors, administrators,
successors and assigns.

() Neither the Chargor nor any person claiming an interest in the Properly through the Chargor shall interfere In any
way with the Bank's possession of the Property obtained pursuant lo the provisions heresf nor with the
possession of anyone lo whom all or any part of the Property is sold or leased by the Bank or any recelver
appolnted pursuant to (he provisions hereof.

m In appoinling a recoiver pursuanl to the provisions hereol, the Bank shall be deemed to bo acling as the
Chargor's agent and attomay so that the receiver shall, wilh respect 1o responsibilily for the receiver's acis or
omissions, be considered he Chargor's agenl. The Bank may from time 1o lime fix the remunerallon of the
receiver and direct ils payment oul of the income of the Property, but in no event shall the Bank incur any liabitity
for such remuneration. The recaiver shall, in the Bank's discretion, be vested with and may enforce all or any of
the Bank's righls and discrations under the Charge with the same effect as if exercised by the Bank (including
without limilation the rights and discretions set out in paragraph 8) and such olher rights as the Bank may confer
In writing, The recelvor shall have the power to borrow on the securily of the Property in priorily lo the Cherge or
olherwise, lo collect rent and other income of tho Properly and fo carmy on or concuf in camrying on any business
] carried on by the Chargor on the Property. From the renl and other income collecled, and from the procceds of
' all other realization hereundor, the recoiver shall, in such order as the Bank sces fit: pay all the rents, taxes,
rales, insurance premiums and ather oulgoings affecting the Property and any other amount the Bank is
permitied to pay hereunder; pay the receiver's own remuneration and the cost of repairs; pay al) amounts
required 10 keep In good slandlng any Liens ranking in priosily 1o the Charge; and pay the Bank all or any part of
the Indebtedness.

22, EXPENSES

Tha Chargor shall Immediately pay to the Bank all amounts the Bank Is permitied lo pay under the Charge and all costs
and expenses of or relating (o inspocling, protecling, repairing, pleting, insuring, aking and keeping possession of
and managing all or any part of the Properly, preparing it for sale or lease, seliing or leasing it, renewing any leasehold
interest, collecting any pari of the Indebledness, lhe exercise of any of the rights of a receiver appointed pursuanl lo the
provisions hereof, such receiver's fees and axpenses, agents' cosls and expenses, legal fees end expensas on a full
indemnity basis, and any other costs snd expenses of exercising or protecting the Bank's righls (hereunder or
otherwise) or all or any pant of the Properly. The Chargor shail pay the Bank on demand inlerest at tho Inlerest Rate on
such amounts, cosls and expenses (and on all olher Costs) from the dale they are’ pald by the Bank unlil they are
repaid by the Chargor, which interest shall be calculated as provided in the schedule.

23. RENEWING OR AMENDING CHARGE

The Charge (or any agrecment referred to In this paragraph 23) may from Ume {o time be renowed or amended by one
or more wrilten agreements with the Chargor, or with any successor or successors in tille to the Chargor, with or without
any increase or decrease In lhe Interest Rate or extension of ima for paymenl. Whather or not there are any other
Instrumenis registered on title Lo the Prapenty afler the Charge st the time any such written agreement Is entered into, it
will not be necessary for the Bank to register the wrillen agreement on title to the Property in order lo retain priority for
the Charge, s renewed or smended, over any other instrumenl registered after the Charge. The Chargor
acknowledges thal the provisions of this paragraph 23 shall not confer any right of ranewal upon the Chargor,

. 24, DISCHARGE

The Charge shall only lerminale upon payment in full of the Indebtedness and complete performance of the Chargor's
othar obligations hereunder, provided that such termination shall be effective only if he Bank shall have received a
wiilten nolice from tho Chargor requesting o discharge or assignment heraof and if no further Indeblednass becomes
oulslnndmg prior o the delivery of such discharge or assignment. Upon termination of the Charge, the Chargor may
request in wriling thal the Bank provide the Chargor with a discharge of the Charge or an assignment of the Charga to a
third party and the Bank shall sign such document end send it lo the Chargor wilhin a reasonable time. The Chargor
shall pay Immediately the Bank's usual administration fee for praparing, revigwing, slgnlng undlor delivering any such
discharge or assignment and ¢he Bank's legal and other expenses, whether such d is prepared by the
Chargor's lawyer or by the Bank’s lawyer. It is the Chargor's responsibility to mglsler lha digcharge or assignment on
litle and Lo pay the reglstration fec.

25. SUCCESSORS AND ASSIGNS; JOINT AND SEVERAL LIABILITY

(a) The Charge is blndlng on and enures 10 the beneﬁl of the Chargor and tha Bank and their respeclive hsirs,
tors, legat s and ossigns, and any person(s) to whom the
. Chargor's Imaresr in all or any part of the Proper(y‘ or the Bank's interes! In the Charge, may be transferred,
[(©)] Tt more than one person signs the Charge as chargor, such persons are jolntly and severally liable to observe
. and perform all of the Chargor's obligations herein,
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26. INTERPRETATION AND HEADINGS
Paragraph headings do not form a pant hereof bul are used only for ease of referance, Any le'feronce heroin o the

singular or tho neuter shall atso mean the plural or the masculine or the faminine where the context or the parties to the-

Charge so requlre. If any provislon heraot is illegal or unenforceable it shall be considered separate and severable from
the renwlv:‘r:'% provisions hereof which shall remain in force and be binding as though such first menlioned provision
was nof included, )

21, SET-OFF

All payments made by the Chargor o the Bank under the Charge will ba made in resped of the Indebledness without
any legal or equitable sel-off or counterclaim and wilhout any doduction or wilhholdings of any kind.

28. STATUTES AND REGULATIONS

Any referenca to a statute hereln is a reference to both the stalute and any regulations made under the statute. Any
refetence to a statute also Includes any amendments to or re-enactments of the slalute or regulalions. i a specific
saction, subsection, paragraph of clause of a statuls or regulalion is relerred to, that reference includes the
comesponding provision in any amended or re-enacted statute or regulation.

29. CONSENTS AND DISCLOSURE

The Chargor hereby congents to the Bank transferring, selling, assigning or syndication of the Indebtednass, the
Chargo aind all of its rghts under the Charge. I the Bank does so, R may disdose information abaut the Chargor, the
Charge and the Indabledneas to anyone to whom the Bank translers, sells, assigns or syndicates or proposes (o
transfer, sell, assign or syndicale its rights. Thg Bank may also disclose information about the Chargor, the Charge and
the Indebtednass to an insurar or other third party from whom \he Bank may oblain benefils to protect its security. The
Chargor hereby consents to insurers and other third pariies that provide benofils or services to the Bank for the Charge
obtgining Information about the Chatgor from eredit bureaus and other tendors to evaluate the Chargor and the Charge.

30. SECURITY INTEREST IN PERSONAL PROPERTY

The Chargor covenanis and agreas lo execule and defiver fo the Bank, on demand, a security inleres( in aff chaltels,
fumishings, equipment, uppfiances and all other personal property owned now or in the fulure by the Chargor and
situate in or aboul the Property, The form and content of such securily Interest shafl be acceplable to the Bank. The
Chargor agrees to pay all legal and other expenses Incurred by the Bank in connection with the preparation and
. registration of the security interest and any renewals lhereof forthwith upon demand and such fees and expenses,
together with inlerest thereon at the Interest Rate, shall be added lo the Indobtedness and secured by Lhis Charge.

31. FARM DEBT MEDIATION ACT
(@) The Chargor represents and wasrants thal except as previously disclosed (o the Bank it is ot & “fammer” as
defined in the Farm Debl Madiation Act, S.C. 1697, ¢.21, as amended andlor restated from time lo time.

() In the evant that the Chargar is not a *farmer” as defined by the said act, the Chargor covenants that it will
promplly natlly the Bank in wriling if the Chargor becomes a “farmer” as defined by the aid act,

32. ONTARIO NEW HOME WARRANTIES PLAN ACT

if the Onlario New Home Warrenlies Plan Act, R.S.0.'1990, ¢. 0,31, applies to he Property, {he Chargor covenants
ond agrees to meet all of ils requirements under said act. Tho Chargor also covenanls and agrees to immediately
rofmbursa the Bank for any couts that the Bank incurs in meating the Chargor's obligations or enforcing the Chargor's
rights on the Chargor's behall under said adt, if the Bank chooses lo do so. .

33, FAMILY LAW

The Chargor represents and warrants that all information glven 10 the Bank in conneclion with this Charge concerning
marital 2nd spousal status was, when given and when then Charge was delivered lo the Bank, completely truthful and
accurate. If any change in such status oceurs, tha Chargor cavenanls to inform the Bank immedisiely In writing.

34, COLLEGTION, USE AND DISCLOSURE OF PERSONAL INFORMATION

The Chargor acknowledges and agrees thal during the course of the ralationship betwsen the Chargor and the Bank,
the Bank may colledt financial and relaled Information about the Chargor and/or its employees, officers, and directors (if
applicable) (the “Personal Information®), Personal information includes (he following:

+  Informatior: about this Charge, the Amount Sacured, and any related decuments:

« information about the Chargor's transactions using the Bank's producis and services;

+ Infarmation to identify the Chargor and/or its employaes, officers ot direciors (i ppticable) or to qualify the

Chargor for produets and sorvicos; and
« information required by the Bank for regutatory purposes.

The Bank may coflect P } Inf tion from a ber of different sourcas, induding tho Chargor's applicatian for
this Charge and for the |ndebledness, references provided by the Chargor, credit reporiing agencles, othor financial
Institutions, servico providars, the Bank's intemel records, and from Individuals authorized to act on the Chargors
behalf, '

Tho Bank may usa the Personal Information to open, process, service, maintain and collect upon this Charge and any
related agreements. The Bank will use and disclose the Personal information according to the Bank's privacy poficies,
as such policies may be amended, replaced or supplemenied from time to time,

&
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The Chargor acknowledges and agrees that the Bank may enter info the Charge and any relaled agreements on bahalf
of another entity, as an agent or nominge, and also that the Bank moy assign this Charge and any related agreements
to another entily. In these cases, lhe enlity is known as the “beneficial owner”. The Bank may disclose the Personal
Informalion lo the beneflicial owner, ils agents, and any person or enlity to which the beneficial owner assigns this
Charge or any relaled agreemenls, The Bank may also disciose the Personal Information lo any service provider,
Sarvice providers are any person or entity that:
¢ s involved In lhe servicing, maintenance, collection or operation of this Charge or any of the refated
agreements; or
« provides services or benefits to tha Chargor under this Chatge or any of the relsted agreements, including
loyalty programs. .

-

35, CONSOLIDATION

The Chargor acknowledges and agrees that the Bank has a righl of consolidation that applies to the Charge and to any
other morigages and/or charges given by the Chaigor to the Bank. As a resull of such right of consolidation, if the
Chargor has martgaged other property {o the Bank and the Chargor is in defaul of its obligations undar this Charge, the
Chargor shall not have the right [o pay off the Charge or any mosigage or charge of other property unless the Chargor
pays fo the Bank the Amount Secured. .

15



Tab K



THIS IS EXHIBIT “K” REFERRED TO
1N THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS 38" DAY

L /o
OF APRIL, 2016
/ /

A COMMISSIONER, ETC.
A
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General Assignment Of Leases And Rents
This Agreement made as ofthe  26th  day of March , 2015 , between:
2252709 Ontario Inc.

{the *Assignor)

_of the first part,
—and ~
Canadlan Imperial Bank of Commerce

[the "Assignac’)

of the second pa,

Whereas in order to further secure the paymanl and performancs of the Obligations (as herelnafter
defined), the Ass'gnee has requested tha Assignor to enter Into this Agreement,

Now Therefore This Agreement Witnesses thal in consideration of the premises and the
covenants herein contained and other good and valugble consideration, the recelpt and
syfficiency of which are hereby acknowledged by each of the parties, the parties hereto agree as
follows:

1.

Definitions

Uniess thera Is something In the subject matter or text that Is inconsistent therewlth, all
capltalized terms used hereln which are not otherwise defined hersln shall have the
meanings ascribed thereto In the Charge or Morigage. in addihon the following terms shafl
have the following meanings:

"Agreement” means this agreement and all amendments made hereto by written agresment
between the partles,

*Charga or Morlgage” means the charge or morigage of land in the original principal amount
of $ 3,200,000.00 registered on March 27, 2015, as Instrument No. DRI349677, charglng
among other things, the Interest of the Asslanar In the Property, and including, but not fimited
to any Schedutes and any Standard Charge/Morigage Terma referred fo thereln or atiached
thereto, forming a part thereof, as the same may be amended, restaied and/or supplemented
from time to time.

“Event of Default” means a defaull by the Assignor under the Charge or Morigage or any
other default set out In the Loan Agreement.

"Leases"” means the Assignor’s interes! as landlord in:

)  every existing and fulure lease, sublease and agreement lo lease, of the whola
or any portion of the Properly;

)  every existing and fulure fenancy, agreement as to use, occupation and ficancs
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in respect of the whole or any portion of the Property, whether or not pursuant to
any written lease, sublease, agreement or licence;

i) every existing and fulure gusrantee or indemnity of all or any of the obligations
of any existing or future Tenant of the whole ar any portlon of the Property; and

Iv) every existing and future assignment and agreement to assume the obfigations
of Tenants of the whole or any portion of the Propexrty.

“Loan Agreemont” means the loan agreemsnt made 28 of March 3 . 2015, with respect
to g 3 3,200,000.00 loan between, infer alis, the Assignor, as borower, and the Assignes, as
lender, as the same may be amended, supplemented, extended, renewad, restated,
replaced or superssded from time to time,

“Obligations" means all of the obligations, labliltles and Indebledness (present and future,
absolule or contingent, matured or otherwise) of any kind whalsogver of the Assignor
pursuant to, In connection with or refating to the Loan Agreement or Charge or Morigage.

“Property” means the lands and premises described In Schedula *A” hereto, all bulldings,
structures, ftures, and improvements of any nalure or kind now or hereafter located on
such lands (save for sales inventory of manufactured homes), and all Leases, Rents and al
other appurtenances thereto.

“Rents” means all revenues, recelpts, income, credits, deposits, profils, royalties, rents,
additional rents, recoveries, accounis recelvable and other recelvables of any kind and
nature whatsoever atising from or relating to the Property or any part thereof (Including all
amounts payable under any Lease).

“Tenant” means any lessee, sublesses, licensee or grantes of a right of use or occupation
under a Lease and such person's successors, legal personal representatives or permiited
assigns, .

Assignment

The Asslgnor hereby assigns, as security, o the Assignes, its successars and assigns, and
grants a security Inferest in (as continuing collateral security for the Obiigations) all of the
Assignor's right, lite, benefit and Interest In and to the Leases (lhe “Asslgned Leases™) and
the Rents (the "Asslgned Rents™), with full power and suthority to demand, collect, sue for,
recover, recelve and give recelpts for the Assigned Rents, and 1o exercise the rights of the
Asslgnor with respect to the enforcement of the Assigned Leases and the payment of the
Assigned Rents In the name of the Assignor. Notwithstanding such assignment, the Assignee
will not be responsible of liable for any obligations of the Assignor in respert of the Leases,

Assignor Permitted to Collect Rents

Tha Assignor shall be pamnitted.lo collect and recehva the Assigned Renls as snd when they
beeome due and payable according to the terms of each of the-Leases unless and untll an
Event of Defaull has occusred and for 50 ong as R remalns outstanding and, thereafiar, tha
Assignee gives nollce lo the Tenany user, occupler, ficensee or guarantor thereunder
requiring payment to the Assignee of the Assigned Rents, provided that nathing hereln shall
release, discharge, postpone, amend or otherwise affect the present assignment and security
Interest In and to the Assigned Leases and the Assigned Rents and the Immediate attachment
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thereol In accordance with the Loan Agreement. The Asslgnor may amend, modly, vary, aller
or releaso he Leases In accordance with the lerms of the Loan Agreement unti) the Charge or
Mortgage and any other security becoma enforcaable under the Loan Agreoment.

Assignee Not Bound

Nothing in this Agreement shall have the effect of making the Assignee, its succassors or
assigns, rusponsible for the collection of Rents or any of them or for the performance of the
covenants, obligations or conditions under or in respect of the Leases or any of them (o be
observed of performed by the Assignor, and the Assignec shall nol, by virtue of this

Agreement or i recelpt of the Assigned Rents or any of them, become or ba doemed a .

mortgagee In possession of the Property or of the Interests assigned hereunder, and the
Assignee shall not bo under any obligation to take any action or exercise any remedy In the
collecton or recovery of the Rents or any of them or lo see to or enforcs the performance of
the obligations and flabilities of any person under or in.respect of the Leasss or any of them
and the Assignea shafl be {lable to account only for such monies as shall actually come into
its hands, less all reasonable costs and expenses and other proper deduclions as aflowed
by law,

Excluded Collateral

Notwithstanding anything contained in this Agreement, the asslgnment conlalned hereln

shall not constitute an assignment of the tight, titie, Interest and bonefit of the Asslgner In
any of the Leases which requlre the consent of any third party to such assignment of which,
it assigned, would give rse to a default or penally (coflectively the “Excluded Collaterai®).
In each such case, the Assignor shafl forthwith, upon request, use lts commearcially

. reasonable efforts to oblain the necessary consent of any third party lo the assignment

contalned hereln In respact of any such Excluded Cofiateral and, upon such consent belng
obtained, the assignment contalned hereln shall apply to such Exclded Collateral withoul
regard to this section 5 and without the necassity of any further assurance to effect the
assignment contalned herein In respest thereto. Unlil such consent Is oblalned, the Assignor
shafl, to the extent thal It may do so by law or under the terms of the Exciuded Collaters)
and wlihoul ghving rise to any default or penally, hold ail right, itfe, benefit and Interest to be
derived therefrom In trust for the Assignee as additional security, as if the assignment
contalned hereln applied, and shalt deliver up such Aght, tile, benefit and Inlesest o the
Asslgnee forthwith upon demand under the Charge or Morigage or upon any other security
becoming enforceable under the Loan Agreement.

Further Assurances

The Assignor shalf from tima {o ime execute and defiver such further assurances as may be:
reasonably requlred by the Assignee from time to Ume to perfect this Agreement and
assignment.

Re-Assignment
It is understood and agreed that none of the rights or remedies of tho Assignee under eny

other security granted to it In respect of the Obligations shall be delayed or in any way
prejudiced by this Agreement, and that following reglstration of a discharge of the Charge or
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Mortgage, this Agreement and assignment shall be of no further forca and elfect and such
reglstration of that discharge shall be deemed to be a reassignment of this Agreement and
assignment In favour of the Assignor.

Notice

Any nolice, demand or olher communication o be made or given hersunder shail be In
writing and may be mads or glven by parsonal delivery or by transmital by telecopy,
telefax or other electronic means of communication, addressed to the respective pary as
follows:

i. 1o the Asslgnor at

1650 Feldspar Court
Plckering, Ontarlo
LAW 3R7

Attention:

Facsimlle:

fl, to the Asslgnes at

300 West Beaver Cree¥ Road
Richmond Hitl, Ontaro

L48 381

Allantion:

Facsimile:

or to such other address or lelex number, lelecopy number or felefax number as any parly
may from time to Ume notify the others In accondance with this Section 8. Any demand, notice
or communication made or given by personal dellvery shall be conclusively deemed to have
been given on the day of actual delivery thereof, or, if made or given by facsimile or other
electronic means of communication, on the first business day following tre transmittal thereof,

Successors and Assigns

. This Agreement shall enure to the benefit of and be binding upon the parties hereto and

thelr respective successors and assigns.

Governing Law

This Agreement shall ha governed In ali respecls by the laws ol the Province or Teritory
where (he Property Is situate and the laws of Canada applicable therefn and shefl be treated
in all respects as a contract of that Provines or Tertlory.
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Continuing Collateral Security

This Agreement shall be held by the Assignee as general and continuing collateral security
to the Asslgnes for the Obligatlons, This Agreement and the assignments granted hereby
are in addition to and not in subslitution for any ather security now or hereatter held by the
Assignee and this Agreement will remaln In full force und effect until re-assigned and
discharged by the Assignee.

Conflict

To the extent that there Is any confiict or Inconslstency between thls Agreement and the
Loan Agreement, the provisions of the Loan Agreement shall prevall, Neolwithstanding the
foregolng, in the event that this Agreement contalns remedies which are In addttion to the
remedles set forth |n the Loan Agreement or Charge or Morigags, the exstence of such
remedies shall not constitute a conflict with tho terms of this Agreement

Amendments and Waivers

No amendment to this Agreemenl will be valld or binding untess set forth In writing and duly
executed by all of the parlles hereto. No waiver of any breach of any provislon of this
Agreement will be effective or binding unless made In wriling and signed by the party
purporting to glve the same and, unless o!herw»se provided In the written walver,’ will be
limited to the spec.lﬁc breach waived.

Séverabﬂity

Il any covenant, obligation or provision of this Agreement, or the application thereof to any
person or clrcumstance shafl, to any exien, be invalld of unenforceable, the remalnder of
this Agreement or the application of such covenant, obligaion or agreement to persons or
circumstances other than those as to which it Is held [nvalid or unenforceable, shall not be
affected thereby and each covenant, obligation and agreemenl of this Agreement shall ba
separately valld and enforceable to the fullest extent permitted by law.

Relationship of Parties

Nothing herein contolned shail be deemed or constued by the pariies hereto or by any third
parly as creating the ralafionship of principal and agent or of partnership or of joint venture
between Lhe Assignor and the Assignee; It belng understood and agreed that none of the
provisions hereln contalned or any acts of the Assignee or of the Assignor, shall be deemed to
create any relalionship between the Asslgnes and the Assignor other than the relationship of
assignes and assignor.

Sections and Headlngs

The division of thls Agreement Into Sections and the Insertion of headinps are for convenlence
of reference only and will not affect the construction or Inferpretation of this Agreement. The

" terms “thls Agreement’, “hereof”, “hercunder” and similar expressions refer to this Agreemant

and not lo any particular Section or other porion hereof and Inciude any agreement

P e et it —— et r s s ————
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supplamental herelo. Unless something in the subject matter or context Is Inconsistent
therewith, reference hereln to Sections are to Sections of this Agreement.

Extended Meaning

in this Agreement words Importing the singulsr number also ‘lndudn the plurel and vice versa,
words imperiing any gender Include all genders and words importing persons Include
individuals, parinerships, assaciations, Yusts, unincorporated organizations and corporations.

Future Lease Interests

The Asslgnor covenanis and agrees thal if and to the extenl that fis right, titie, - estale or
Interest in any Leass or Rents Is not acquired until afler delivery of this Agreement, this
Agreement shall nonetheless apply thereto and the security Interest of the Assignee hereby
created shall attach to the Assignor’s Interest in any such Lease or Rents at the same time
as the Assignor acquires fights thereln, without the necessity of any further assignment or
other essurance, and thereafter the security Interests created hersby In respect of such
Lesse or Rents shall be absolute, fixed and specific.

Assignment

The rights of the Assignee under thls Agreement may be assigned by the Assigneo lo a
persan to whomt the Asslgnee may also asslgn lts rights under the Loan Agresment lo the
same extent, and on and subject to the same tarms and condltions, 8s the Assighee may
assign s rights under the Loan Agreament. The Assignor may nol assign its obligations
under this Agreement except in eceordance with the provistans of the Loan Agreement.

{Slgnatures Appear on Followlng Pago]

§ e e ——— bt
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In Witness Wheroof tha Assignor has executed this Agreement,

W&
Por e .

Neme: oty 0. nAag imfarrdi
e _ Peax  Dery

Par
Name:
Title:

MWe have the suthorily to bind the Corparation,
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Schedule A

.. Legal Description of Property
\PIN 26462-0030 (LT)

Parcel 16-1, Secilon 40M1552; belng Lot 16, Plan 40M1562; City of Pickering,

R T e R L L 0 IR O M MDA NN

Psgaocla

31



- Tab L



THIS IS EXHIBIT “L"” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS 28" DAY

OF APRIL:; 2016
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Guarantee

08642, 300 WEST BEAVER CREEK RD., RICHMOND HILL,
- ON L4B3B1
Bank Office

For valuable consideralion, I, the undersigned guarantor, agree with Canadian Imperial Bank of Commerce ("CIBC") as follows:

Customer's Name. The name of the customer whose debts | am guaranleeing is 2252709 QNTARIO INC., (the "Customer”).
2. Guarantee. | guarantee payment to CIBC of all the Customer's Debts. My liability under this Guarantee is:

a) unlimited.

b) [ limited lo the principal sum of CON  plits interest and expenses in accordance with Section 5.

Note: If neither box (a) nor box (b) is checked off, or if both are checked off, or if box (b) is checked off but no figure Is
inserted in the blank, then box (a) alone will be considered to have heen checked off.

3. Governing Law. This Guarantee is governed by the laws of Ontario (without reference fo the choice of faw rules). | irrevocably
agree to submit to the non-exclusive jurisdiction of its courfs.

Copy Received. | acknowledge having received a copy of this Guaraniee.

" on the following pages form part of this Guarantee,

4,
Note: The "Additional Terms and Conditions of this Guara

1299746 ONTARIO INC. S T

.~
Guarantor's Name (Record in full) Signalure ¢ Signature PN, Yo
- Conry 1 Bt Crr 15€ Gy 0 B0 266

: 1935 SILICONE DRIVE Vf/@(;f/@b’lm 7 S&- JCC—;:-"W?"“/

‘ Guarantor's Addrass tame & Tille Name & Title

o ¥ : -

: PICKERING, Ontario, LIW3V7 /7///7’?,[& Zé; 20 ry ]‘%@f @, Zory

: . City, Province, Postal Code Data : ) Date

Note: i) If the Guarantor is a corporation, no wilness is needed. The office (such as "President” or "Secrelary”) of the person
signing shoufd be noted below that person’s signature. The corporalion's seal should be affixed if the resolulion so slates.
ii) If the Guarantor is an Individual, a red wafer seal is advisable, bul nol mandatory. (No seal required in Quebec.)
iiiy For The Guarantees Acknowledgament Ac certificate in Alberla, see page 4.

CONFIDENTIAL
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Buarantee

Additional Terms and Conditions of this Guarantee
Payment on demand. | will immediately pay CIBC on demand:

a) the amountl(and _in the currency) of the Customer's Debts (but if Section 2(b) applies, subject ta that limitation), plus any
gxpenses (including all legal fees and disbursemenls) incurred by CIBC In enforcing any of CIBC's rights under this
uarantee; and

b) interest {including interest on overdue interest, compounded monthly) on unpaid amounts due under lhis Guarantea calculated
from the date on which those amounts were originally demanded until payment in full, both before and after judgment, at the
rates {and in the currency) applicable to the corresponding Customer's Debts.

Making Demand. Demand and any other notices given under this Guarantee will be conclusively considered to have been made
upon me when the envelope conlaining it, addressed to me (or, if there is more than one Person signing this Guarantee, to any one
of us) at the last address known to CIBC, is deposited, postage prepaid, first class mail, in a post office, or is personally delivered
to that a%dress. | will give CIBC immediate wrilten notice, addressed to the Manager of the Bank Office, of each and every change
of my address.

No Setoff or Counterclaim. ! will make all payments required to be made under this Guarantee without regard to any right of
setoff or counterclaim that | have or may have against the Customer or CIBC.

Application of Moneys Received. CIBC may apply all moneys received from me, the Customer or any other Person (including
under any Security that CIBC may from time to time hold) upon such part of the Customer's Debts as CIBC considers appropriate,

Exhbausting Recourse. CIBC does not need to exhaust ils recourse against the Cuslomer or arny other Person or under any
Security CIBC may from time to time hofd before being entitled fo full payment from me under this Guaranlee.

Absolute Liability, My liability under this Guarantee is absolule and unconditional. It will not be limited or reduced, nor will CIBC
be responsible or owe any duty (as a fiduciary or otherwise) to me, nor wiil CIBC's rights under this Guarantee be prejudiced, by
the existence or occurrence (with or without my knowledge or consent) of any one or more of the following events:

a) any termination, invalidity, unenforceabillity or release by CIBC of any of its rights against the Customer or agains! any other
Person or of any Security;

b) any increase, reduction, renswal, substitution or other change In, or discontinuance of, the terms relating to the Customer's
Debts or lo any credit extended by CIBC lo the Cuslomer; any agreement to any proposal or scheme of arrangement
concerming, or granting any extensions of time or any other indulgences or concessions to, the Customer or any other Person;
any taking or giving up of any Security; abstaining from faking, perfecling or registering any Security; allowing any Securily lo
lapse {whether by failing to make or maintain any registration or otherwise); or any neglect or omission by CIBC In respect of,
or in the course of, doing any of these things;

¢) accepling compositions from or granting releases or discharges to the Gustomer or any other Person, or any other dealing with
the Customer or any olher Persan or with any Security that CIBC considers approgriate;

d) any unenforceability or loss of or in respect of any Security held from time to ime by CIBC from me, the Customer or any other
Person, whelher the loss Is due 10 the means or timing of any registration, disposition or reallzation of any collateral that is the
subject of that Secusity or otherwise due to CIBC's fault or any other reason;

e) . the death of the Customer; any change In the Customer's name; or any reorganizalion (whether ‘by way of amalgamation,
merger, transfer, sale, lease or otherwise) of the Customer or the Customer's business,

f) - any change in my financial condition or that of the Customer or any other Guarantor (including Insolvency and bankruptey);

g) if 1 am or the Customer is a corporation, any change of effective conlrol, or if | am or the Customer is a parinership, a
dissolution or any change in the membership;

h) any event, whether or not attributabfe fo CIBC, thal may be considered to have caused or acceleraled the bankmptcy or
insolvency of the Customer or any Guarantor, or to have resulted.in the initiation of any such proceedings:

1) CIBC's filing of any claim for payment with any administrator, provisional (iquidator, conservator, trustee, receiver, custodian or

.. other similar officer appointed for the Customer or for all or substantially all of the Customer’s assels;

J) any failure by CIBC to abide by any of the terms and conditions of CIBC's agreements with, or.to meet any of its obllgauons or

. dulies owed to me, the Customer or any Person, or any breach of any duty {(whether as a fiduciary or otherwise) that exists or
is alleged to exist between CIBC and me, the Customer or any Person;

k} any incapacity, disability, or lack or limitation of stalus or of the power of the Customer or of lhe Customefs directors;
managers, officers, pariners or agents; the discovery that the Customer Is not or may not be a legal entity; or any irregularity,
defecl or informality In the incuning of any of the Customer's Debls; or

1) any event whatsoever that might be & defence available to, or result in a reduction or discharge of, me, the Customer or any
other Person in respect of either lhe Customer's Debts or my labllity under this Guarantee.

For grealar certainty, | agree that CIBC may deal with me, the Customer and  any other Person in any manner wnhoul aﬂecﬂng my

tiabilfty under this guarantee,

. Principal Debtor. All moneys and llabimues (whether matUred or unmatured, present or future, direct or indirect, absolute or

contingent) obtalned from CIBC will be deemed o form part of the Customer's Debls, notwithstanding the occurrence of any one or
more of the events described in Section 10(k). | will pay CIBC as principal deblor any amount that CIBC cannot recover from me as
Guarantor immediately following demand as pravided In this Guarantee,

CONFIDENTIAL
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Guarantee

. No Liabliity for Negligence, etc. CIBC will not be liable to me for any negligence or any breaches or omisslons on the part of

13.
14,

15.

18.

17.

19

CI?C or any of its employees, officers, direclors or agenls or. any receivers appointed by CIBC, in lhe course of any of its or their
actions.

Continuing Guarantee. This is.a continuing guarantee of the Customer’s Debts

Terminating Further Liability. | may discontinue any further lidbility to pay the Customer’s Debls by written notice to the Bank
Office. | will, however, continue 1o be liable under this Guarantee for any of the Customers Debts that the Cuslomer incurs up lo
and including the 30th day after CIBC receives my nolice.

statement Conclusive, Except for demonstrable errors or omissions, the amount appearing due in any account slaled by CIBC or
settled between CIBC and the Cuslomer will be conclusive as to that amouint being due

CIBC's Priority.

a) If any payment made to CIBC by the Customer or any other Persan is subsequenlly rendered void or must otherwise be
~ returned for any reason, | will be liable for that payment (but if Section 2(b) applies, subjec! to that limitation). Until ali of CiBC's
claims against the Customer in respect of the Cuslomer's Debts have been paid in full, | will not require that CIBC assign to
me any Security held, or any other rights that CIBC may have, In corinection with the Customer's Debts, and 1 will not assert
any cight of contribution against any Guarantor, or ¢laim repayment from the Cuslomer, for any payment.that | make under this
Guarantee.

b) If the Customer is bankrupt, or (il the Customer is a corporation) liquidated or wound up, or if the Customer makes a bulk sale
< of any assels under applicable faw, or if the Customer proposes any composition with creditors or any scheme of
arrangement, CIBC will be enlitled to all dividends and other payments until CIBC is paid in full, and | will remain liable under

this Guarantee (but if Section 2(b) applies, subject to that limitation).

c) If CIBC gives to any trustee in bankruplcy or receives a valualion of, or retains, any Security thal C1BC holds for payment of
the Customer's Debts, that will not be considered, as between CIBC and me, to be a purchase of such Security or payment,
satisfaction or reduction of the Customer's Debts.

Assignment and Postponement of Claim. | postpone in favour of CIBC all debls and liabilities that ihe Customer now owes or
later may from time to time owe (o me in any manner until CIBC Is paid in full, { further assrgn to CIBC all such debts and liabilities,
16 the extent of the Customer’s Debts, until CIBC Is paid in full. If [ recelve any moneys in payment of any such debts and labilities,
] will hold them in trust for, and will rmmednately pay them to, CIBC without reducing my liability under this Guaraniee.

. Withholding Taxes. Unless a law requires otherwise, | will make all payments under this Guaraplee without dediiction or

withholding for any present or future taxes of any kind. If a law does so require, ) will pay to CIBC an additional amount &s is
necessary o ensure CIBC receives the full amount CIBC would have received if no deduction of withholding had been made.

Judgment Currency. My liability to pay CiBC In a particular currency {the "First Currency") will not be discharged or satisfied by
any tender or recovery under any judgment expressed In or converted into another currency (the "Other Currency”) except to the
extent the tender or recovery resulls in CIBC's effective receipt-of the full amount of the First Currency so payable. Accordingly, |
will be liable to CIBC in an additional cause of actian to recover in the Other Currency the amount (if any) by which that effective
receipt falls short of the full amount of lhe F:rsl Currency s0 payable, without being affected by any judgment obtained for any other

 sumsdue. -
20.

21

22,

23.

Consent to Disclose {nformation. CIBC may from time to time give any cradit or other information about me o, or recelve such
information from, any.credit bureau, reporting agency or other Person,

General. Any provision of this Guarantee that.is void or unenforceable in a junsdrctitm is. as 1o that Iurisdiction meffactrve to that
extent without invalidating the remaining provisions. If two or more Persons sign this Guarantee, each Person's liability will be joint
and several, This' Guarantee is in addition and without prejudice to any Security of any kind now or in the future held by CIBC.
There are no representallons. collateral agreements or conditions with respect fo, or affecting my Habllity under, this Guarantee
olher than as contained in this Guarantee.

Quebet Only. If this Guarantee is governed by the laws of Quebec: -

a) | acknowledge that the ferms and conditions of the Ct.aslomer's Debts have been expressly brought to my allenﬂun.
b) | renounce the benefit of division and discussion;

c) iftwo or more Persons sign this Guarantee, each Person' s lrabrmy will be solldary;

d) | arknowledge that the thirty days' notice spegified in Section 14 constitutes prior and sufﬁcient notics 1o CIBC;

e) if this Guaranlee is attached to the performance of specral dunes. ) agree that this Guaraniee shall not terminate upon
-cessation of such duties; and

f) itisthe express wish of the pames‘ that this ducumenl and any related documents be drawn up in Enghsh Les parﬂes aux
présentes ont expressément demandé que ce document et tous tes documents s'y rattachant soient rédlgés en anglais.

Definitions. tn this Guarantee;

a) . “Bank Office” means the CIBC office noted on the-first page of this Guamntee. or such address as- CIBC may, from (rme to
time, advise ma in the manner providad in Section 6;

b) “Customer's Dobls" means the debls and liabllities that the Cuslomer has incurred or may Incur with CIBC including, among
other -things, those in respect of dealings between the Customer and CIBC, as well as any olher dealings by which the
Customer may become indebled or liable to CIBC In any manner whalever

CONFIDENTIAL
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Guarantee

"Guarantor' means any Person who has guaranteed or fater guaranltees to CIBC any. or all of the Customer's Debls, whether

‘or not such Person has signed thls Guarantee or another document;

"F', "me" and "my" mean the Person who has signed this Guarantee, and if two or more Persons sign, each of them;

"Person includes a natural person, personal representative, parinership, corporation, association, organization, estate, trade
urtion, church or other religious organization, syndicate, joint venture, trust, trustee in bankrupley, government and government
body and any other enlity, and, where appropriale, specifically includes any Guarantor

“Sgction* means a section of paragraph of this Guaranleg;

"Securfy” means any security held by CIBC as security for paymant of the Cuslomer’s Debts and inc(udas, among other
thlr.gs any and all guaranlees

CONFIDENTIAL
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Resolution re Corporate Guarantee
With Additional Security

Resolution of the Board of Directors of 1299746 ONTARIO INC, (the “"Carporalion”)

Whereas lhis Corporation has business relalions with 2252709 ONTARIO INC. and it is expedienl and in the Interesls of this
Corporalion to guarantee the present and future indebtedness and liability of the said 2252709 ONTARIO INC, to Canadian Imperial
Bank of Commerce ("CIBC"). :

And whereas it is desirable to give security on certain properly and assets of the Corporation to secure the obligation and liability of the
Corporalion under the sald guarantee;

Therefore be it resolved that:

1. the Corporalion guaranlee payment to CIBC on demand of all the liabilities of 2252709 ONTARIO INC. fo CIBC, and that the
Corporation postpone all debts and claims held by it against the said 2252709 ONTARIO INC. in favour of the debls and claims of
CIBC against the said 2252709 ONTARIO INC. in the manner and upon the lerms sel forth in CIBC's form of guarantee and

posiponement of ciaim known as Form 81, a specimen of which is altached to this resolution;

2. to secure the obligalion and liability of the Corporation to CIBC under the guarantee the Corporalion gives security to CIBC by way
-of GENERAL SECURITY AGREEMENT, a specimen of which is altached fo this resolution; ‘ .
3. . lhe President and the Secrelary are hereby authorized for and on behalf of the Corporation fo. execute and deliver to CIBC a
- guarantee and postponement of claim and security agreemenl substantially in the form of the above menlioned specimen forms
subjecl‘lo such modifications as lhe President and Secretary rmay approve, such approval to be conclusively evidenced by their
- execution of the said documents; '
4. the Presidenl and the Secretary are hereby authorized far and on behalf o{ the Corporation fo execute and delnver all olher
documenls and instruments and o do all acts and lhmgs as may be requisite to glve full effect to this resolution,

We hereby certify that the foregoing is a lrue copy of a resolution passed by the Board of Direclars of lhe Corporation on the Ze

day of ’\/(Wc” 25 (Y and recorded in the Mmule Book of the proceedings of the said Board of Directors and thal the said

resolution is now in full force and effect.

Dated at M}@%@U g

_ =
1299746 ONTARIO INC. : . A

Name (Record i full) i Signatur ’ - Signature
, . Gy 1 Voo mactde Gy b, B’oaJMé—rf—DL
1935 SILICONE DRIVE PrlsiperaT SR (ratve o)
Address Nama & Title ) Name & Title /
PICKERING, Onlario, LIW3V? /\//H-Q o~ 6 Z(D §” VWH?L(,N o, 22 N
Cily, Province, Postal Code Date ' Dale

CONFIDENTIAL
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THIS 1S EXHIBIT “M” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE

SWORN BEFORE ME, THIS 28%DAY

OF APRIL 5016 } e
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THIS 18 EXHIBIT “N” REFERRED TO

IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS 28" DAY

: OF APRIL,,2016""”:""
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>

A C T€SIONER ETC.



PPSA SEARCH SUMMARY

Legend:

A - Accounts DOM - Date of Maturity I- Inventory O - Other

CF-  CautionFiling E - Equipment MV - Motor Vehicle RSLA  Repair &
- Storage Lien Act

CG - Consumer GCD - General Collaterat NFMD  No Fixed $- Amount

Goods Description: - Maturity Date

JEClassifical |
i S L2l DesCription T avieis
20010619 1402 2085 8643 873608931 1299746 Canadian LE, A 0O, MV
Amended to remove “0” in 2016 Ontario Inc. Imperial Bank of
the CF section by Commerce
20010620 1036 2085 8662 Compuquest
Renewed for 5 years by 2000
20060516 1453 1530 3454
Amended debtor’s address
by
20080211 1454 1530 5019
Renewed for 5 years by
20110509 1948 1531 9841
Amended debtor, secured
party address and the
collateral classifications
from I, E, A, O, MV to CG,
I, E, A and O by
20150303 1620 1219 1187
20100817 1004 1462 9296F | 663734709 | Aug 17, | 1299746 Penske Truck | E, O, MV
2016 Ontario Inc. Leasing Canada

Inc.

Locations De

Camions Penske

Canada Inc

Motor Vehicle Collateral:

2011 FREIGHTLINER M2 1FVHCYBS0BDAU7393

General Collateral Description:

Together with all attachments accessories accessions replacements substitutions additions and improvements
‘thereto, including, but not limited to Xata And Qualcomm Systems, and all proceeds in any form derived directly
or indirectly from any sale and or dealings with the collateral and a right to an insurance payment or other
payment that indemnifies or compensates for loss or damage to the collateral or proceeds of the collateral.

20111215 1015 1462 8756 675078246 | Dec 15, | 1299746 Ont. | Kubota Canada | E, O, MV
2016 Inc. Ltd. $54,244
NFMD

Motor Vehicle Collateral:
2011 KUBOTA #M9540DTHSC1 87744
2011 KUBOTA *M35 7335836




General Collateral Description:
2011 KUBOTA #M9540DTHSC1 87744
2011 KUBOTA *M35 7335836

20120814 1006 1462 1473 680665977 | Aug 14, | 1299746 Ont. | Kubota Canada | E, O, MV
2018 Inc. Ltd. $74,113
NFMD

Motor Vehicle Collateral:

2012 KUBOTA #M110GXDTCC 50052
2012 KUBOTA *M46 7362337
General Collateral Description:

2012 KUBOTA #M110GXDTCC 50052
2012 KUBOTA *M46 7362337

20130808 1306 1901 6048 689312484 | Aug 8, | 1299746 Roynat Inc. E, O
2018 Ontario Inc. -

General Collateral Description:

MOWER(S), KIT(S), BLADE(S) together with all attachments accessories accessions replacements substitutions
additions and improvements thereto and all proceeds in any form derived directly or indirectly from any sale and
or dealings with the collateral and a right to an insurance payment or other payment that indemnifies or
compensates for loss or damage to the collateral or proceeds of the collateral

20131018 1004 1462 5504 691162641 | Oct 18, | 1299746 Ont. | Kubota Canada | E, O,MV
2018 Inc. Ltd $23,646
NFMD

Motor Vehicle Collateral:

2013 KUBOTA #RTV110CWXLH 39649
General Collateral Description:

2013 KUBOTA #RTV110CWXLH 39649

20131129 1354 1901 1198 692240373 | Nov 29, | 1299746 Roynat Inc. E, O, MV
2018 Ontario Inc.

Motor Vehicle Collateral:

2013 CROWN RM6025-45TT 1A399354

General Collateral Description: Lift Truck(s) together with all attachments accessories accessions replacements
substitutions additions and improvements thereto and all proceeds in any form derived directly or indirectly from
any sale and or dealings with the collateral and a right to an insurance payment or other payment that indemnifies
or compensates for loss or damage to the collateral or proceeds of the collateral.

20140305 1044 6083 3373 694179891 | Mar S, | 1299746 Business LE, A, O,MV
Renewed for 4 years by 2022 Ontario Inc. Development
20150226 1204 2611 7995 Bank of Canada

| General Collateral Description: General Security Agreement

20140314 1405 1462 6919 694416618 | Mar 14, | Compuquest PFAFF Leasing, | O, MV

'Amended to add a 4" 2019 2000 a division of | $464,685
debtor by » PFAFF  Motors | DOM: 14Mar2019
20140320 1009 1462 9183 1299746 Inc.

Ontario Inc.

! This amendment was incorrectly prepared as Aimee was not actually as a debtor in the appropriate Debtor
field.



Gary
Bodimeade
(21)an1972)
Aimee
Bodimeade
(40ct1973)
Motor Vehicle Collateral:
2014 NEWMAR KING AIRE 4VZVUIE99EC078305
10. | 201403251946 1531 6960 694669401 { Mar 25, | 1299746 Royal Bank of | CG, O, MV
2019 Ontario Inc. Canada NFMD
Gary
Bodimeade
(21Jan1972)
Motor Vehicle Collateral:
2014 RAM 1500 1IC6RR7TMT3ES264326
11. | 20140407 1002 1462 4493 695010105 | Apr 7, | Compuquest | PFAFF Leasing, | O, MV
2018 2000 a division of | $129,808
PFAFF  Motors | DOM: 07Apr2018
1299746 Inc.
Ontario Inc.
Gary w
Bodimeade
(21Jan1972)
Motor Vehicle Collateral:
2014 AUDI RS7 WUAW2CFC4EN902297
12. | 20140714 1718 1462 6084 697994847 | July 14, | Compuquest PFAFF Leasing, | O, MV
2018 2000 Inc. a division of | $75,055
PFAFF Motors | DOM: 14Jul2018
1299746 Inc.
Ontario Inc.
Gary W
Bodimeade
(21Jan1972)
Motor Vehicle Collateral:
2014 RAM 3500 MEGA CAB 3C63RRNILOEG271161
13. | 20140924 1439 1530 4911 700102647 | Sept 24, | 1299746 Toyota Credit | CG, E, O, MV
2018 Ontario Inc. Canada Inc. DOM: 19Dec2017
Motor Vehicle Collateral:
1 2015 LEXUS RX350 2T2BK1BA6FC264610 :
14. | 20141016 1029 1901 7221 700724691 | Oct 16, | 1299746 Caterpillar E, MV
2019 Ontario Inc. Financial
Services Limited




Compuquest
2000

Motor Vehicle Collateral:

2014 CATERPILLAR 420FIT CAT0420FPLKH00423
General Collateral Description:

ONE (1) CATERPILLAR 420FIT BACKHOE LLOADER S/N? CAT0420FPLKH00423 C/W FRONT & REAR
BUCKETS & FORKS & CARRIAGE together with all attachments, accessories, accessions, replacements,
substitutions, additions and improvements to the abovementioned collateral and all proceeds in any form derived
directly -or indirectly from any dealing with such collateral and a right to an insurance payment or any payment
that indemnifies or compensates for loss or damage to such collateral or proceeds of such collateral. Proceeds
Goods, Securities, Documents of Title, Chattel Paper, Instruments, Money and Intangibles.

15. | 20141212 1108 1901 0621 702312624 | Dec 12, | 1299746 Caterpillar E, MV
2019 Ontario Inc. Financial
Services Limited
Compuquest
2000
Motor Vehicle Collateral:
2015 CATERPILLAR 299D1 CAT0299DCJST01087
2015 CATERPILLAR SR321 SWX00546
General Collateral Description:
ONE (1) CATERPILLAR 299D1 COMPACT TRACK LOADER WITH 84" GRAPPLE BUCKET ONE (1)
CATERPILLAR SR321 SNOW BLOWER together with all attachments, accessories, accessions, replacements,
substitutions, additions and improvements to the abovementioned collateral and all proceeds in any form derived
directly or indirectly from any dealing with such collateral and a right to an insurance payment or any payment
that indemnifies or compensates for loss or damage to such collateral or proceeds of such collateral. Proceeds
Goods, Securities, Documents of Title, Chattel Paper, Instruments, Money and Intangibles.
16. | 20141222 1403 1462 5166 702525267 | Dec 22, | Compuquest | PFAFF Leasing, | O, MV
2018 2000 a . division of | $179,145
PFAFF Motors | DOM: 22Dec2018
1299746 Inc.
Ontario Inc.
Gary W
Bodimeade
(21Jan1972)
Motor Vehicle Collateral:
2015 MERCEDES BENZ S63 WDDXJ7JB1FA003356
17. | 20150203 1946 1531 8740 703400787 | Feb 3, | 1299746 Toyota  Credit | CG, E, MV
2019 Ontario Inc. Canada Inc. DOM: 25Jan2019
Motor Vehicle Collateral: .
2015 TOYOTA SIENNA 5TDXK3DC6FS565521
18. | 20150316 1403 1462 9665 704264805 | Mar 16, | Compuquest | PFAFF Leasing, | O, MV

2019 2000 a division of | $63,350
PFAFF Motors | DOM: 030c¢t2019
1299746 Inc.

Ontario Inc.




Bodimeade

Inc

Locations de
Camions Penske
Canada Inc

(21Jan1972)
Motor Vehicle Collateral:
2014 FORD GREYHAWK 1FDXE4FS7EDB08627
19. | 20150323 1407 1462 1609 704445084 | March Compuquest PFAFF Leasing, | O, MV
23, 2000 a division of | $33,347
2020 PFAFF Motors | DOM: 23Mar2020
1299746 Inc.
Ontario Inc.
Aimee L
Bodimeade
(040¢t1973)
Motor Vehicle Collateral:
2015 JEEP WRANGLER 1C4BJWEG7FL636355
20. | 20150520 1403 1462 2182%" | 706257315 | May 20, | 1299746 Penske Truck | E, O, MV
2022 Ontario Inc Leasing Canada

Motor Vehicle Collateral:

2016 FREIGHTLINER M2 1IFVHCYCY3GHHA1253

General Collateral Description: Together with all attachments accessories accessions replacements substitutions
additions and improvements thereto, including, but not limited to Xata And Qualcomm Systems, and all proceeds
in any form derived directly or indirectly from any sale and or dealings with the collateral and a right to an
insurance payment or other payment that indemnifies or compensates for loss or damage to the collateral or

proceeds of the collateral.
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IN THE AFFIDAVIT OF DOUGLAS.MACLAINE
SWORN BEFORE ME;THIS 28" DAY
OF APRIL, 2016..~

-

A C&MMISSIONER, ETC.



PPSA SEARCH SUMMARY

Legend:

A - Accounts DOM - Date of Maturity I- Inventory 0O - Other

CF -  Caution Filing E - Equipment MV - Motor Vehicle RSLA  Repair &
- Storage Lien Act

CG - Consumer GCD - General Collateral NFMD  No Fixed $- Amount

Goods Description: - Maturity Date

iy

20150325 1607 1793 3423 704529126 | Mar 25, | 2252709 Canadian LE A O MV
2025 Ontario Inc. Imperial Bank of
Commerce
20150924 0940 1902 3861 710220393 | Sept 24, | 2481383 Roynat Inc. E, O, MV
2020 Ontario Inc
2252709
Ontario Inc.

Motor Vehicle Collateral:

2015 BOBCAT 5600 AHG812547

‘General Collateral Description: ]

BOBCAT 5600 TOOLCAT(S), TOOLCAT(S) together with all attachments accessories accessions replacements
substitutions additions and improvements thereto and all proceeds in any form derived directly or indirectly from
any sale and or dealings with the collateral and a right to an insurance payment or other payment that indemnifies
or compensates for loss or damage to the collateral or proceeds of the collateral.
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CIBC
Commercial Banking

CONFIDENTIAL

February 11, 2016

The President

1299746 Ontario Inc. o/fa Compuguest 2000
1935 Silicone Drive

PICKERING, Ontario

LIW 3V7

Attention: Gary W, Bodimeade

Dear Sir:

RE:

1299746 Ontario Inc. o/a Compuquest 2600 (the *Borrowet")
Indebtedness to Canadian Imperial Bank of Commerce (*CIBC”)

We refer to our Credit Agreement dated March 3, 2015 (the “Agreement”), the Borrower's financial statements for
the period ended May 31, 2015 and our discussions of January 29,

CIBC has concerns with the financial performance of the Borrower, which include but are not limited to the
following:

b
2)
3)
4)
5)
6)

7)

The “Debt to Effective Equity Ratio® for the year ended May 31, 2015 was 2.34 to 1.0, in violation of the
2.25 to 1.0 maximum stipulation in our Agreement;

Failure to provide the “internally generated” annual financial statements on a combined basis within the
stipulated timeframe of 120 days after the end of the Borrower's fiscal year;

Failure to provide the Borrower’s finalized Review Engagement annual financial statements within the
stipulated timeframe of 120 days afler the end of the Borrower's fiscal year;

Failure to provide monthly Statement of Available Credit Limit within the stipulated timeframe of 30 days
of the end of each month;

Failure to provide an updated personal net worth statement from Gary W. Bodimeade within the stipulated
timeframe of 120 days after the end of the Borrower’s fiscal year;

Quality of financial reporting; the Borrower’s draft financial statements for the year ended May 31, 2015
contain material differences between the Balance sheet and the Notes to the financial statement;

Loans in excess of the agreed-upon limit under “Facility A: Revolving Line of Credit”.

It follows that CIBC views the Borrower's credit as a higher than normal risk. As a result, CIBC is not prepared to
renew the Borrower’s credit facilities at this tinie, but the Bank will carry them on a day-to-day basis until March
31,2016 in accordance with the terms and conditions set out in the Agreement, except as amended herein:

a)
b)

c)

e)

Commencing with the fiscal quarter ending February 29, 2016 you are to provide the Borrower’s
internally-generated quarterly interim financial statements within 30 days after the end of each quarter;
Commencing with the month ending February 29, 2016 you are to provide an aged listing of inventory
within 30 days of the end of each month; the aged listings are also to include written commentary together
with an analysis of any potential write-down;

By March 31, 2016 you are to provide your written confirmation that aging of Accounts Receivable is
being calculated by invoice date;

By March 31, 2016 you are to provide an updated, signed personal net worth statement from Gary W.
Bodimeade on the Bank’s standard form;

Commencing with the fiscal year ending May 31, 2016 you are to provide an annual forecast for the
Borrower next fiscal year within 120 days of the fiscal year then ended, with a written narrative as to the



underlying assumptions, and to include quarterly projected balance sheets, income statements and cash
flow forecasts;

f) Commencing with the fiscal year ending May 31, 2016 you are to provide the internally generated annual
financial statements within 90 days after the end of each fiscal year, on a combined basis;

g) Commencing with the fiscal year ending May 31, 2016 you are to provide the Bomower's Review
Engagement annual financial statements within 90 days afier the end of each fiscal year, on an
unconsolidated basis;

h) Commencing with the fiscal year ending May 31, 2016 you are to provide an updated, signed personal net
worth statement from Gary W. Bodimeade on the Bank's standard form, within 90 days after the end of
cach of the Borrower's fiscal years;

While CIBC may have, in the past, paid cheques on the account which could have exceeded the authorized limit,
this action on part of CIBC should not be considered as a precedent for its actions in the future, CIBC reserves the
right to return cheques without notice if payment of those cheques would result in an unauthorized excess in the
authorized limit. The responsibility for monitoring the level of “Facility A: Revolving Line of Credit” to ensure it
remains within the negotiated authorized limit, rests with you,

We remind you that all liabilities and obligations to CIBC remain payable on demand. CIBC reserves the right to
make demand for payment and terminate the credit facilities at any time, notwithstanding the time period set out
above, should CIBC determine that such action is necessary.

Plcase indicate your acceptance of the foregoing by signing and returning to the undersigned prior to February 22,
2016 the enclosed duplicate copy of this letter. Failure to accept these arrangements and comply with all of the

above terms and conditions by the dates indicated will require the Borrower to secure alternative financing and
liquidate all of its liability to CIBC by March 31, 2016,

Yours truly,
CANADIAN IMPERIAL BANK OF COMMERCE
Per:

R ——

Ivan Farquharson
Authérized Signatory

Acknowledgement & Acceptance

Receipt of a copy of this letter is hereby acknowledged and we agree to the foregoing terms and conditions this
r 1 day of February, 2016. ‘

2 ;

BT

Name: Gary W. Bodimeade

Title: President

I HAVE AUTHORITY TO BIND THE COMPANY

¢.c. Gary W. Bodimeade (guarantor)
¢.c. 2252709 Ontario Inc. (guarantor)
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MRE Wesd Beavov Creck
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Nikita Savgakine Mawager, Cranmeredal Waaking

February 29, 26

PRIVATE AND CONFHMENTIAL

Mr. Gavy Hodimeaide

FIGU740 Cmtario Ine. UFA Compuguest 2000
1925 Silicone Dy
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LW 3V
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Miranda Spence

From: Maclaine, Doug <Doug.Maclaine@CIBC.com>
Sent: March-02-16 4:31 PM

To: Gary Bodimeade

Cc: Saygakov, Nikita

Subject: RE: Wire transfer

As discussed earlier today as a result of the unusual and unacceptable transaction activity that you processed through
your accounts, all accounts on which you have signing authority have been affected including your personal accounts.
We have established a “Hold All” policy on all the accounts to ensure debit items from the account are paid against
cleared funds only. To mitigate our operational risk we have removed your online and ATM banking on your accounts,
We recommend you close the personal accounts and transfer your personal business to another financial institution. As
a condition of your business credit arrangements, the non-personal business accounts must remain at CIBC and all
business banking activity must be conducted through those accounts until you have made alternate credit
arrangements with another lender to liquidate all your loans at CIBC.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhili, ON NOM 2K0 | Te!: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

CIEC R
youe bie.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited, If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Wednesday, March 02, 2016 12:22 PM

To: Maclaine, Doug

Subject: RE: Wire transfer

-0k, thank you

Also, | no longer have access to my personal accounts, is that normal?
Thanks

From: Maclaine, Doug [mailto:Doug.MacLaine @CIBC.com]
Sent: Wednesday, March 2, 2016 12:19 PM

To: Gary Bodimeade <garyb@compuquest2000.com>
Subject: RE: Wire transfer

Yes.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.0. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com



mailto:Doug.MacLaine@CIBC.com
mailto:douq.maclaine@cibc.com
mailto:garyb@compuquest2000.com
mailto:garvb@compuquest2000.com
mailto:doua.maclaine@cibc.com

CIBC Banking

This message, including any attachinents, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Wednesday, March 02, 2016 12:06 PM

To: Maclaine, Doug

Subject: RE: Wire transfer

Sorry, forgot to ask,

Am | able to go to the branch level and get drafts or certified checks drawn on the available funds in the account?

From: Maclaine, Doug [mailto:Doug.MacLaine @CIBC.com]
Sent: Wednesday, March 2, 2016 12:02 PM

To: Gary Bodimeade <garyb@compuguest2000.com>

Cc: Saygakov, Nikita <Nikita.Saygakov@cibc.com>

Subject: RE: Wire transfer

We will not Hold on wired funds deposited.

Douglas MacLaine | Assistant General Manager | clo Transit #4782, 244 Parkhiil Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

Bankinig
that fis
youe life.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential, Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
‘recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Wednesday, March 02, 2016 11:39 AM

To: Maclaine, Doug

Cc: Saygakov, Nikita

Subject: Wire transfer

| am about to have a wire sent yo our USD account and want to make sure that funds will not be held.
We have product to pay for that we have received or is in transit.
If you’re not too snowed in ©, can you please let me know ASAP

Thanks


mailto:qaryb@compuauest2000.coml
mailto:douq.maclaine@cibc.com
mailto:aarvb@compuauest200Q.coml

Gary Bodimeade

CQ2K

1935 Silicone Drive
Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”



From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Thursday, March 03, 2016 4:52 PM

To: Maclaine, Doug

Subject: RE:

The checks that are sent to Dean are for product purchases that we do between our two companies. We purchase a large
sum of product through Dean’s companies from Dell, HP and many other vendors every week. We have conducted
“approx... $18 million dollars of transactions over the last 2 years or so and hopefully that will continue. The checks |
provide are not for specific purchases but payments towards all of our transactions, again of which total a large amount
of money every month.

The only check that was stopped on my advice was the one | mentioned yesterday, of which those funds were never
made available and in turn | advised of the USD conversion in our Canadian account yesterday and asked for it to be
removed of which it was.

The USD accounts as of right now show $272332.27 of which $72332.27 is available. That $200k check that was returned
was part of many other sales and payments from other customers from cleared funds and as a result those funds should
be made available so | can make good on the check that was sent back.

| did some research this week on the terms you had discussed with me on Monday and | now understand the banks
position with regards to how some of the transactions may look in our accounts but as stated before, every single penny
that has gone through the accounts are for legitimate purchases from multiple vendors and multiple customer
transactions. [n some instances deals fall through for multiple reasons (product damaged, product misrepresented, et..)
and in the some circumstances credits or refunds are processed or in the rare cases stop payments are necessary. When
we receive payments, they are used to keep the flow of product moving as the key to our business is and always has been
large movement of products and that has to be able to continue. ' '
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| get it that the banks position has changed on me and my company, [ can live with that, we will survive and flourish again
except when funds are being held that should not be. | was provided guidelines on Monday of how you want things to
progress and | have been doing everything that has been asked of me. Closing my children’s accounts seemed a little on
the harsh side but it is what it is.

I hope you can understand my position and the utmost importance to be able to keep my suppliers as well as our
customers happy and be able to continue to provide product when requested and to be able to purchase product when it
becomes available.

Please let me know when | will be able to wire those funds back for Dean and to get my purchases released,

Thanks

From: Maclaine, Doug [mailto:Doug.Maclaine @CIBC.com]
Sent: Thursday, March 3, 2016 3:56 PM

To: Gary Bodimeade <garyb@compuguest2000.com>

Cc: Saygakov, Nikita <Nikita.Saygakov@cibc.com>

Subject: RE:

There have been funds moving back and forth between the two of you for identical or almost identical amounts. We are
being extremely cautious paying any large items as there have been large chargebacks from Dean Salem. We are not
sure what has yet to hit the account. Due to the length of time it takes for these items to clear from the US we do not
know what the final position is and need it to settle down. A wire came in today for $200k from one of Dean’s
company’s. Do you know what the position of the USD account should be? Are you aware of any further items yet to hit
the accounts as a charged back item?

Once we are satisfied regarding the final balance in your accounts | recommend you issue stop payments against all any
all cheques issued by you to Dean Salem or his companies that have not yet cleared including items already returned.
Then either wire him the funds or issue a USD or CAD bank draft as appropriate and courier it to him.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

CIBC [
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This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e~-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Thursday, March 03, 2016 3:38 PM

To: Maclaine, Doug

Subject:

Feb. 25,2016 Branch Transaction CREDIT MEMO 02242 DEAN A SALEM CHQ#2945 DD FEB10 RTN
AS FUNDS NOT CLEAR PAT DEL $200,000.00
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Doug,

Can you please look into this transaction? The check showed cleared on the 23 of February and then was sent
back on the 25" of February. The funds show as unavailable in my account and have been since Feb 25. That
payments was for product that | have already received. Dean is now holding almost $550k of inventory that he
will not ship until | can get this rectified.

Again, | am sorry to be a pain but can you please look into this matter for me.

Thank you

Gary Bodimeade
CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada

Email; garyb@compuguest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17 year in business”
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Miranda Spence

From: Maclaine, Doug <Doug.MacLaine@CIBC.com>
Sent: March-04-16 5:51 PM

To: Gary Bodimeade

Cc: Saygakov, Nikita

Subject: 1299746 Ontario Inc.

Gary - Regarding you inability to account for approximately $49,000, we would need more detail as to what you are
trying to say. We only have two Holds on the 1299746 Ontario Inc. accounts right now. One on the CAD and one on the
USD account.

We have a HOLD on the CAD account for $175,000. You made a deposit of a USD$125,000 cheque on which you stated
there is a Stop Payment so we know it is coming back. The $39k in Foreign Exchange on this USD item deposited into
your CAD account at the ATM on Feb 25/16 was credited to your account on Mar 4/16. This item was cleared so it will
have to travel full circle before it will be charged back to the account as the CAD equivalent of a USD$125,000
chargeback item ($125k + up to $50k due to FX fluctuation). It has already been a week and this demonstrates just how
long the clearing of US items can take and why we place HOLDS for up to a month on US items deposited.

We have a HOLD for $200,000 on the USD account. Our review of activity shows that Returned items on this account
have typically taken a week to 10 days to be returned from date of deposit but as per above can be much longer. You
deposited $250,000 on Feb 22/16. We will review the Hold at the beginning of next week to consider allowing full
access to the funds.

As | stated in a previous email | would recommend you put stop payments against any items that were previously
returned for Funds Not Cleared or Insufficient funds if you have now made new arrangements with the payees or
reimbursed them already by issuing new cheques or wire transfers since it is possible for the payees to present the
returned items for certification at the branch.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com
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This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Friday, March 04, 2016 4:05 PM

To: MaclLaine, Doug

Subject:

HIl Doug,
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| have been trying to figure out which deposits/transactions are still being held? After my best efforts | am still
not accounting for approx. $49000, If possible if you could please look into this for me?

Also with regards to the help $200k still, I'm not sure how much longer you need in order for the accounts to
“settle” but | do know that | have currently almost $600k in deals with Norris/Dean that are not being shipped
to me right now. As | stated yesterday, we need the flow of product to continue in order to satisfy our purchase
requirements and our customers’ demands... Dean’s supplier contacts and relationships are diverse and
extremely important to our business as is our relationship with Dean. Unless | am not seeing something, those
funds should not be held and checks written for purchases should not be returned when funds are in the
account?

Again, | am not trying to be confrontational or disrespectful to your process but | can’t have my hands tied
either and by doing the above it is having a detrimental effect on our product flow.

Not sure if you will reply but if not have a nice weekend and I will hope to hear from you soon,
Gary

Gary Bodimeade

CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”



Miranda Spence

From: Maclaine, Doug <Doug.MaclLaine@CIBC.com>
Sent: March-04-16 6:05 PM

To: Gary Bodimeade

Cc: Saygakov, Nikita

Subject: RE: 1299746 Ontario Inc.

| thought I clearly explained this in the highlighted paragraph below. Is there something you do not understand?
Perhaps you are confused by the fact you deposited a USD cheque into the CAD account through the ATM on Feb 25/16.
It was credited as $125,000 CAD on Feb 25/16 and several days later the foreign exchange on the item was also credited
to the account on Mar 4/16. It is a USD clearing item so it will take some time to clear through the US bank(s) and be
returned to Canada to be charged back to your CAD account as the CAD equivalent of USD$125k. We have rounded up
the USD$125k to a HOLD on the CAD account of CAD$175K in order to account for the foreign exchange which
fluctuates.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com
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This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or iaking a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Friday, March 04, 2016 5:55 PM

To: Maclaine, Doug

Subject: Re: 1299746 Ontario Inc.

'OK thanks Doug, I will work on it over the weekend.. Can you please confirm what the Canadian hold
involves.. Thanks

On Mar 4, 2016 5:51 PM, "MacLaine, Doug" <Doug.Macl.aine@cibc.com> wrote:

Gary - Regarding you inability to account for approximately $49,000, we would need more detail as to what you are
trying to say. We only have two Holds on the 1299746 Ontario Inc. accounts right now. One on the CAD and one on the
USD account. C

We have a HOLD on the CAD account for $175,000. You made a deposit of a USD$125,000 cheque on which you stated
there is a Stop Payment so we know it is coming back. The $39k in Foreign Exchange on this USD item deposited i;nto‘
your CAD account at the ATM on Feb 25/16 was credited to your account on Mar 4/16. This item was cleared so it will
have to travel full circle before it will be charged back to the account as the CAD equivalent of a USD$125,000
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chargeback item ($125k + up to $50k due to FX fluctuation). It has aiready been a week and this demonstrates just how
long the clearing of US items can take and why we place HOLDS for up to a month on US items deposited.

We have a HOLD for $200,000 on the USD account. Our review of activity shows that Returned items on this account
have typically taken a week to 10 days to be returned from date of deposit but as per above can be much longer. You
deposited $250,000 on Feb 22/16. We will review the Hold at the beginning of next week to consider allowing full
access to the funds.

As | stated in a previous email | would recommend you put stop payments against any items that were previously
returned for Funds Not Cleared or Insufficient funds if you have now made new arrangements with the payees or
reimbursed them already by issuing new cheques or wire transfers since it is possible for the payees to present the
returned items for certification at the branch.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

CIBC I

that fits

f: your life.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other disttibution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Friday, March 04, 2016 4:05 PM

To: MacLaine, Doug

Subject:

Hi Doug,

[ have been trying to figure out which deposits/transactions are still being held? After my best efforts | am still
not accounting for approx. $49000, If possible if you could please look into this for me?

Also with regards to the help $200k still, I'm not sure how much longer you need in order for the accounts to
“settle” but | do know that | have currently almost $600k in deals with Norris/Dean that are not being shipped
to me right now. As | stated yesterday, we need the flow of product to continue in order to satisfy our purchase

2
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requirements and our customers’ demands... Dean’s supplier contacts and relationships are diverse and
extremely important to our business as is our relationship with Dean. Unless | am not seeing something, those
funds should not be held and checks written for purchases should not be returned when funds are in the
account?

Again, | am not trying to be confrontational or disrespectful to your process but | can’t have my hands tied
either and by doing the above it is having a detrimental effect on our product flow.

Not sure if you will reply but if not have a nice weekend and | will hope to hear from you soon,
Gary

Gary Bodimeade

CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyvb@compuquest2000.com

“Celebrating our 17" year in business”
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THIS IS EXHIBIT “T* REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THIS 28" DAY

OF APRIL,2016 .~

g
A COMNISSIONER, ETC.



Douglas E. MacLalne
Asslistant General Manager
CIBC Speclal Loans

/’: 244 Parkhill Main Street

Parkhill ON NOM 2K0

Tel: 519-294-6466
Fax: 519-294-0259
Emalli: doug.maclaine@cibc.com

March 9, 2016
Via email

1299746 Ontario Inc. o/a Compuquest 2000 & 2252709 Ontario Inc.
1935 Silicone Drive

Pickering, ON.

L1W 3Vv7

Attention: Gary Bodimeade
Private & Confidential

Dear Mr. Bodimeade

Re; 1299746 Ontario Inc. o/a Compuquest 2000 & 2252709 Ontario Inc. (the "Borrower”) - Account Operation
and Credit Facilities

We refer you to our credit agreement dated March 3, 2015, our letters dated February 11, 2016 (copy attached)
and February 29, 2016 as well as our meeting of February 29, 2018 and subsequent correspondence and
telephone exchanges. As a result of the concerns and defaults outlined in our letter of February 11, 2016 and
the recent unusual account activity, your accounts were deemed to be both an unsatisfactory credit and
operational risk. Since your account operation and your financial operation were considered an unacceptable
high risk by the bank, your business accounts were referred to the undersigned for account management. CIBC
is not prepared to continue to lend to the companies or allow operation of the accounts without immediate
changes and increased due diligence in order that we can mitigate both our operational and credit risk in our
dealing with the companies.

As discussed both in our meeting of February 29, 2016 and previously with the branch representatives, in order
to address the unacceptable operational risk we required immediate changes to the business accounts’
operation that include Holds placed on all (non-cash) deposits of uncertified or non-prepaid items deposited.
Deposited CAD items drawn on a Canadian chartered bank will receive Holds of up to five days before we will
permit access to funds. Deposits of non-Canadian currency denominated items drawn on foreign banks will
have Holds placed on the amount of the item deposited of up to 21 days. Cash, EFT deposits or incoming wire
transfers will be reviewed and access to funds for these items deposited will usually be granted within 1 day.
Regarding your question below (email of March 9/16) you are free to continue to use the account on a day to
day basis (and issue cheques without certification) however you must do so only against cleared funds.
Providing the undersigned with copies of the items deposited may allow us to adjust the Holds sooner in some
circumstances. We do not intend to place Holds on EFT depositsfincoming wire/certified/prepaid items
deposited. If that occurs the transactions are reviewed each day and once the items are verified, the Holds are
removed. ABM and CIBC Online access to funds has been removed and is no longer available.

Also as we discussed in our meeting of February 29, 2016 as a result of the unsatisfactory change in the risk the
bank requires increased due diligence and review of both companies that will involve the use of outside
professionals. In this regard we have referred the file security and account documentation to our lawyers for a
legal review. This review was done last week and the cost of such a review is for the account of the borrower
and will be charged to the companies’ account or added to amount of the debt. In addition we require a review
by an independent 3" party accounting consuitant selected by CIBC at its sole discretion. Review will include a
valuation of thé security in support of our loans and a review of the viability of business and other such matters
as considered relevant. Cost of such a review is for the account of the borrower. In this regard and for further
detail we attach the engagement letter of Grant Thornton Limited for your review, signature and relurn by end of
day March 11/16.
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We also wish to point out that our letter of February 11, 2016 had several requirements that you undertook to
complete. Some of this information is now or about to be due. Also some of this information will be needed by
Grant Thornton for their review. We expect them to commence their review immediately and in this regard they
will provide you with an advance list of information to prepare that they require in order to conduct their review in
the most efficient cost effective manner possible, This will be provided after we receive the signed engagement
letter. We are not prepared to delay this review and if you are able to arrange alternate financing sufficient to
pay out your loans to CIBC in full by March 31, 2016 please provide written evidence of that firm financing
commitment and we will discuss same with our professionals and seek to arrange a satisfactory "pens down"
arrangement, if appropriate, to mitigate the professional costs.

Until all loans at CIBC are repaid, or we advise otherwise in writing, all business banking for both borrowers
must be conducted at CIBC. If you have other accounts opened at other financial institutions we will need to see
the statements and all banking history and statements for those accounts. If you are moving your credit and day
to day banking to another financial institution we can discuss the orderly transfer of your banking and credit
arrangements to that other financial institution once details are made available to us. As discussed in order to
minimize the costs to the companies you may wish to make other banking and credit arrangements however the
transfer must be done in a fully transparent manner with CIBC's consent since the receivables/sales revenue
proceeds are part of the bank's collateral security and you are contractually obligated to deposit them in your
CIBC bank account. The primary focus should be seeking alternate credit arrangements for 1299746 Ontario
Inc. since 2252709 Ontario Inc. is basically a real estate holding company only with minimal bank account
activity/needs.

Pricing; On May 9, 2016 the credit facility pricing on all variable rate loans or overdrafts will be increased to
CIBC Prime Rate/US Base + 6.250%. A late reporting fee of $500 will apply for late reporting of the reporting
requirements or any required written reports. Credit review fees for any subsequent reviews are a minimum of
$2,500 per review or amendment. We are required to conduct at minimum, quarterly reviews until the risk rating
is deemed satisfactory. Out of pocket expenses incurred by the bank for items such as mileage, meals, or
accommodation apply for any future meetings at the company premises and/or for the purposes of onsite
attendance by bank officers or its agents to verify the bank's collateralisecurity. Increases in pricing and
recovery of costs are not intended to be punitive, but recognizes the economic cost of the higher “capital
allocation" CIBC is required to maintain with respect to loans which are categorized as being at a higher than
normai risk and the increased supervision required. Pricing will be reviewed in light of your performance to your
plan and this agreement. All fees and recovery of the bank’s expenses including those for third party agents or
consultants will be debited to the company's bank account.

Except for the amendments outlined above and in our earlier correspondence, the Credit Agreement dated
March 3, 2015 continues to set forth your obligations to us. Your acknowledgement of this letter does not
prejudice any rights we have, or our ability to require further changes at a later date.

Please acknowledge these changes by signing and returning to my attention the attached duplicate copy of this
letter. If you have not done so by 4:30 PM March 11, 2016, this offer is deemed withdrawn and instead by close
of business on March 11, 2016 we will require your detailed plan to repay the indebtedness of 1299746 Ontario
inc. to CIBC in full. That plan must outline how CIBC loans ({including Corporate Visa account and Trade Credit
facility) will be paid in full and all credit facilities cancelled on or before May 9, 2016. Evidence of alternate
financing or sources of capital to sufficient to repay the indebtedness to CIBC to support that plan must be
provided by April 9, 2016,

In the event you fail to meet the above dates as required we will be obliged to review the options available to us
at that date which include the formal demand of our loans and enforcement of our security.

Should you have any questions or require further clarification, please do not hesitate to contact us.

Yours truly,

v

Dougias E. MacLaine
Assistant General Manager




Acknowledged for 1299746 Ontario Inc. o/a Compuquest 2000 & 2252709 Ontario Inc.
, 2016:

1299746 Ontario Inc. o/a Compugquest 2000

Per:
IWe have authority to bind the Company

2252709 Ontario Inc,

Per:
I/We have authority to bind the Company

Guarantor:

Gary Bodimeade

this day of




TO:

COMPANIES’ CONSENT AND AGREEMENT

CANADIAN IMPERIAL BANK OF COMMERCE (the “Lender”)

AND TO: GRANT THORNTON LIMITED (the “Consultant™)

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is
hereby acknowledged, 1299746 Ontario Inc. (“Compuquest 2000”) & 2252709 Ontario Inc.
(“HoldCo”) (collectively and individually as the context may require, together with its or their
respective subsidiarics, the “Companies”) hereby consents and agrees to the appointment of the
Consultant as a consultant by the Lender in accordance with the letter of engagement dated
March 7, 2016 between the Consultant and the Lender (including the standard terms and
conditions or gencral business terms forming part thereof) (the “Engagement Letter”) and
acknowledges that they have read and understood the terms and conditions of the Engagement

Letter.

The Companies hereby further agrec as follows:

1.

It will co-opcerate fully with the Consultant and provide the Consultant with full and
unrestricted access to all information concerning the Companies’ undertaking, property
and affairs in order to carry out this engagement. The Consultant shall have complete
and open access to all premises, offices, files and records of every kind and description,
including all business, accounting, legal and other records, documents and files, including
copies thercof (the “Information”) of the Companics. The Consultant may make copies
of any and all documents, including electronically stored data and computer records,
which the Consultant considers nccessary to complcte its review.

The Companies shall instruct its officers, dircctors, employces, agents, consultants,
bankers, accountants, solicitors and other advisors to co-opcrate fully with the Consultant
including by providing all Information requested by the Consultant that is in their
respective possession or control and by answering all questions and providing such
analysis and cxplanations as the Consultant may reasonably request, in cach casc to the
best of their knowledge and ability.

It will use rcasonable skill, carc and attention to ensure that all information provided to
the Consultant is accurate and complete and will notify the Consultant if it subsequently
learns that the Information provided is incorrect or inaccurate or otherwise should not be
rclied upon.

The Companies irrevocably authorize the Lender to disclose to the Consultant any
information the Lender has concerning the Companics, its business and affairs. In
addition, the Companies irrevocably authorize the Consultant to report any financial or



other information gathered by the Consultant to thc Lender and its advisors. The
Companics further specifically authorize the Lender to divulge any confidential
information of the Companies as the Lender deems necessary or desirable in conncection
with or pursuant to any Court procceding commenced by or to which the Lender is a
party or in connection with the cexcrcise of any of the Lender’s remedies against the
Companics including, without limitation, cnforcing the sccurity held by the Lender or to
any potential assignee of the Lender’s debt and sccurity.

All verbal and written reports provided or issued by the Consultant will be provided or
issued solcly to the Lender and none of the information, analysis or recommendations
provided by the Consultant to the Lender will be disclosed to the Companics except as
may be expressly provided in the Engagement Letter, All advice (written or oral) and
any modcling, analysis or methodologies given or developed by Consultant for the Bank
in connection with the engagement is intended solcly for the benefit and use of the Bank.
All reports, recommendations and analysis provided by the Consultant to the Lender are
confidential and subject to privilege.

The Lender and the Consultant shall have no responsibility for the decisions and
activitics of the Companies. The Consultant will have no management responsibilitics
with or for the Companics and will not offer advice or dircction to, or exercisc any
control over the business and affairs of the Companics. The Consultant will have no
fiduciary dutics or other duty of care to the Companics and nothing herein and nothing
done pursuant to thc cngagement will constitute an arrangement, agreement or
relationship between the Companies and the Consultant. The Companies will be solely
responsible for making all management decisions, performing all management functions
and cstablishing and maintaining internal controls, including, without limitation,
monitoring ongoing activitics. The Companies shall not hold out to any person that the
Consultant is acting other than as a consultant to the Lender for the purpose of reporting
and making rccommendations to the Lender.

All of the terms of the security and guarantces given to the Lender in relation to the credit
facilities and indcbtedness and liabilities of the Companies to the Lender arc and will
remain in full force and cffect. The cngagement of the Consultant shall not waive,
prejudice, impair or adverscly affect the rights and remedies of the Lender against the
Companics or any guarantor whether pursuant to applicable law or any security,
guarantees or other agreements the Lender may have or requirc the Lender to delay in
cnforcing any of these rights and remedics, nor shall it operatc as a waiver by the Lender
of any defaults or events of default which may exist in relation to any of the credit
facilitics of the Companies with the Lender or any sccurity, guarantecs or other
agrcements held by the Lender. Further, the engagement of the Consultant by the Lender
is not an act of cnforccment of any of the Lender’s sceurity and the Companies continuc
in full possession and control of all of its property, asscts and business.

The Consultant may obtain legal advice from the Lender’s legal advisers relative to this
cngagement.



10.

1.

12.

13.

23-

The Companics hercby agree that it is responsible for and will pay the fees and cxpenses
of the Consultant (including legal costs) rclated to this engagement and hereby indemnify
and agree to save harmless the Lender with respect to all such fees and expenses and
authorizes the Lender to debit the Companies’ account to cover these costs, including
harmonized or goods and services and similar taxes. Any fecs paid by the Lender on
behalf of the Companies shall be trcated as an advance to the Companies, secured by the
Lender’s security documentation.

Neither the Consultant nor the Lender shall have any liability, responsibility or obligation
to thc Companies, or any persons who have provided guarantces to the Lender,
whatsocver, whether in contract, negligence, tort or otherwise, arising out of or in
connection with this ecngagement of the Consultant by the Lender (as it may be amended
from time to timc).

During the course of this engagement the Consultant may collect personal information
about identifiable individuals (“Personal Information”), cither from the Companies or
from third partics but solely for purposes rclated to its cngagement. The Companies
agrec to obtain such consents or take such other action as may be required under
applicable law to permit such collection and usc of Personal Information.

The Companies confirms and agrecs to the terms in the Engagement Letter and to
perform the obligations of the Companies provided for thereunder.

Companics will indemnify, defend and hold harmlcss the Consultant, its affiliates and
subcontractors and their partners, principals, representatives and personnel (each, an
“Indemnificd Party” and collectively the “Indemnificd Partics”) against all costs, feces,
cxpenses, claims, damages and liabilitics (including defense costs) associated with any
third party claim rclating to or arising as a result of the Indemnificd Parties’ acceptance
of or the performance or non-performance of their obligations under the Engagement
Letter; provided, however, such indemnity shall not apply to any such loss, claim,
damage, liability or expense to the extent it is found in a final judgment to have resulted
primarily and directly from such Indemnified Party’s bad faith or willful misconduct. If
any person or cntity requests or subpocnas any information or materials rclated to the
Engagement Letter, the Consultant will inform the Companies of such request or
subpocena if permitted by law. The Companies agree to reimburse the Consultant for any
time and cxpenses related to the request or subpocna.

By signature of the undersigned signing officer(s), thc Companies acknowledge and confirm that
it has rcecived no commitment, representation or warranty from the Lender or the Consultant in
conncction with this cngagement, and that the Lender reserves all rights and remedies, including
the right to enforce and realize on the sccurity and guarantees it holds as it may consider
appropriatc in its sole discretion. The Companics further (a) acknowledge having been informed
that the Consultant (or onc of its affiliates) may be appointed to act as agent, interim recciver,
receiver, recciver and manager, CCAA monitor, trustee in bankruptcy, trustec under a
Bankruptcy and Insolvency Act proposal of all or any of the undertaking, property and assets of
the Companics and (b) agrees that it will not object to the appointment of the Consultant (or any
of its affiliates) in any such capacity and that such appointment shall not be a conflict of interest



by virtuc of any of the engagements disclosed by the Consultant or the Consultant having been
appointed as consultant for the Lender as provided for herein. Further the Companies agrec that
if any such appointment of the Consultant is made, all Information obtaincd by the Consultant in
the course of the engagement may be used by it in such capacity.

Dated at , this day of March, 2016.

1299746 Ontario Inc. (o/a “Compuquest 2000”)

Per:
Signature of authorized signing officer

2252709 Ontario Inc.

Per:
Signaturc of authorized signing officer




CIBC
Commercial Banking

CONFIDENTIAL

February 11, 2016

The President

1299746 Ontario Inc. o/a Compugquest 2000
1935 Silicone Drive

PICKERING, Ontario

LIW 3V7

Attention: Gary W, Bodimeade

Dear Sir:

RE:

1299746 Ontario Inc. o/a Compuquest 2000 (the “Borrower™)

Indebtedness to Canadian Imperial Bank of Commerce (“CIBC’)

We refer to our Credit Agreement dated March 3, 2015 (the “Agrecment™), the Borrower's financial statements for
the period ended May 31, 2015 and our discussions of January 29,

CIBC has concerns with the financial performance of the Borrower, which include but are not limited to the
following:

D
2)
3)
4)
5)
6)

7

The “Debt to Effective Equity Ratio” for the year ended May 31, 2015 was 2.34 to 1.0, in violation of the
2.25 to 1.0 maximum stipulation in our Agreement;

Failure to provide the “internally generated” annual financial statements on a combined basis within the
stipulated timeframe of 120 days afler the end of the Borrower's fiscal year;

Failure to provide the Borrower's finalized Review Engagement annual financial statements within the
stipulated timeframe of 120 days afler the end of the Borrower’s fiscal year;

Failure to provide monthly Statement of Available Credit Lintit within the stipulated timeframe of 30 days
of the ¢nd of each month; }

Failure to provide an updated personal net worth statement from Gary W. Bodimeade within the stipulated
timeframe of 120 days after the end of the Borrower’s fiscal year;

Quality of financial reporting; the Borrower’s draft financial statements for the ycar ended May 31, 2015
contain material differences between the Balance sheet and the Notes to the financial statement;

Loans in excess of the agreed-upon limit under “Facility A: Revolving Line of Credit”.

1t follows that CIBC views the Borrower's credit as a higher than normal risk. As a result, CIBC is not prepared o
renew the Borrower’s credit facilities at this time, but the Bank will carry them on a day-to-day basis until March
31, 2016 in accordance with the terms and conditions set out in the Agreement, except as amended hetrein:

a)
b)

Commencing with the fiscal quarter ending February 29, 2016 you are to provide the Borrower'’s
internally-generated quarterly interim financial statements within 30 days after the end of each quarter,
Commencing with the month ending February 29, 2016 you are to provide an aged listing of inventory
within 30 days of the end of each month; the aged listings ate also to include writien commentary together
with an analysis of any potential write-down;

By March 31, 2016 you arc to provide your written confirmation that aging of Accounts Receivable is
being calculated by invoice date;

By March 31, 2016 you are to provide an updated, signed personal net worth statement from Gary W,
Bodimeade on the Bank’s standard form;

Commencing with the fiscal year ending May 31, 2016 you are to provide an annual forecast for the
Borrower next fiscal year within 120 days of the fiscal year then ended, with a written narrative as to the



underlying assumptions, and to inciude quarterly projected balance sheets, income statements and cash
flow forecasts;

f) Commencing with the fiscal year ending May 31, 2016 you are to provide the internally generated annual
financial statements within 90 days after the end of each fiscal year, on a combined basis;

g) Commencing with the fiscal year ending May 31, 2016 you are to provide the Borrower’s Review
Engagement annual financial statements within 90 days after the end of each fiscal year, on an
unconsolidated basis:

h) Commencing with the fiscal year ending May 31, 2016 you are to provide an updated, signed personal net
worth statement from Gary W, Bodimeade on the Bank's standard form, within 90 days after the end of
cach of the Borrower’s fiscal years;

While CIBC may have, in the past, paid cheques on the account which could have exceeded the authorized limit,
this action on part of CIBC should not be considered as a precedent for its actions in the future, CIBC reserves the
right to return cheques without notice if payment of those cheques would result in an unauthorized excess in the
authorized limit. The responsibility for monitoring the level of “Facility A: Revolving Line of Credit” to cnsure it
remains within the negotiated authorized limit, rests with you.

We remind you that all liabilities and obligations to CIBC remain payable on demand. CIBC reserves the right to
make demand for payment and terminate the credit facilitics at any time, notwithstanding the time period set out
above, should CIBC determine that such aclion is necessary.

Please indicate your acceptance of the foregoing by signing and returning to the undersigned prior to February 22,
2016 the enclosed duplicate copy of this letter. Failure to accept these arrangements and comply with all of the
above terms and conditions by the dates indicated will require the Borrower to secure alternative financing and
liquidate all of its liability to CIBC by March 31, 2016.
Yours truly,
CANADIAN IMPERIAL BANK OF COMMERCE
Per:

x!)\f{j,__#____\_‘m

Tvan Zarquharson
Authorized Signatory

Acknowledpement & Acceptance

Receipt of a copy of this letter is hereby acknowledged and we agree to the foregoing terms and conditions this
il

T

~day of February, 2016.

—r

S I D
Name: Gary W, Bodimeade
Title: President
I HAVE AUTHORITY TO BIND THE COMPANY

c.c. Gary W. Bodimeade (guarantor)
c.c. 2252709 Ontario Inc. (guarantor)



CIBC
Commercial Banking

CONFIDENTIAL

February 11, 2016

The President
2252709 Ontario Inc.
1650 leeldspar Cri.
PICKERING, Ontario
L1W 3R7

Attention: Gary W. Bodimeade

Dear Sir:

RE:

2252709 Ontario Ine, (the “Borrower”)

Indebtedness to Canadian Imperial Bank of Commerce (“CIBC*)

We refer to our Credit Agreement dated March 3, 2015 (the *Agrecment”), the Borrower's financial statements for
the period ended May 31, 2015 and our discussions of January 29.

CIBC has concerns with the financial performance of the Borrower, which include but are not limited to the
following:

D
2)
3)
4)

3)

0)

The “Debt to Effective Equity Ratio” for the year ended May 31, 2015 was 2.34 to 1.0, in violation of the
2.25 to 1.0 maximum stipulation in our Agrcement;

Failure to provide the “internally generaled” annual financial statements on a combined basis within the
stipulated timeframe of 120 days after the end of the Borrower’s fiscal year;

Failure to provide the Borrower’s Review Engagement annual financial stalements within the stipulated
timeframe of 120 days after the end of the Borrower’s tiscal year;

Failure to provide an updated personal net worth stalement from Gary W. Bodimeade within the stipulated
timeframe of 120 days after the end of the Borrower’s fiscal year;

Quality of financial reporting; the Borrower’s annual financial statements for the year ended May 31, 2015
were prepared on a “Nolice to Reader” basis, in violation of the stipulation in our Agreement for “Review
Engagement” annual financial statements;

Loans in excess of the agreed-upon “Overall Credit Limit”.,

It follows that CIBC views the Borrower’s credit as a higher than normal risk. As a resalt, CIBC is not prepared to
renew the Borrower's credit facilities at this time, but the Bank will carry them on a day-to-day basis until March
31, 2016 in accordance with the terms and conditions set out in the Agreement, except as amended herein:

a)
b)

c)

d)

By March 31, 2016 you are to provide an updated, signed personal net worth statement from Gary W,
Bodimcade on the Bank’s standard form;

Commencing with the fiscal year ending May 31, 2016 you are to provide the internally generated annual
financial statements within 90 days after the end of each fiscal year, on a combined basis;

Commencing with the fiscal year ending May 31, 2016 you arc to provide the Borrower's Review
Engagement annual financial statements within 90 days after the end of cach fiscal ycar, on an
unconsolidated basis;

Commencing with the fiscal year ending May 31, 2016 you are to provide an updated, signed personal net
worth statement from Gary W. Bodimeade on the Bank’s standard form, within 90 days after the end of
each of the Borrower’s fiscal years.



While CIBC may have, in the past, paid cheques/debits on the account which could have resulted in an overdraft,
this action on part of CIBC should not be considered as a precedent for its actions in the future. CIBC reserves the
right to return cheques/debits without notice if payment of those cheques/debits would result in an overdraft. The
responsibitity for monitoring the level funds in the Borrower’s account, rests with you.

We remind you that all liabilities and obligations to CIBC remain payable on demand. CIBC reserves the right to
make demand for payment and tenminate the credit facilities at any time, notwithstanding the time period set out
above, should CIBC determine that such action is necessary,

Pleasc indicate your acceptance of the foregoing by signing and returning to the undersigned prior to February 22,
2016 the enclosed duplicate copy of this letter. Failure to accept these arrangements and comply with all of the
above terms and conditions by the dates indicated will require the Borrower to secure alternative financing and
liquidate all of its liability to CIBC by March 31, 2016.

Yours truly,

CANADIAN IMPERIAL BANK OF COMMERCE

Per:

D

- ~_,_,__./
Ivan Farquharson
Authgrized Signatory

Acknowledgement & Acceptance

Receipt of a copy of this letter is hereby acknowledged and we agree to the foregoing terms and conditions this
__tk day of February, 2016.

Jp— s
- > :
[

£ e R

Q{‘E}‘: R e
Name: Gary W. Bodimeade
Title: President

1 HAVE AUTHORITY TO BIND THE COMPANY

¢.c. Gary W. Bodimeade (guarantor)
c.c. 1299746 Ontario Inc, (guarantor)
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THIS IS EXHIBIT “U” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS-MACLAINE
SWORN BEFOR?AE,/THIS 28%DAY
OF APRIL

/ , 201877

A CQ@M(SSIONER, ETC.



Miranda Spence

From: MacLaine, Doug <Doug.MacLaine@CIBC.com>
Sent: March-11-16 3:27 PM

To: Gary Bodimeade

Subject: 1299746 Ontario Inc. - credit facilities

We agree to extend until 4:30pm Tuesday. Please advise the name of your lawyer and law firm,

Douglas MacLaine ] Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail; doug.maclaine@cibc.com

| Bapke
CIBC i
=

NS

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachiments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Friday, March 11, 2016 3:05 PM

To: Maclaine, Doug

Subject:

HI Doug,
| received your email with the explanation of the banks position, thank you

We have been aggressively talking with multiple institutions with regards to securing another line for both
corporations, unfortunately its taking a little longer than expected. Our plan, as you have asked us to move to
another institution and that is what we are progressing towards. BDC is also helping us complete some of the
tasks needed. Any line of credit we are pursuing will of course be forwarded to CIBC to pay off our existing line.

| forwarded the information to my lawyer and as of now am still waiting for a reply with regards to signing the

provided document. At this point with the banks position, as you stated to spend needless money on external

audits is an exercise which makes no sense to either party as the banks position will unlikely change no matter
what they find, if anything.

That said, | am please asking for an extension until Tuesday with regards to the above so my lawyer has enough
time to review the requests thoroughly and | can make the proper decision as this is above my realm of
comprehension and guidance is needed on my part.

| appreciate your time,

Gary Bodimeade


mailto:Doug.MacLaine@CIBC.com
mailto:douq.maclaine@cibc.com
mailto:qarvb@compuauest2000.coml

Gary Bodimeade

CQ2K

1935 Silicone Drive
Pickering, Ontario, Canada

Email: garyb@compuguest2000.com

Im: garyb@compuguest2000.com

“Celebrating our 17" year in business”
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From: Steve Seon [mailto:sseon@torlaw.com]

Sent: Tuesday, March 15, 2016 4:51 PM

To: Maclaine, Doug .

Subject: 1299746 Ontario Inc. and 252709 Ontario Inc. (collectively the "Corporations") and the CIBC

Good Afternoon Doug,

| act on behalf of the above Corporations. Gary Bodimeade has just recently contacted me regarding the above and is
currently out of town. We are meeting on Friday of this week to review this matter and expect to have a reply to you on
Monday of next week. | trust the above is satisfactory and that the CIBC will hold matters in abeyance until you receive
our Monday reply. | left you a voice mail earlier today and would appreciate speaking with you at your earliest
opportunity.

Regards,

Stephen D. Seon

SEON, GUTSTADT, LASH LLP
Barristers & Solicitors
website: www.torlaw.com

Markham Office: 161 Main Street North, Markham, Ontario L3P 1Y2
Ph: (905) 209-0215 Fx: (905) 209-0785

**NEW Toronto Office: 7191 Yonge Street, Suite 401, Thornhill, Ontario L3T 0C4
Ph 289 843-7500 ext. 307 Fx 289-843-7501


mailto:sseon@torlaw.coml
http://www.torlaw.com

NOTE: This e-mail may contain confidential information. Any deliberate interception of this e-mail will result in
prosecution. If you have received this e-mail in error, please notify us immediately and destroy the original e-mail without
making a copy. This e-mail does not constitute legal advice unless we are presently retained by you, and then only for
this particular matter.



Miranda Spence

From: Steve Seon <sseon@torlaw.com>

Sent: March-18-16 4:28 PM

To: Steve Graff

Subject: RE: 1299746 Ontario Inc. and 252709 Ontario Inc. (collectively the "Corporations") and
the CIBC

Good Afternoon Steve,

| assume your reference to the "engagement letter" refers to the "COMPANIES'
CONSENT AND AGREEMENT". My clients are not prepared to execute this
document at this time. It is our clients' position that issuing "demand"

letters and a BIA s. 244 notice at this time is unwarranted for a number of
reasons, including without limitation our clients' position as set out

below.

My clients are diligently proceeding to comply with the April 9/16 and May

9/16 conditions as set out in the CIBC letter dated March 9/16. We

understand Gary Bodimeade has been in constant contact with the CIBC and can
provide information about his actions regarding both deadlines at any time

as and when required by the CIBC. tt should be noted, however, that as the
CIBC required 6 months of due diligence to set up the banking arrangement
with my clients, it may be unreasonable to achieve "take out" financing by

the May 9/16 deadline; notwithstanding same, my clients are doing their best
to meet these deadlines.

We expect the CIBC will concur that itis in everyone's best interests that
my clients continue to carry on business in the normal course with minimal
interference from and the full co-operation of the CIBC in order to arrange
alternate financing for "take out" purposes as expeditiously as possible.

‘Yours truly,
Stephen D. Seon
SEON, GUTSTADT, LASH LLP

Barristers & Solicitors
website: www.torlaw.com

Markham Office: 161 Main Street North, Markham, Ontario L3P 1Y2
Ph: {905) 209-0215 Fx: (905) 209-0785

**NEW Toronto Office: 7191 Yonge Street, Suite 401, Thornhill, Ontario L3T
0c4
Ph 289 843-7500 ext. 307 Fx 289-843-7501

NOTE: This e-mail may contain confidential information. Any deliberate

1


mailto:sseon@torlaw.com
http://www.torlaw.com

interception of this e-mail will result in prosecution. If you have

received this e-mail in error, please notify us immediately and destroy the
original e-mail without making a copy. This e-mail does not constitute
legal advice unless we are presently retained by you, and then only for this
particular matter.

From: Steve Graff [mailto:sgraff@airdberlis.com]

Sent: March-17-16 7:38 PM

To: sseon@torlaw.com

Cc: Douglas Maclaine

Subject: Re: 1299746 Ontario Inc. and 252709 Ontario Inc. (collectively the
"Corporations") and the CIBC

Steve;

Nice speaking with you yesterday. | understand from our call that you will

be meeting with your client tomorrow to, among other things, reviewing and
providing advice on the GTL engagement letter. Please be advised that if a
signed engagement letter is not received by tomorrow close of business, our
client has instructed us to make demand on the outstanding loans and to
deliver notices pursuant to section 244 of the BIA. For greater certainty,

the mere delivery of the signed engagement letter does not commit the Bank
to refrain from issuing demands at any time. However in the absence of the
engagement letter, we will be doing so for certain. Thx.

Sent from my BlackBerry 10 smartphone on the TELUS network.
From: Steve Graff :

Sent: Tuesday, March 15, 2016 2:03 PM

To: sseon@torlaw.com

Cc: Douglas MaclLaine

Subject: 1299746 Ontario Inc. and 252709 Ontario Inc. (collectively the
"Corporations") and the CIBC

‘Dear Mr. Seon. We act as legal counsel to CIBC in connection with it

ongoing credit arrangements with the above Corporations. We understand that
you have been in touch with Doug Maclaine regarding various issues that have
arisen concerning the banking relationship between the Bank and, in

particular, with respect to 1299746 . | am out of the office on vacation

this week, but would be please to discuss this matter if you'd like to call

me. My cell number is as follows: 416 894-5090. Thx.

Sent from my BlackBerry 10 smartphone on the TELUS network.


mailto:sgraff(5)airdberlis.com1

Th

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Monday, March 21, 2016 3:37 PM

To: MacLaine, Doug

Subject: I have a meeting with Steve at 3pm tomorrow afternoon

Gary Bodimeade

CQ2K

1935 Silicone Drive
Pickering, Ontario, Canada

Email: garyb @compuguest2000.com

Im: garyb@compuguest2000.com

“Celebrating our 17 year in business”


mailto:qaryb@comDuauest2000.coml

From: Gary Bodimeade [mailto:garyb@compuqguest2000.com]
Sent: Tuesday, March 22, 2016 1:07 PM

To: MaclLaine, Doug

Subject: Just to confirm

| will be meeting with Steve Seon and 3pm today.
Will keep you updated once done.

Thanks

Gary Bodimeade

CQ2K

1935 _Silicqne Drive

Pickering, Ontario, Canada

Email: garyb@comuquestZOOO.com

Im: garyb@compuguest2000.com

“Celebrating our 17 year in business”


mailto:qaryb@compuauest2000.com1

From: MaclLaine, Doug

Sent: Wednesday, March 23, 2016 7:53 AM
To: 'Gary Bodimeade'

Subject: RE:

Did you meet with your lawyer? Are you signing the engagement letter?

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.0. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

- } ®anking
CIBC R
/“"'-’F your life.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure s strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Tuesday, March 22, 2016 4:36 PM

To: Maclaine, Doug

Subject:



mailto:douq.maclaine@cibc.com
mailto:aarvb@compuquest2000.coml
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Miranda Spence

From: Azeff, Greg <gazeff@foglers.com>
Sent: April-01-16 1:48 PM

To: Steve Graff

Subject: Compuquest

Steve: We are amenable to GT going in as part of a forbearance arrangement. Do you want to send me a draft
agreement?

fogter Greg Azeff

,,wfjuf Partner
™ ! CYHWTIT | Fogler, Rubinoft LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
Direct: 416.365.3716
Main: 416.864.9700
Toll Free: 1.866.861.9700
Fax: 416.941.8852
Email: gazefi@foglers.com
foglers.com

Bt Leapi

TOF ok

ONTARID RECGHAL lﬁ‘%’j
Proud to be named one of Ontario’s Top 10 Regional Firms by Canadian Lawyer magazine 2015-2016


mailto:gazeff@foglers.com
mailto:aazeff@foolers.com

Miranda Spence

From: Steve Graff

Sent: April-07-16 11:54 AM
To: Azeff, Greg

Subject: Re: Compuquest

Please and thanks.

Sent from my BlackBerry 10 smartphone on the TELUS network.
Original Message

From: Azeff, Greg

Sent: Thursday, April 7, 2016 11:42 AM

To: Steve Graff

Subject: RE; Compuquest

Steve: | believe he is now prepared to sign. He had some concerns that | needed to address. Will make every effort to
get you the signed agreement this afternoon.

From: Steve Graff [mailto:sgraff@airdberlis.com]
Sent: Thursday, April 07, 2016 11:31 AM

To: Azeff, Greg <gazeff@foglers.com>

Subject: Re: Compuquest

| don't see any cooperation on your client's approach. | am seeking instructions on a receivership motion. Thx.

Sent from my BlackBerry 10 smartphone on the TELUS network.
Original Message

From: Steve Graff

Sent: Tuesday, April 5, 2016 2:17 PM

To: 'Azeff, Greg'

Cc: Douglas Maclaine {doug.maclaine@cibc.com)

‘Subject: RE: Compuquest

Please follow up and advise. Thanks.

----- Original Message-----

From: Azeff, Greg [mailto:gazeff@foglers.com]
Sent: Tuesday, April 05, 2016 2:13 PM

To: Steve Graff

Cc: Douglas MacLaine (doug.maclaine @cibc.com)
Subject: RE: Compuquest

Sorry Steve - was out of the office yesterday. It expect it will be coming directly to you. Waiting for my client to confirm.

From: Steve Graff [mailto:sgraff@airdberlis.com}



mailto:sgraff@airdberlis.com
mailto:gazeff@foglers.com
mailto:doug.maclaine@cibc.com
mailto:gazeff@foglers.com1
mailto:doug.maclaine@cibc.com
mailto:sgraff@airdberlis.comj

Sent: Tuesday, April 05, 2016 12:00 AM

To: Azeff, Greg <gazeff@foglers.com>

Cc: Douglas Maclaine {doug.maclaine@cibc.com) <doug.maclaine@cibc.com>
Subject: Re: Compugquest

Greg;
| have not heard from you nor seen your client's signed GTL engagement letter. Has it been delivered to the Bank?

Sent from my BlackBerry 10 smartphone on the TELUS network.
From: Steve Graff

Sent: Friday, April 1, 2016 3:22 PM

To: 'Azeff, Greg'

Cc: Douglas MacLaine (doug.maclaine@cibc.com)

Subject: RE: Compuquest

Great. Thanks Greg. We will prepare a draft forbearance and seek instructions on the additional terms of same, but
suggest in the meantime that, as a matter of good faith, your client sign the GTL engagement letter that he has already
received a copy of and return it to the Bank and GTL to allow GTL to get on with the process that is contemplated. There
is no reason to delay their mandate with the drafting and circulation of a forbearance agreement. Can you please
confirm that is agreeable. Thanks.

Steven L. Graff

T 416.865.7726
M 416.894.5090
F 416.863.1515
E sgraff@airdberlis.com

Brookfield Place * 181 Bay Street

Suite 1800 * Box 754

‘Toronto ON * M5J 2T9 * Canada
www.airdberlis.com<http://www.airdberlis.com/>

[http://www.airdberlis.com/emailbanners/EmailSig/New-A&B-(black).jpg]

This message may contain confidential and/or privileged information and is intended only for the individual named. If
you are not the named addressee you should not disseminate, distribute or copy this email. Please notify the sender
immediately by email if you have received this email by mistake and delete this email from your system. Aird & Berlis
LLP may monitor, retain and/or review email. Email transmission cannot be guaranteed to be secure or error-free as
information could be intercepted, corrupted, lost, destroyed, arrive late or incomplete, or contain viruses. Neither Aird
& Berlis LLP nor the sender, therefore, accepts liability for any errors or omissions in the contents of this message, which
arise as a result of email transmission.


mailto:gazeff@foglers.com
mailto:doug.maclaine@cibc.com
mailto:doug.maclaine@cibc.com
mailto:doug.maclaine@cibc.com
mailto:sgraff@airdberlis.com
http://www.airdberlis.com/
http://www.aird

Any advice contained in this communication, including any attachments, which may be interpreted as US tax advice is
not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal
Revenue Code; or (ii) promoting, marketing or recommending to another party any transaction or matter addressed in
this communication.

[http://www.airdberlis.com/emailbanners/EmailSig/tree_2.jpg]Please consider the environment before printing this
email.

From: Azeff, Greg [mailto:gazeff@foglers.com]
Sent: April-01-16 1:48 PM

To: Steve Graff

Subject: Compuquest

Steve: We are amenable to GT going in as part of a forbearance arrangement. Do you want to send me a draft
agreement?

[cid:image007.png@01D18C2A.4E1418B0]

Greg Azeff

Partner

Fogler, Rubinoff LLP

Lawyers

77 King Street West

Suite 3000, P.O. Box 95

TD Centre North Tower

Toronto, ON M5K 1G8

Direct: 416.365.3716

Main: 416.864.9700

Toll Free: 1.866.861.9700

Fax: 416.941.8852

Email: gazeff@foglers.com<mailto:gazeff@foglers.com>
foglers.com<http://www.foglers.com/>

[cid:image008.png@01D18C2A.4E1418B0]
‘Proud to be named one of Ontario's Top 10 Regional Firms by Canadian Lawyer magazine 2015-2016
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From: Gary Bodimeade [mailto:garyb@compugquest2000.com]
Sent: Friday, April 08, 2016 12:19 PM

To: MaclLaine, Doug

Subject: I am trytin reach my lawyer with regards to signing today

I had a couple of questions | need to get answered.
As soon as | hear back | will advise.

Thanks

Gary Bodimeade

CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

im: garyb@compuguest2000.com

“Celebrating our 17" year in business”


mailto:aarvb@comDuquest2000.com1
mailto:garvb@compuquest2000.com
mailto:garyb@compuquest2000.com

From' Gary Bodlmeade fmallto qarvb@compuquestZOOO com]
Sent: Friday, April 08, 2016 3:30 PM

To: MacLaine, Doug

Subject: RE: GT engagement letter

Understood, thank you

From: Maclaine, Doug [mailto:Doug.Maclaine @CIBC.com]

Sent: Friday, April 8, 2016 3:29 PM

To: Gary Bodimeade <garyb@compuquest2000.com>

Cc: Azeff, Greg <gazeff@foglers.com>; Steve Graff <sgraff@airdberlis.com>
Subject: RE: GT engagement letter

We were previously advised by your lawyer first thing this morning that this was already done (answers to your
questions) and the agreement would be in our hands today.

Despite your assurances below, these delays are very troubling and given the circumstances we have provided our
lawyer with instructions to move forward failing receipt of the engagement letter on Monday.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhiif Main Street, P.O. Box 10, Parkhili, ON NOM 2K | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@gcibc.com

CIBC Banking
hat 1
youetite

PRI AN

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended


mailto:aaiyb@compuquest2000.com1
mailto:doua.maclaine@cibc.com

recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Friday, April 08, 2016 1:41 PM

To: Maclaine, Doug

Cc: Azeff, Greg

Subject: GT engagement letter

Hi Doug,

I had a discussion with Greg Azeff, our lawyer a few moments ago with regards to signing the GT letter. We will
be signing the letter on Monday upon his return to the office, | have asked for some clarification on a few items
with regards to the letter and will have those upon his return to the office on Monday.

I apologize for the delay but want to reiterate that we will be co-operating and willing to work with the bank in
order to reach a positive and productive outcome for all parties involved.

I hope this meets your approval and look forward to moving forward.
Thanks

Gary

Gary Bodimeade

CQz2K

1935 Silicone Drive

Pickering, Ontario, Canada

"Email: garyb@compuquest2000.com

im: garyb@compuguest2000.com

“Celebrating our 17" year in business”
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From: Gary Bodimeade [mailto. aryb@compuquest2000.com]
Sent: Monday, April 11, 2016 1:59 PM

To: MaclLaine, Doug

Cc: Azeff, Greg

Subject: Letter

Hi Doug, | am reviewing the GT letter again and had one question prior to sending it over.
tts with‘ regards to section #13, is there anyway of excluding that particular paragraph?
Gary Bodimeade

cazk

1935 Silicone Drive

Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”
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Miranda Spence

From: Maclaine, Doug <Doug.MacLaine@CIBC.com>
Sent: April-11-16 3;28 PM

To: Gary Bodimeade

Cc: Azeff, Greg; Steve Graff

Subject: RE: Letter

No.

Douglas MacLaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.0. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

CIBC Bk
= that fit
;"f-'/-d;é yuurlirz.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Monday, Aprit 11, 2016 1:59 PM

To: MacLaine, Doug

Cc: Azeff, Greg

Subject: Letter

Hi Doug, | am reviewing the GT letter again and had one question prior to sending it over.
Its with regards to section #13, is there anyway of excluding that particular paragraph?
Gary Bodimeade

CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”


mailto:Doug.MacLaine@CIBC.com
mailto:douq.maclaine@clbc.com
mailto:aarvb@compuquest2000.connl
mailto:garyb@compuquest2000.com
mailto:garvb@compuquest2000.com

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Monday, April 11, 2016 4:56 PM

To: MaclLaine, Doug

Subject: paperwork has been forwarded to my lawyer

Regards

Gary Bodimeade

CQ2K

i935 Silicone Drive
I-;’ickering, Ontario, Canada

Email: garyb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”
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Miranda Spence

From: Steve Graff

Sent: April-11-16 7:14 PM
To: Gregory R. Azeff
Subject: Fw: Letter

Greg;

Is this getting signed tomorrow morning in its initial form or not. Please advise. Thx.

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: MaclLaine, Doug <Doug.Maclaine@CIBC.com>
Sent: Monday, April 11, 2016 3:28 PM

To: Gary Bodimeade

Cc: Azeff, Greg; Steve Graff

Subject: RE: Letter

No.

Douglas Maclaine | Assistant General Manager | c/o Transit #4782, 244 Parkhill Main Street, P.O. Box 10. Parkhill, ON NOM 2K0 | Tel: 519-294-
6466 Fax: 519-294-0259 | E-Mail: doug.maclaine@cibc.com

C‘]BC Bonking
fﬂ-

that fits
your life.

This message, including any attachments, is intended only for the use of the individual(s) to which it is addressed and may contain
information that is privileged/confidential. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply e-mail and permanently delete this message including
any attachments, without reading it or making a copy. Thank you.

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Monday, April 11, 2016 1:59 PM

To: MacLaine, Doug

Cc: Azeff, Greg

Subject: Letter

Hi Doug, | am reviewing the GT letter again and had one question prior to sending it over.
Its with regards to section #13, is there anyway of excluding that particular paragraph?
Gary Bodimeade

CQ2K

1935 Silicone Drive

Pickering, Ontario, Canada


mailto:Douq.MacLaine@CIBC.com
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Email: garvb@compuquest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”
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From: Azeff, Greg [mailto:gazeff@foglers.com]
Sent: Tuesday, April 12, 2016 9:08 AM

To: Steve Graff

Subject: 2016_04_11_16_02_34.pdf

Steve: Please see the attached signature page.


mailto:gazeff(5%3efoglers.com1
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other information gathered by the Consultant to the Lender and its advisors. The
Companies further specifically authorize the Lender to divulge any confidential
information of the Companies as the Lender deems necessary or desirable in connection
with or pursuant to any Court proceeding commenced by or to which the Lender is a
party or in connection with the exercise of any of the Lender’s remedies against the
Companies including, without limitation, enforcing the security held by the Lender or to
any potential assignee of the Lender’s debt and security.

All verbal and written reports provided or issued by the Consultant will be provided or
issued solely to the Lender and none of the information, analysis or recommendations
provided by the Consultant to the Lender will be disclosed to the Companies except as
may be expressly provided in the Engagement Letter. All advice (written or oral) and
any modeling, analysis or methodologies given or developed by Consultant for the Bank
in connection with the engagement is intended solely for the benefit and use of the Bank.
All reports, recommendations and analysis provided by the Consultant to the Lender are
confidential and subject to privilege.

The Lender and the Consultant shall have no responsibility for the decisions and
activities of the Companies. The Consultant will have no management responsibilities
with or for the Companies and will not offer advice or direction to, or exercise any
control over the business and affairs of the Companies. The Consultant will have no
fiduciary duties or other duty of care to the Companies and nothing herein and nothing
done pursuant to the engagement will constitute an arrangement, agreement or
relationship between the Companies and the Consultant. The Companies will be solely
responsible for making all management decisions, performing all management functions
and establishing and maintaining internal controls, including, without limitation,
monitoring ongoing activities. The Companies shall not hold out to any person that the
Consultant is acting other than as a consultant to the Lender for the purpose of reporting
and making recommendations to the Lender.

All of the terms of the security and guarantees given to the Lender in relation to the credit
facilities and indebtedness and liabilities of the Companies to the Lender are and will
remain in full force and effect. The engagement of the Consultant shall not waive,
prejudice, impair or adversely affect the rights and remedies of the Lender against the
Companies or any guarantor whether pursuant to applicable law or any security,
guarantees or other agreements the Lender may have or require the Lender to delay in
enforcing any of these rights and remedies, nor shall it operate as a waiver by the Lender
of any defaults or events of default which may exist in relation to any of the credit
facilities of the Companies with the Lender or any security, guarantees or other
agreements held by the Lender. Further, the engagement of the Consultant by the Lender
is not an act of enforcement of any of the Lender’s security and the Companies continue
in full possession and control of all of its property, assets and business.

The Consultant may obtain legal advice from the Lender’s legal advisers relative to this
engagement.



COMPANIES’ CONSENT AND AGREEMENT

TO: CANADIAN IMPERIAL BANK OF COMMERCE (the “Lender”)
AND TO: GRANT THORNTON LIMITED (the “Consultant”)

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is
hereby acknowledged, 1299746 Ontario Inc. (“Compuquest 2000”) & 2252709 Ontario Inc.
(*HoldCo™) (collectively and individually as the context may require, together with its or their
respective subsidiaries, the “Companies™) hereby consents and agrees to the appointment of the
Consultant as a consultant by the Lender in accordance with the letter of engagement dated
March 7, 2016 between the Consultant and the Lender (including the standard terms and
conditions or general business terms forming part thereof) (the “Engagement Letter”) and
acknowledges that they have read and understood the terms and conditions of the Engagement
Letter.

The Companies hereby further agree as follows:

1. It will co-operate fully with the Consultant and provide the Consultant with full and
unrestricted access to all information concerning the Companies’ undertaking, property
and affairs in order to carry out this engagement. The Consultant shall have complete
and open access to all premises, offices, files and records of every kind and description,
including all business, accounting, legal and other records, documents and files, including
copies thereof (the “Information”) of the Companies. The Consultant may make copies
of any and all documents, including electronically stored data and computer records,
which the Consultant considers necessary to complete its review.

2. The Companies shall instruct its officers, directors, employees, agents, consultants,
bankers, accountants, solicitors and other advisors to co-operate fully with the Consultant
including by providing all Information requested by the Consultant that is in their
respective possession or control and by answering all questions and providing such
analysis and explanations as the Consultant may reasonably request, in ¢ach case to the
best of their knowledge and ability.

3. It will use reasonable skill, care and attention to ensure that all information provided to
the Consultant is accurate and complete and will notify the Consultant if it subsequently
learns that the Information provided is incorrect or inaccurate or otherwise should not be
relied upon.

4, The Companies irrevocably authorize the Lender to disclose to the Consultant any
information the Lender has concerning the Companies, its business and affairs. In
addition, the Companies irrevocably authorize the Consultant to report any financial or
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The Companies hereby agree that it is responsible for and will pay the fees and expenses
of the Consultant (including legal costs) related to this engagement and hereby indemnify
and agree to save harmless the Lender with respect to all such fees and expenses and
authorizes the Lender to debit the Companies’ account to cover these costs, including
harmonized or goods and services and similar taxes. Any fees paid by the Lender on
behalf of the Companies shall be treated as an advance to the Companies, secured by the
Lender’s security documentation.

Neither the Consultant nor the Lender shall have any liability, responsibility or obligation
to the Companies, or any persons who have provided guarantees to the Lender,
whatsoever, whether in contract, negligence, tort or otherwise, arising out of or in
connection with this engagement of the Consultant by the Lender (as it may be amended
from time to time).

During the course of this engagement the Consultant may collect personal information
about identifiable individuals (‘“Personal Information”), either from the Companies or
from third parties but solely for purposes related to its engagement. The Companies
agree to obtain such consents or take such other action as may be required under
applicable law to permit such collection and use of Personal Information.

The Companies confirms and agrees to the terms in the Engagement Letter and to
perform the obligations of the Companies provided for thereunder.

Companies will indemnify, defend and hold harmless the Consultant, its affiliates and
subcontractors and their partners, principals, representatives and personnel (each, an
“Indemnified Party” and collectively the “Indemnified Parties”) against all costs, fees,
expenses, claims, damages and liabilities (including defense costs) associated with any
third party claim relating to or arising as a result of the Indemnified Parties’ acceptance
of or the performance or non-performance of their obligations under the Engagement
Letter; provided, however, such indemnity shall not apply to any such loss, claim,
damage, liability or expense to the extent it is found in a final judgment to have resulted
primarily and directly from such Indemnified Party’s bad faith or willful misconduct. If
any person or entity requests or subpoenas any information or materials related to the
Engagement Letter, the Consultant will inform the Companies of such request or
subpoena if permitted by law. The Companies agree to reimburse the Consultant for any
time and expenses related to the request or subpoena.

By signature of the undersigned signing officer(s), the Companies acknowledge and confirm that
it has received no commitment, representation or warranty from the Lender or the Consultant in
connection with this engagement, and that the Lender reserves all rights and remedies, including
the right to enforce and realize on the security and guarantees it holds as it may consider
appropriate in its sole discretion. The Companies further (a) acknowledge having been informed
that the Consultant (or one of its affiliates) may be appointed to act as agent, interim receiver,
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, trustee under a
Bankruptcy and Insolvency Act proposal of all or any of the undertaking, property and assets of
the Companies and (b) agrees that it will not object to the appointment of the Consultant (or any
of its affiliates) in any such capacity and that such appointment shall not be a conflict of interest
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by virtue of any of the engagements disclosed by the Consultant or the Consultant having been
appointed as consultant for the Lender as provided for herein. Further the Companies agree that
if any such appointment of the Consultant is made, all Information obtained by the Consultant in
the course of the engagement may be used by it in such capacity.

Dated at , this day of March, 2016,

{042 “Compuquest 2000”)

Per:
Signature of authorized signing officer

2252709 Ontario *RMA'\
'&Eejk-/‘
Per:

Signature of authorized signing officer
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TO:

COMPANIES’ CONSENT AND AGREEMENT

CANADIAN IMPERIAL BANK OF COMMERCE (the “Lender™)

ANDTO:  GRANT THORNTON LIMITED (the “Consultant”)

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is
hereby acknowledged, 1299746 Ontario Inc. (“Compuquest 2000”) & 2252709 Ontario Inc.
(“HoldCo") (collectively and individually as the context may require, together with its or their
respective subsidiaries, the “Companies™) hereby consents and agrees to the appointment of the,
Consultant as a consultant by the Lender in accordance with the letter of engagement dated
March 7, 2016 between the Consultant and the Lender (including the standard terms and
conditions or general business terms forming part thereof) (the “Engagement Letter”) and
acknowledges that they have read and understood the terms and conditions of the Engagement

Letter,

The Companies hereby further agree as follows:

1.

It will co-operate fully with the Consultant and provide the Consultant with full and
unrestricted access to all information concerning the Companies’ undertaking, property
and affairs in order to carry out this engagement, The Consultant shall have complete
and open access to all premises, offices, files and records of every kind and description,
including all business, accounting, legal and other records, documents and files, including
copies thereof (the “Informatjon”) of the Companies. The Consultant may make copies
of any and all documents, including electronically stored data and computer records,
which the Consultant considers necessary to complete its review.

The Companies shall instruct its officers, directors, employees, agents, consultants,
bankers, accountants, solicitors and other advisors to co-operate fully with the Consultant
including by providing all Information re'quested by the Consultant that is in their

‘respective possession or control and by answering all questions and provxdmg such

analysis and explanations as the Consultant may reasonably request, in each case ‘to the
best of thexr knowledge and ability.

It will use reasonable skill, care and attention to ensure that all information provided to
the Consultant is accurate and complete and will notify the Consultant if it subsequently
learns that the Information prov1ded is mcorrect or maccurate or otherwise should not be

relied upon.

The Companies irrevocably authorize the Lender to disclose to the Consultant any
information the Lender has concerning the Companies, its business and affairs. :In
addition, the Companies irrevocably authorize the Consultant to report any financial or
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other information gathered by the Consultant to the Lender and its advisors. The
Companies further specifically authorize the Lender to divulge any confidential
information of the Companies as the Lender deems necessary or desirable in connection
with or pursuant to any Court proceeding commenced by or to which the Lender is a
party or in connection with the exercise of any of the Lender’s remedies against the
Companies mcludmg, without limitation, enforcing the security held by the Lender or to
any potcntlal assignee of the Lender’ s debt and security.

All verbal and written reports provided or 1ssued by the Consultant will be provided or
issued solely to the Lender and none of the information, analysis or recommendations
provided by the Consultant to the Lender will be disclosed to the Companies except as
may be expressly provided in the Engagement Letter. All advice (written or oral) and
any modeling, analysis or methodologies given or developed by Consultant for the Bank
in connection with the engagement is intended solely for the benefit and use of the Bank,
All reports, recommendations and analysis provided by the Consultant to the Lender are
confidential and subject to privilege.

The Lender and the Consultant shall have no responsibility for the decisions and
activities of the Companies, The Consultant will have no management responsibilities
with or for the Companies and will not offer advice or direction to, or exercise any .
control over the business and affairs of the Companies. The Consultant will have no
fiduciary duties or other duty of care to the Companies and nothing herein and nothing
done pursuant to the engagement will constitute an arrangement, agreement or
relationship between the Companies and the Consultant. The Companies will be solely
responsible for making all management decisions, performing all management functions
and establishing and maintaining interpal controls, including, without limitation,
monitoring ongoing activities, The Companies shall not hold out to any person that the
Consultant is acting other than as a consultant to the Lender for the purpose of reporting
and making recommendations to the Lender.

All of the terms of the security and guarantees given to the Lender in relation to the credit
facilities and indebtedness and liabilities of the Companies to the Lender are and will
remain in full force and effect. The engagement of the Consultant shall not waive,
prejudice, impair or adversely affect the rights and remedies of the Lender against the
Companies or any guarantor whether pursuant to applicable law or any security,
guarantees or other agreements the Lender may have or require the Lender to delay in
enforcing any of these rights and remedies, nor shall it operate as a waiver by the Lender
of any defaults or events of default which may exist in relation to any of the credit
facilities of the Companies with the Lender or any security, guarantees or other
agreements held by the Lender. Further, the engagement of the Consultant by the Lender
is not an act of enforcement of any of the Lendet’s security and the Companies continue
in full possession and control of all of its property, assets and business.

The Consultant may obtain legal advice from the Lender’s legal advisers relative to this
engagement, ’
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The Companies hereby agree that it is responsible for and will pay the fees and expenses
of the Consultant (including legal costs) related to this engagement and hereby indemnify
and agree to save harmless the Lender with respect to all such fees and expenses and
authorizes the Lender to debit the Companies’ account to cover these costs, including
harmonized or goods and services and similar taxes. Any fees paid by the Lender on
behalf of the Companies shall be treated as an advance to the Companies, secured by the
Lender’s security documentation.

Neither the Consultant nor the Lender shall have any liability, responsibility or obligation
to the Companies, or any persons who have provided guarantees to the Lender,
whatsoever, whether in contract, negligence, tort or otherwise, arising out of or in
connection with this engagement of the Consultant by the Lender (as it may be amended
from time to time). ' '

During the course of this engagement the Consultant may collect personal information
about identifiable individuals (“Personal Information”), either from the Companies or
from third parties but solely for purposes related to its engagement, The Companies
agree to obtain such consents or take such other action as may be required under
applicable law to permit such collection and use of Personal Information.

The Companies confirms and agrees to the terms in the Engagement Letter and to
perform the obligations of the Companies provided for thereunder.

Companies will indemnify, defend and hold harmless the Consultant, its affiliates and
subcontractors and their partners, principals, representatives and personnel (each, an
“Indemnified Party” and collectively the “Indemnified Parties”) against all costs, fees,
expenses, claims, damages and liabilities (including defense costs) associated with any
third party claim relating to or arising as a result of the Indemnified Parties’ acceptance
of or the performance or non-performance of their obligations under the Engagement
Letter; provided, however, such indemnity shall not apply to any such loss, claim,
damage, liability or expense to the extent it is found in a final judgment to have resulted
primarily and directly from such Indemnified Party’s bad faith or willful misconduct. If
any person or entity requests or subpoenas any information or materials related to the
Engagement Letter, the Consultant will inform the Companies of such request or
subpoena if permitted by law. The Companies agree to reimburse the Consultant for any
time and expenses related to the request or subpoena.

By signature of the undersigned signing officer(s), the Companies acknowledge and confirm that
it has received no commitment, representation or warranty from the Lender or the Consultant in
connection with this engagement, and that the Lender reserves all rights and remedies, including
the right to enforce and realize on the security and guarantees it holds as it may consider
appropriate in its sole discretion. The Companies further (a) acknowledge having been informed
that the Consultant (or one of its affiliates) may be appointed to act as agent, interim receiver,
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, trustee under a
Bankruptcy and Insolvency Act proposal of all or any of the undertaking, property and assets of
the Companies and (b) agrees. that it will not object to the appointment of the Consultant (or any
of its affiliates) in any such capacity and that such appointment shall not be a conflict of interest
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by virtue of any of the engagements disclosed by the Consultant or the Consultant having been
appointed as consultant for the Lender as provided for herein. Further the Companies agree that
if any such appointment of the Consultant is made, all Information obtained by the Consultant in
the course of the engagement may be used by it in such capacity.

Dated at , this day of March, 2016.

Per:

Per:
Signature of authorized signing officer
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Miranda Spence

From: Krieger, Jonathan <Jonathan.Krieger@ca.gt.com>
Sent: April-12-16 1203 PM

To: garyb@compuquest2000.com

Cc: Oros, Jan; gazeff@foglers.com

Subject: 1299746 - Compuquest

Gary,

By way of introduction, | am a Sr. VP with Grant Thornton Limited, who has been appointed as financial
advisor by CIBC in respect of the above captioned matter. They have provided me your contact details. A
manager with my team, Jan Oros, is copied. We would like to arrange to meet you and your accountant at the
Company's premises to discuss the business, have a plant tour and discuss next steps. Can you please
confirm your availability either tomorrow or Thursday afternoon?

Regards,
Jon

Sent from my iPhone

Sent from my iPhone


mailto:Jonathan.Krieger@ca.gt.com
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Miranda Spence

From: Krieger, Jonathan <Jonathan.Krieger@ca.gt.com>
Sent: April-12-16 5:28 PM

To: Gary Bodimeade

Cc: Oros, Jan; gazeff@foglers.com

Subject: RE: 1299746 - Compuquest

Hi Gary,

Were you able to confirm a plan with Alan? We are trying to be as efficient as possible, so the sooner we can
meet, it would be helpful. Thursday is the best timing for us now, but tomorrow can still work too. Please
confirm.

Thanks,
Jon

----- Original Message-----

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Tuesday, April 12, 2016 12:13 PM

To: Krieger, Jonathan

Cc: Oros, Jan; gazeff@foglers.com

Subject: RE: 1299746 - Compuquest

HI Jonathon,
Thanks for the introduction, | will reach out to Alan Hogan and advise availability.
Thank you

----- Original Message-----

From: Krieger, Jonathan [mailto:Jonathan.Krieger@ca.gt.com]
Sent: Tuesday, April 12, 2016 12:03 PM

To: garyb@compuguest2000.com

Cc: Oros, Jan <Jan.Oros@ca.gt.com>; gazeff@foglers.com
Subject: 1299746 - Compuquest

Gary,

By way of introduction, | am a Sr. VP with Grant Thornton Limited, who has been appointed as financial
advisor by CIBC in respect of the above captioned matter. They have provided me your contact details. A
manager with my team, Jan Oros, is copied. We would like to arrange to meet you and your accountant at the
Company's premises to discuss the business, have a plant tour and discuss next steps. Can you please
confirm your availability either tomorrow or Thursday afternoon?

Regards,
Jon

Sent from my iPhone


mailto:Jonathan.Krieger@ca.gt.com
mailto:gazeff@foglers.com
mailto:garvb@compuauest2000.comt
mailto:qazeff@foalers.com
mailto:Jonathan.Krieqer@ca.qt.coml
mailto:qarvb@compuquest2000.com
mailto:Jan.Oros@ca.qt.com
mailto:gazeff@fogIers.com

Sent from my iPhone

Disclaimer: This email is intended solely for the person or entity to which it is addressed and may contain
confidential and/or privileged information. Any review, dissemination, copying, printing or other use of this
email by persons or entities other than the addressee is prohibited.

If you have received this email in error, please contact the sender immediately and delete the material from
any computer.



Miranda Spence

From:
Sent:
To:

Cc:
Subject:

Gary,

Krieger, Jonathan <Jonathan.Krieger@ca.gt.com
April-14-16 12:19. AM . :
Gary Bodimeade ,

Azeff, Greg; Oros, Jan '

Re: Grant Thorton

Please arrange for us to attend at the premises first thing on Friday morning. Notwithstanding Alan isn't
available this week, please provide us as soon as possible (and in advance of our Friday visit) a copy of your
most recent detailed account receivable, inventory and accounts payable lists, There will be further information
required later, but these three are the immediate requirements for our review.

Thanks,
Jon

Sent from my iPhone

On Apr 13, 2016, at 1:38 PM, Gary Bodimeade <garyb@compuquest2000.com> wrote:

Please see below,

If you would like to come in and see the building/operation you are more than free to do so. |
unfortunately have to go to a wake tomorrow and Friday my daughter has a dance competition but | can
ask Scott to show you around anytime? (Thursday he will be with me at the wake) In the interim |
planned on trying to get some work caught up, if there is anything you need ASAP | can try to
accommodate the best | can without Alan’s assistance?

Please let me know

From: Alan Hogan [mailto:alan.hogan@on.aibn.com]
Sent: Wednesday, April 13, 2016 1:07 PM

To: 'Gary Bodimeade' <garyb@compuquest2000.com>
Subject: RE: Grant Thorton

HI Gary,

Unfortuhate'ly at this time of year to get away from the office is extremely difficult. Currently the first
opening would be the week of April 25" however with it being the last week of tax season it would be
even more difficult to get away. Lets talk next week. IF they want to come in and look around the
building they do not need me to be there for that.

As for the reporting in covarity | can usually get it entered fairly quickly once | have the reports. Do you
know if | will need to do the calculations on the numbers to ensure that it is done correctly?

Thanks, Alan


mailto:Jonathan.Krieger@ca.gt.com
mailto:garvb@compuquest2000.com

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Wednesday, April 13, 2016 10:16 AM

To: Alan Hogan

Cc: gazeff@foglers.com

Subject: Grant Thorton

Alan,

| left a couple of messages yester with regards to a meeting with Grant Thornton, they would
like to come in tomorrow which will not work for me as | just found out this am | have a wake for
Lisa Young tomorrow afternoon.

Can you please check your schedule and get back to me ASAP as | would like to move this along.

In addition, | forwarded an email from Doug McClain with regards to some reporting that is due,
can you please let me know how fast you can get that taken care off, please

Gary Bodimeade

CQ2K

1935 Silicone Drive
Pickering, Ontario, Canada

Email: gar\)b@compuquestZOOO.com

im: gag/b@compuquestZOOO.com

“Celebrating our 17" year in business”
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Miranda Spence

From: Krieger, Jonathan <Jonathan.Krieger@ca.gt.com>
Sent: April-18-16 3:55 PM

To: Gary Bodimeade

Cc: Alan Hogan; Oros, Jan

Subject: Compuquest

Hi Gary,

We will require the following preliminary documents as soon as possible:

Current detailed aged accounts receivable list (previously requested)
Current detailed aged inventory list (previously requested)
Current aged A/P list (previously requested)
Last filed tax return for each company and Notice of Assessment
External financial statements for each of the companies subject to our appointment
Interim financial statements for first three months of 2016
Last HST return for each company
Statement of Account from CRA on status of taxes paid
Details of the leases to tenants on the building and copies of the leases
. Any appraisals on the building and equipment
. Details of any litigation where the companies are acting as either a plaintiff or defendant
. Confirmation of payroll remittances for employees
. List of employees and position ’
. Details of leases of vehicles/equipment and copies of the leases
. Cash flows for each of the companies over the next three months
. List of any bank accounts or investments held outside of CIBC
. Copies of any supply or customer contracts or master agreements

LNV R WP
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While there are some items on the list which may take some time to compile, please provide the A/R, inventory and A/P
information as an urgency. Thank you for your assistance. Please copy my associate Jan Oros on any information
forwarded.

Jon

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Monday, April 18, 2016 12:36 PM

To: Krieger, Jonathan

Cc: Alan Hogan

Subject: Reports

Hi Jonathon,

| was in the office yesterday getting some paper work caught up, | should be able to provide the requested
documents by tomorrow at the latest. Please let me know if there is anything else you require?

Thank you


mailto:Jonathan.Krieger@ca.gt.com
mailto:qarvb@compuauest2000.com1

Gary Bodimeade

CQ2K |

1935 Silicone Drive
Pickering, Ontario, Canada

Email; garyb@compuquest2000.com

im: garyb@compuquest2000.com

“Celebrating our 17" year in business”
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From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Wednesday, April 20, 2016 3:12 PM

To: Krieger, Jonathan

Cc: Oros, Jan; Azeff, Greg

Subject: RE: Compuquest

Hi Jonathan,

I was told by my legal counsel yesterday not to provide any information until he gets back to me. I'm not sure what's
going on but | received another letter from CIBC yesterday and | guess he is trying to get clarification? | have been trying
to get a hold of him today and have not heard anything else at this point. Sorry | am not trying to be difficult in anyway...

[ was told to have you contact him for any information, sorry

From: Krieger, Jonathan [mailto:Jonathan.Krieger@ca.gt.com]
Sent: Wednesday, April 20, 2016 3:06 PM

To: Gary Bodimeade <garyb@compuguest2000.com>

Cc: Oros, Jan <Jan.Oros@ca.gt.com>

Subject: RE: Compuquest

Hi Gary,

Just following up - Any information to provide today? Your earlier email said we would have information by yesterday
at the latest.

Thanks,
Jon

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Tuesday, April 19, 2016 2:02 PM

To: Krieger, Jonathan

Subject: RE: Compuquest

Yes sir, | am working diligently on them as we speak.

Will keep you posted..

From: Krieger, Jonathan [mailto:Jonathan.Krieger@ca.gt.com]
Sent: Tuesday, April 19, 2016 1:56 PM



mailto:garyb@compuquest2000.com
mailto:garvb@compuquest2000.com
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To: Gary Bodimeade <garyb@compuquest2000.com>
Cc: Alan Hogan <alan.hogan@on.aibn.com>; Oros, Jan <Jan.Oros@ca.gt.com>
Subject: RE: Compuquest

We will follow up with CIBC, but please work on getting us everything else on the list asap.

From: Gary Bodimeade [mailto:garyb@compuguest2000.com]
Sent: Tuesday, April 19, 2016 11:38 AM

To: Krieger, Jonathan

Cc: Alan Hogan

Subject: RE: Compuquest

HiJonathon,
In order to try to expedite the below requests, CIBC should already have a pile of the information that you requested..

Please see below:

From: Krieger, Jonathan [mailto:Jonathan . Krieger@ca.gt.com]

Sent: Monday, April 18, 2016 3:55 PM

To: Gary Bodimeade <garyb@compuguest2000.com>

Cc: Alan Hogan <alan.hogan@on.aibn.com>; Oros, Jan <Jan.Oros@ca.gt.com>
Subject: Compuquest

Hi Gary,
We will require the following preliminary documents as soon as possible:

Current detailed aged accounts receivable list (previously requested)
Current detailed aged inventory list (previously requested)
Current aged A/P list (previously requested)
Last filed tax return for each company and Notice of Assessment
External financial statements for each of the companies subject to our appointment — should have
Interim financial statements for first three months of 2016
Last HST return for each company
Statement of Account from CRA on status of taxes paid
Details of the leases to tenants on the building and copies of the leases — provided to the bank 2 months ago
. Any appraisals on the building and equipment — Bank did an appraisal in March of 2015
. Details of any litigation where the companies are acting as either a plaintiff or defendant
. Confirmation of payroll remittances for employees
. List of employees and position
. Details of leases of vehicles/equipment and copies of the leases
. Cash flows for each of the companies over the next three months
. List of any bank accounts or investments held outside of CIBC
. Copies of any.supply or customer contracts or master agreements
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mailto:Jonathan.l%3crieger(5)ca.gt.com1

While there are some items on the list which may take some time to compile, please provide the A/R, inventory and A/P
information as an urgency. Thank you for your assistance. Please copy my associate Jan Oros on any information
forwarded.

Jon

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Monday, April 18, 2016 12:36 PM

To: Krieger, Jonathan

Cc: Alan Hogan

Subject: Reports

Hi Jonathon,

| was in the office yesterday getting some paper work caught up, | should be able to provide the requested
documents by tomorrow at the latest. Please let me know if there is anything else you require?

Thank you

Gary Bodimeade

CQ2K

1935 Silicone Drive
Pickering, Ontario, Canada

Email; garyb@compuguest2000.com

Im: garyb@compuquest2000.com

“Celebrating our 17" year in business”

Disclaimer: This email is intended solely for the person or entity to which it is addressed and may contain
confidential and/or privileged information. Any review, dissemination, copying, printing or other use of this
email by persons or entities other than the addressee is prohibited. If you have received this email in error,
please contact the sender immediately and delete the material from any computer.
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Miranda Spence

From: Krieger, Jonathan <Jonathan.Krieger@ca.gt.com>
Sent: April-21-16 2:37 PM

To: Gary Bodimeade

Cc Oros, Jan; Azeff, Greg; Alan Hogan

Subject: RE: Current Employee list

Gary,

Can you please send you're A/R, A/P and inventory list asap. We have been waiting for these docs for close to two
weeks.

From: Gary Bodimeade [mailto:garyb@compuquest2000.com]
Sent: Thursday, April 21, 2016 1:52 PM

To: Krieger, Jonathan

Cc: Oros, Jan; Azeff, Greg; Alan Hogan

Subject: Current Employee list

Gary Bodimeade — President
Aimee Bodimeade — Secretary
Matt Cowley — Operations
Jonard Vasquez — Laid off
Valery Samms — Laid off
Reizel Santiago — Laid off

Tim Tutton — Laid off

All ops staff but one were laid off last week due to the lack of incoming shipments inability to re-assure my
suppliers that the bank for now is still allowing me to operate and that any payments would be cleared as 4
payments with funds present were returned to various suppliers for un-know reasons in the past.

Again, not trying to be confrontational of disrespectful in any way but it’s the reality of what's transpired over
the last 3 months

Gary Bodimeade
CQ2K

1935 Silicone Drive


mailto:Jonathan.Krieger@ca.gt.com
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Pickering, Ontario, Canada

Email; garyb@compuguest2000.com

Im; garyb@compuquest2000.com

“Celebrating our 17 year in business”
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REVOLVING LINE OF CREDIT

$1,500,000.00 Caryville, TN
December 31, 2015

FOR VALUE RECEIVED, Dean Salem and Norris Technologies, LLC ("LENDER") agrees to provide a Revolving
Line of Credit ("RLOC"} to Gary Bodimeade and Compugquest 2000 ("BORROWER?”) In cash and computer related
equipment in an amount up to One Million Five Hundred Thousand Dollars ($1,600,000.00). BORROWER and LENDER
acknowledge that this RLOC was originally established in January 2011. This document serves to formalize the
agreement and establish BORROWERS collateral pledged as LENDERS security. BORROWER hereby promises to pay
to LENDER all outstanding balances on the RLOC until paid in full (30 Balance), payable upon demand no later than
December 31, 2016.

BORROWER agrees to secure his obligation to pay this RLOC with any and all of the equity available in the
following properties and assets:

Asset / Property 1st Mortgage {CS) END DATE (est) ORIG PRICE  Currency MONTLY PMT  PROJECTED SALE VALUE

SPORT CHASSIS 75,775.23 6/1/2017 176,095.00 usD 2,423.44 105,000.00

PEGASUS 31,727.92 10/1/2017 84,737.00 uso 1,623.54 42,000.00

KING AIRE 361,909.52 3/1/2018 913,000.00 uso 9,488.07 $50,000.00

GREYHAWK 55,192.91 3/1/2018 85,000.00 usb 1,985.35 103,000.00
1935 Sllicone Dr,

Pickering, ON L1W3V? 3,200,000.00 1/1/2038 3,200,000.00 cos 19,600.00 3,900,000.00
7472 Ashburn Rd,

Whitby, ON LIM2E8 1,000,000.00 1/1/2020 CDs 3,860.00 3,100,000.00

BORROWER cerlifies that all assets are part of a marital estale and that BORROWER is 50% owner of sald
properties and assets. The estimated value of the properties and assets as of December 31, 2016 s as stated above.
BORROWER further certifies that no additional loans, mortgages, or encumbrances exist or wili be leveraged against the
equity on the above referenced properties and assets until this RLOC Is pald In full. BORROWER agrees to, at
BORROWERS expense, legally formalize in Canada LENDER in the 2™ security position on all properties and assets. In
addition, BORROWER agrees to pay any and all proceeds from the sale of any of the above assets (minus the first
position lender encumbrance) to LENDER until this RLOC is paid. in full.

BORROWER guarantees this RLOC both personally and with all business inventory and assets owned by
Compuquest 2000. BORROWER shall have the right to pay the principal and any accrued interest, in whole or in part, at
any time without penalty. LENDER will provide weekly or upon request an updated accounting showing the outstanding
balance of the RLOC. BORROWER will provide to LENDER upon request at any time a full set of financials and tax
returns for both Gary Bodimeade and Compugquest 2000. BORROWER will provide to LENDER upon request at any time
an updated list of properties and assets, BORROWER agrees and approves any accounting professional responsible for
financials, tax returns, and asset lists for both Gary Bodimeade and Compuquest 2000 to release, discuss, and answer
any inquiries regarding any and all financlal reports, tax returns, and asset lists directly to / with LENDER.

LENDER may, at its sole discretion, renew this RLOC upon expiration. At any time, LENDER may terminate this
RLOC. All outstanding balances are due and payable immediately upon termination.

BORROWER agrees to pay the expenses or costs incurred in any attempt to collect the amounts due pursuant to
this RLOC. The parties further agree that if any legal action is necessary to enforce this RLOC, any attorney's fees that
are accrued in the enforcement of this RLOC shall be recaverable by the prevailing party in any legal proceeding that is
initiated lo enforce the terms of this RLOC. This provision is applicable to the entire RLOC.

1|V sge




The parties agree that jurisdiction and venue to resolve any disputes arising out of this RLOC shall be in

Campbell County, Tennessee.

BORROWER ACKNOWLEDGES AND AGREES THAT THE FOREGOING PROVISIONS HAVE BEEN READ

AND ACCEPTED.

Dated: December 31, 2015

STATE OF TENNESSEE
COUNTY OF wa\\;&mw_

k
Sworn to and subscribed before me this 3

[notary's signature & seal]

My commission expires: Flﬁl_éb\ | 4

Dated: December 31, 2015

STATE OF TENNESSEE
county oF _Q Aumdpetc

dayofl _LTx=C . 20\, ﬁ ==

DEAN SALEM, LENDER

Sworn to and subscribed before me this 8>\ g+ day of D’CC_ . , 20 \S, . m"‘“

[notary’s signature & seal)

My commission expires: :3_\_.\") b\ \ <

Ll
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THIS 1S EXHIBIT “FF” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THiS 28" %Y//

OF APRIL, 2016

A CLWIONER, ETC.



REVOLVING LINE OF CREDIT

$1,500,000.00 Caryville, TN
December 31, 2015

FOR VALUE RECEIVED, Dean Salem and Nonis Technologies, LLC ("LENDER?®) agrees to provide a Revolving
Line of Credit (‘"RLOC") to Aimee Bodimeade and Compuquest 2000 "BORROWER") in cash and computer related
equipment in an amount up to One Million Five Hundred Thousand Dollars ($1,500,000.00), BORROWER and LENDER
acknowledge that this RLOC was originally established in January 2011. This document serves to formalize the
agreement and establish BORROWERS collateral pledged as LENDER's security. BORROWER hereby promises to pay
to LENDER all outstanding balances on the RLOC until paid in full (30 Balance), payable upon demand no later than
Decermber 31, 2016, @

her
BORROWER agrees to secure.kis obllgatwn to pay this RLOC with any and all of the equnty avallable in the
following propemes and assets:

M_Lﬂg_ngt_tx st Mortzage (C) ENDDATE(est]  OQRIGPRICE Curmency MONTLY PMT  PROJECTED SALE VALUE
SPORT CHASSIS 75,775.23 §/1/2017 176,09500  USD 2,423.44 105,000,00
PEGASUS 31,722.92 10/1/2017 84,737.00  USD 1,623.54 42,000.00
SN GAIR e 36:1:006:57 /12018 YTS;000:00——05E— 0:488:07 W
GREYHAWK §5,192.91 3/1/2018 85,000.00  USD 1,985.35 103,000.00
1935 Siticone Dr, . .
Pickering, ON L1IW3V7 3,200,000.00 1/1/2038 3,200,000.00  CD$ 19,600.00 3,900,000.00
7472 Ashburn Rd,
Whitby, ON L1M2€8 1,000,000.00 1/1/2020 cos 3,860.00 3,100,000.00

BORROWER certifies that all assets are part of a marital estate and that BORROWER is 50% owner of said
properties and assets. The estimated value of the properties and assets as of December 31, 2015 is as stated above.
Regarding the property at 7472 Ashburn Rd, BORROWER commits and LENDER accepts a maximum collateral of

b $8%1,000,000.00 on BORROWER's behalf. All other assets listed are collateralized at their full value less the 1% -
mortgage or lien. BORROWER further certifies that no additional loans, mortgages, or encumbrances exist or will be
leveraged against the equity on the above referenced properties and assets until this RLOC is paid in full. BORROWER
agrees to, at BORROWERS expense, legally formalize in Canada LENDER In the 2™ security position on all properties
and assets. In addition, BORROWER agrees to pay any and all proceeds from the sale of any of the above assats (minus
the first position lender encumbrance) to LENDER until this RLOG s pald in full.

BORROWER guaré'ntées this RLOC beth-parseralty-and-with all business inventory and assets owned by
Compugquest 2000. BORROWER shall have the right to pay the principal and any accrued interest, in whole or in part, at
any time without penalty. LENDER will provide weekly or upon request an updated accounting showing the outstanding
balance of the RLOC. BORROWER will provide to LENDER upon request at any time a full set of financials and tax
returns for both Aimee Bodimeade and Compuquest 2000. BORROWER will provide to LENDER upon request at any
time an updated list of properties and assets. BORROWER agrees and approves any accounting professional
responsible for financials, tax retums, and asset lists for both Aimee Badimeade and Compuquest 2000 to release,

discuss, and answer any inquiries regarding any and all financial reports, tax retums, and asset lists directly to / with
LENDER.

LENDER may, at its sole discretion, renew this RLOC upon explration. At any time, LENDER may terminate this
RLOC, All outstanding balances are due and payable iImmediately upon termination.

BORROWER agrees to pay the expehses or costs Incurred in any attempt to collect the amounts due pursuant to
this RLOC. The parties further agree that if any legal action Is necessary to enforce this RLOC, any attorney’s fees that

1]Page



are accrued in the enforcement of this RLOC shall be recoverable by the prevalling party In any legal proceeding that is
initiated to enforca the terms of this RLOC. This provision is applicable to the entire RLOC.

The parties agree that jurisdiction and venue to resolve any disputes arising out of this ﬁLOC shali be in
Campbell County, Tennessee,

BORROWER ACKNOWLEDGES AND AGREES THAT THE FOREGOING PROVISIONS HAVE BEEN READ
AND ACCEPTED.

Dated: December 31,2015 malet 32,2016 w

AIMEE BODIMEADE, BORROWER

,Qé&\(on\ oF DU HAN~

STATE OF TENNESSEE .
PENN LE OF oryTH-& O

COUNTY-OF

Swom to and subscribed before me this 5@ day of NDRO ,20_] koo .

[notary's signature & seal] u%@@ (LQ__. ‘
' Mﬁa‘ﬂ @MOJ

My commission expires:

Dated: December 31, 2015

DEAN SALEM, LENDER

STATE OF TENNESSEE
COUNTY OF

Sworn to and subscribed before me this day of , 20

[notary's signature & seal]

My commission expires:

2|Page
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AIRD & BERLIS wp

Barristers and Sollicitors

Steven L, Graff
Dircct: 416.865.7726
Email: sgratf@airdberlis.com

March 24, 2016

VIA COURIER

1299746 Ontario Inc,

1935 Silicone Drive,
Pickering, Ontario LIW 3V7

Attention: Gary Bodimeade

Dear Sir:

Re: Canadian Imperial Bank of Commerce (“CIBC”) loans to 1299746 Ontario
Inc,

We are the lawyers for CIBC in connection with its lending arrangements with 1299746
Ontario Inc, (the “Debtor™), The Debtor is indebted to CIBC with respect to certain credit
facilities granted by CIBC pursuant to and under the terms of a letter credit agreement
dated March 3, 2015, made among CIBC and the Debtor (the “Credit Agreement”),

The following amounts arc owing by the Debtor for principal and interest pursuant to the
Credit Agreement as at March 23, 2016:

Credit Facility Total
Operaling Overdraft

Principal: Cdn$1,734,080.35
Intcrest to date: $3,901.26
Total outstanding: Cdn$1,737,981.61

Per diem: $199.54
Term Loan

Principal: Cdn$3,101,246.09
Interest to date: $10,053.21
Total outstanding: Cdn $3,111,299.30

Per diem. $330.52

Corporate Classic Visa
Balance: Cdn$9,931.71

Total outstanding:
Per diem: 8571

Total Indebiedness ‘ Cdn$4,859,212,62

On behalf of CIBC, we hereby make formal demand for payment of Cdn$4,859.212.62,
together with interest and all costs and expenses (including legal expenses) incurred by

PO

Brookiield Place, 181 Bay Street, Suite 1800, Box 754 .+ Toronto, ON + M5S 2T9 . Canada
T416,863.1500 T 416.863,1515

whwee abrdberlis.cam
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CIBC (collectively, the “Indebtedness”). Payment is required to be made immediately.
Interest continues to accruc on the Indebtedness at the rates established by the Credit
Agreement, as applicable.

The Indebtedness is secured by, among other things, a general security agrcement dated
November 21, 2008, granted by thc Debtor in favour of CIBC (the “Security
Agreement”).

The Security Agreement grants CIBC, among other things, a sceurity intercst in any and all
of the Debtor’s property, asscts and undertaking.

If payment of the Indebtedness is not received immediately, CIBC shall take whatever
steps it may consider necessary or appropriate to recover the amounts owed to i,
including, without limitation, the appointment of a receiver or receiver and manager of the
Debtor, in which case we will also be sceking all costs incurred in doing so.

On behalf of CIBC, we enclose a Notice of Intention to Enforce Security delivered
pursuant to the Bankruptcy and Insolvency Act, subscction 244(1) (the “BIA Notice™).

CIBC hereby reserves its rights to initiate proceedings within the ten day period set out in
the BIA Notice, if circumstances warrant such proccedings.

Please govern yourself accordingly.

25434750.1



NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Subsection 244(1))

Declivered By Courier
TO: 1299746 Ontario Inc.
1935 Silicone Drive,
Pickering, Ontario 1.1W 3V7

insolvent company / person

TAKE NOTICE that:
I, Canadian Imperial Bank of Commerce (“"CIBC”), a secured creditor, intends to enforce

its security on the property, assets and undertaking of 1299746 Ontario Inc. (the
“Debtor”), including, without limiting the generality of the foregoing, all of the
equipment, accounts, proceeds, books and records and other personal property of the
Debtor,

2. The security that is to be enforced is in the form of a Genceral Security Agreement dated
November 21, 2008, granted by the Debtor in favour of CIBC.

3. As at March 23, 2016, the total amount of the indebtedness secured by the security is the
sum of Cdn$4,859,212.62, in principal and interest, plus accruing interest and recovery
costs of the secured creditor,

4, CIBC will not have the right to enforce the security until after the expiry of the ten day
period following the sending of this notice, unless the insolvent company consents to an
Cﬂl‘liﬁl‘ cnforcement. '

DATED at Toronto this 24" day of March, 2016.

CANADIAN IMPERIAL BANK OF
COMMERCE, by its solicilors,
AIRD & BERLIS LLP

Per: )
Steven' L, Graff A
Brookfield Place = -

181 Bay Street, Sujte 1800
Torotto, Ontario M5J 2T9
Tel: 416.863.1500 Fax: 416.863.1515

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any
person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and
Insolvency Act apply to the enforcement of this security,

254350191
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AIRD & BERLIS wp

Barristers and Solicltors

Steven L, Grafl
Direct: 416.865.7726
Email: sgralt@sirdbertis.com

March 24, 2016
VIA COURIER

2252709 Ontario Inc,
1935 Silicone Drive,
Pickering, Ontario L1W 3V7

Attention: Gary Bodimeade

Dear Sir:

Re: Canadian Imperial Bank of Commerce (“CIBC”) loans to 1299746 Ontario Inc,

We are the lawyers for CIBC in connection with its lending arrangements with 1299746
Ontario Inc. (the “Debtor™). The Dcbtor is indebted to CIBC with respect to cettain credit
facilities granted by CIBC pursuant to and under the terms of a letter credit agreement
dated March 3, 2015, made among CIBC and the Debtor, and guaranteed by, among
others, 2252709 Ontario Inc. (“225”) (the “Credit Agreement”)

225 guaranteed the obligations of the Debtor to CIBC pursuant to an unlimited guarantce,
dated March 26, 2015 (the “Guarantee”), together with interest thereon from the date of
demand for payment at the rate sct out in the guarantee,

The following amounts arec owing by the Debtor for principal and interest pursuant to the
Credit Agreement as at March 23, 2016:

Credit Facility Total
Operating Overdraft

Principal; Cdn$1,734,080.35
Interest to date; $3,901.26
Total outstanding: Cdn$1,737,981.61
Per diem: $199.54

Term Loan

Principal: Cdn$3,101,246.09
Interest to date: $10,053.21
Total outstanding: Cdn $3,111,299.30
Per diem: $330.52

Corporate Classic Visa Balance: Cdn$9,931.71
Total outstanding:

Per diem: §3.71

Total Indebtedness Cdn$4,859,212.62

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 . Toronta, ON « M5 279 . Canada
T 416.863.1500  416,863,1515

wyee atrdhertis, com
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On behalf of CIBC, we hereby make formal demand for payment under the Guarantee of
Cdn$4,859,212.62, together with interest and all costs and expenses (including legal
expenses) incurred by CIBC (collectively, the “Guaranteed Indebtedness”). Payment is
required to be made immediately. Interest continues to accrue on the Indebtedness at the
rates cstablished by the Credit Agreement, as applicable

" The Guaranteed Indebtedness is secured by, among other things, (a) a general security
agrcement datcd March 26, 2015, granted by 225 in favour of CIBC (the “Security
Agreement”), and (b) a collateral charge/mortgage over the real property municipally
known as 1935 Silicone Drive, Pickering in the amount of $3,200,000.00 (the “Charge”,
together with the Security Agreement, the “Security”). The Security grants CIBC a
security interest in any and all of the 225's property, assets and undertakings.

If payment of the Guarantced Indebtedness is not received immediately, CIBC shall take
whatever steps it may consider necessary or appropriate to recover the amounts owed to it
including, without limitation, the appointment of a rccciver or recciver and manager of
225, in which casc we will also be seeking all costs incurred in doing so.

On behalf of CIBC, we cnclose a Notice of Intention to Enforce Security delivered
pursuant to the Bankruptcy and Insolvency Act, subsection 244(1) (the “BIA Notice™).

We reserve our right to take proceedings within the ten day period sct out in the BIA
Notice, if circumstances warrant such proceedings.

Please govern yourself accordingly.

Yours very truly,

25435094.1




NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Subsection 244(1))

Delivered By Couricr

TO:; 2252709 Ontario Inc,

1935 Silicone Drive,
Pickering, Ontario L1W 3V7
insolvent company / person

TAKE NOTICE that:

. Canadian Imperial Bank of Commerce (“CIBC”), a secured creditor, intends to enforce
its security on the property, assets and undertaking of 2252709 Ontario Inc. (*225"),
including, without limiting the gencrality of the foregoing, all of the equipment, accounts,
proceeds, books and records and other personal property of 225.

2. The security that is to be enforced is in the form, among other things, (a) a general
security agreement dated March 26, 2015, granted by 225 in favour of CIBC, and (b) a
collateral charge/mortgage over the real property municipally known as 1935 Silicone
Drive, Pickering in the amount of $3,200,000.00.

3. As at March 24, 2016, the total amount of the indebtedness secured by the security is the
sum of Cdn$4,859,212.62 in principal and interest, plus accruing interest and recovery
costs of the secured creditor.

4. CIBC will not have the right to enforce the security until after the expiry of the ten day

period following the sending of this notice, unless the insolvent company consents to an
carlier enforcement.

DATED at Toronto this 24™ day of Maréh, 2016.

Note:

CANADIAN IMPERIAL BANK OF

Steven L. Gragl /

BrookfieldPlace
18T Bay Street, Suite 189

Toronto, Ontario M35J2T9
Tel: 416.863.1500 Fax: 416.863.1515

This Notice is given for precautionary purposes only and there Is no acknowledgement that any
person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and
Insolvency Act apply to the enforcement of this security,

25436042.1
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AIRD & BERLIS Lp

Barristers and Sollcitors

Steven L, Gralf
Dircet: 416.865.7726
Email; sgrafl{@airdbeslis.com

April 19, 2016
VIA COURIER

2252709 Ontario Inc,
1935 Silicone Drive,
Pickering, Ontario L1W 3V7

2252709 Ontario Inc.
1650 Feldspar Court
Pickering, Ontario LI1W 3R7

Attention: Gary Bodimeade

Dear Sir:

Re: Canadian Imperial Bank of Commerce (“CIBC”) loans to 2252709 Ontario
Inc,

We are the lawyers for CIBC in connection with its lending arrangements with 2252709
Ontario Inc, (the “Debtor”), The Debtor is indebted to CIBC with respect to certain credit
facilities granted by CIBC pursuant to and under the terms of a letter credit agreement
dated March 3, 2015, made among CIBC and thc Debtor (the “Credit Agreement™).

The following amounts are owing by the Debtor for principal and interest pursuant to the
Credit Agreement as at April 19, 2016:

Credit Facility Total
Facility #1 (Non-Revolving Demand Instalment Loan)

Outstanding loan: $3,092,092.91
Interest to date: $10,023.53
Total outstanding: $3,102,116.44
Per diem: $329.54

Total Indebtedness $3,102,116.44

On behalf of CIBC, we hereby make formal demand for payment of $3,102,116.44,
together with interest and all costs and expenses (including legal expenses) incurred by
CIBC (collectively, the “Indebtedness”). Payment is required to be made immediately.
Interest continues to accrue on the Indebtedness at the rates established by the Credit
Agreement, as applicable, :

The Indebtedness is secured by, among other things, (a) a general security agreement dated
March 26, 2015, granted by the Debtor in favour of CIBC (the “Security Agreement”),

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 . Toronto, ON . MS) 2T9 . Canada
1 416.863.1500 £ 416.863.1515

wagvs abirdberlin com
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(b) a collateral charge/morigage over the real property municipally known as 1935 Silicone
Drive, Pickering (“Property™) in the amount of $3,200,000.00 (the “Charge”), and (c) a
general assignment of leases and rents in respeet of the Property, dated March 26, 2015
(the “GAR” and, together with the Sccurity Agreement and Charge, the “Security”). The
Security grants CIBC, among other things, a security interest in any and all of the Debtor’s
real and personal property, assets and undertaking,

If payment of the Indebtedness is not received immediately, CIBC shall take whatever
steps it may consider necessary or approptiate to recover the amounts owed to it,
including, without limitation, all rights arising under the Morigages Act (Ontario)
(including the commencement of power of sale proceedings with respect to the Property)
the Personal Property Security Act (Ontario), the appointment of an interim recciver,
receiver and/or receiver and manager of the Debtor, in which case we will also be seeking
all costs incurred in doing so.

On behalf of CIBC, we enclose a Notice of Intention to Enforce Security delivered
pursuant to the Bankruptcy and Insolvency Act, subsection 244(1) (the “BIA Notice™).

CIBC hereby reserves its rights to initiate proceedings within the ten day period set out in
the BIA Notice, if circumstances warrant such proceedings.

Please govern yoursell accordingly,
Yogrs"v‘ery truly,
AIRD & BERLIS 1Lp

/

SLG/srm : ( \

AH‘ ;’ L Ia
ce: Douglas MacLaine and Pat Dcl Sordo, Canadian [mperial Bank of Commerce
256750292

AIRD & BERLIS we

Barsisters and Soficiters




TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Subscction 244(1))

Delivered By Courier

2252709 Ontario Inc,
1935 Silicone Drive,
Pickering, Ontario L1W 3V7

1650 Feldspar Court
Pickering, Ontario L1W 3R7

insolvent company / person

TAKE NOTICE that:

1.

Canadian Imperial Bank of Commerce (“CIBC”), a secured creditor, intends to enforce
its security on the property, assets and undertaking of 2252709 Ontario Inc. (the
“Debtor”), including, without limiting the gencrality of the foregoing, all of the
equipment, accounts, proceeds, books and records and other personal property of the
Dcbtor.,

The security that is to be enforced is in the form of, among other things, (a) a general
security agreement dated March 26, 2015, granted by the Debtor in favour of CIBC, (b) a
collateral charge/mortgage in the amount of $3,200,000.00 over the real property
municipally known as 1935 Silicone Drive, and (¢) a general assignment of leases and
rents in respect of the Property, dated March 26, 2015,

As at April 18, 2016, the total amount of the indebtedness sceured by the sceurity is the
sum of $3,102,116,44, in principal and interest, plus accruing interest and recovery costs
of the secured creditor.

CIBC will not have the right to enforce the security until after the expiry of the ten day
period following the sending of this notice, unless the insolvent company consents to an
earlier enforcement.




2.
DATED at Toronto this 19" day of April, 2016,

CANADIAN IMPERIAL BANK OF
COMMERCE, by its solicitors,
AIRD &,BER‘LlS LLP

Per: . o

Stc'vcn L. Graff‘

Brookﬁé@ l";lace

181 Bay Street, Suite 1800

Toronto, Ontario. M5} 219
Tel: 416.863.1500 Fax: 416.863.1515
Note: This Notice is given for precaulionary purposes only and there is no acknowledgement that any

person to whom this Notice is delivercd is insolvent, or that the provisions of the Bankrupicy and
insolvency Act apply to the enforcement of this security.

25436863.2
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THIS IS EXHIBIT “iI" REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS MACLAINE
SWORN BEFORE ME, THI

A COW?S%NER. ETC.



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
- and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents

APPLICATION UNDER SUBSECTIONS 47(1) AND 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT,R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢, C.43, AS AMENDED

CONSENT

The undersigned, Grant Thornton Limited (“GTL”), hereby consents to the appointment
of GTI. as interim receiver, without security, of all of the assets, undertakings and properties of
1299746 Ontario Inc. o/a CompuQuest2000 pursuant to the provisions of subsection 47(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended, and section 101 of the Courts
of Justice Act, R.S.0. 1990, ¢. C.43, as amended, and the terms of an order substantially in the

form filed in the above proceeding.

e
DATED at Toronto, this 73?? day of April, 2016.
GRANT THORNTON LIMITED

Nefnd: 3R EL6L
Tile: S, NZE PeesH 0B
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THIS IS EXHIBIT “JJ” REFERRED TO
IN THE AFFIDAVIT OF DOUGLAS-MAGLAINE ...
SWORN BEFORE ME; THIS 28"

?PRIL, 2018

A coerrsior\zER. ETC.



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
- and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents

APPLICATION UNDER SUBSECTIONS 47(1) AND 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT,R.S.0. 1990, ¢. C.43, AS AMENDED

CONSENT

The undersigned, Grant Thornton Limited (“GTL”), hereby consents to the appointment
of GTL as receiver, without security, of all of the assets, undertakings and properties of 1299746
Ontario Inc. o/fa CompuQuest2000 and 2252709 Ontario Inc., and the property municipally
knoWnas 1935 Silicone Drive, Pickering, Ontario, pursuant to the provisions of subsection
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and the terms of an order

substantially in the form filed in the above proceeding.

DATED at Toronto, this dr’ﬁ’\aay of April,

THORNTON LIMITED

D)
Name: T - [(UTEEL_ -
Title: <. WS (ESH ¥\
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