
 

 

Robert H. Trust 
Penelope J. Jensen 
Christopher J. Hunker 
LINKLATERS LLP 
1345 Avenue of the Americas 
New York, NY 10105 
Telephone: (212) 903-9000 
Facsimile: (212) 903-9100 
 

D.J. Miller 
Rachel Bengino 
THORNTON GROUT FINNIGAN LLP 
100 Wellington St. West 
Suite 3200, Canada Pacific Tower 
Toronto (Ontario), Canada M5K 1K7 
Telephone: (416) 304-1616 
Facsimile: (416) 304-1313 

 
Counsel to the Foreign Representative 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

In re 

Comsale Group Inc., et al.,1 

Debtors in a Foreign Proceeding. 
 

Chapter 15 

Case No. 19-13625 (JLG) 

    Joint Administration Requested 

 

DECLARATION OF ROB STELZER IN SUPPORT OF (I) VERIFIED PETITION 
UNDER CHAPTER 15 FOR RECOGNITION OF A FOREIGN MAIN PROCEEDING 

AND RELATED RELIEF AND (II) MOTION OF  
THE FOREIGN REPRESENTATIVE FOR PROVISIONAL RELIEF 

 
I, Rob Stelzer, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of perjury under the 

laws of the United States of America, as follows:  

1. I am a Vice President in the Toronto office of Grant Thornton Limited (“Grant 

Thornton”).  Grant Thornton is the court-appointed receiver and manager (in such capacities, 

the “Receiver”) and authorized foreign representative (the “Foreign Representative”) of all of 

the assets, undertakings and properties of Comsale Group Inc. (“CGI”), Comsale Computer 

Inc. (“CCI” or the “Borrower”) and Comsale Inc. (“CI” and together with CGI and CCI, the 

“Debtors”).  The Receiver was appointed by the Superior Court of Justice (Commercial List) 

                                                 
1 The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s U.S. Federal Tax 

Identification Number or other unique identifier are: Comsale Group Inc. (7355) (Ontario Corporation 
Number); Comsale Computer Inc. (7508) (Ontario Corporation Number); and Comsale Inc. (0354) 
(FEIN).   The Receiver and Foreign Representative is Grant Thornton Limited, located at 200 King St. 
W. 11th Floor, Toronto, Ontario, Canada M5H 3T4.   
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in Ontario, Canada (the “Canadian Court”) in the proceedings with respect to the Comsale 

Entities2 captioned under Court File No. CV-19-630501-00CL (the “Canadian Proceeding”) 

by the Order (appointing Receiver) (the “Receivership Order”)  entered on November 5, 2019 

under Courts of Justice Act of the Province of Ontario (the “CJA”) and Bankruptcy and 

Insolvency Act of Canada (the “BIA”).   

2. I am a Chartered Professional Accountant, a Chartered Insolvency and 

Restructuring Professional and Licensed Insolvency Trustee in Canada and a member of the 

Turnaround Management Association.  I hold a Bachelor of Commerce from Queen’s 

University.  For over 12 years, I have provided advice to senior representatives of debtors, 

creditors and other key stakeholders in a variety of Canadian and cross-border restructuring 

situations.  I have significant experience in the agriculture, automotive, distribution, 

manufacturing, and retail sectors.  I have been a key member of the teams that have acted in 

engagements such as Sears Canada, US Steel Canada and Nortel Networks. 

3. Prior to the commencement of the Canadian Proceeding and its appointment as 

Receiver, in October of 2019, Grant Thornton was contacted by HSBC Bank Canada (“HSBC 

Canada”), the Borrower’s lender, to act as HSBC Canada’s financial advisor in connection with 

the Credit Facilities (as defined below) with the Borrower.  I have assisted in the engagement 

for Grant Thornton as Receiver since its appointment.  In this capacity, I have investigated the 

business and affairs of the Debtors to the best of my ability, and based on the records of the 

Debtors as same exist, I make this declaration based on that investigation.  I am authorized to 

submit this declaration on behalf of the Debtors, and if called upon to testify, I would testify 

competently to the facts set forth herein. 

                                                 
2 Grant Thornton was also appointed as the Receiver for Comsale Hong Kong Limited (“Comsale Hong 

Kong”) and Comsale Malaysia Sdn. Bhd. (“Comsale Malaysia” and together with Comsale Hong Kong 
and the Debtors, the “Comsale Entities”).  Comsale Hong Kong and Comsale Malaysia are not debtors 
in these chapter 15 cases. 
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4. I submit this declaration in support of the Verified Petition Under Chapter 15 

for Recognition of a Foreign Proceeding and Related Relief (the “Verified Petition” 3 and 

together with the Forms of Voluntary Petition [Dkt. No. 1], the “Petition”) and the Motion of 

the Receiver for Provisional Relief in Aid of a Foreign Proceeding filed contemporaneously 

herewith (the “Provisional Relief Motion”).  I have reviewed the Petition and the Provisional 

Relief Motion, and it is my belief that the relief sought therein is necessary to preserve, protect 

and realize upon the Debtors’ assets located within the territorial jurisdiction of the United 

States for the benefit of the Debtors’ creditors. 

I. Overview 

5. Prior to the commencement of the Canadian Proceeding, the Debtors repaired 

and refurbished used electronic equipment and accessories, including desktop and laptop 

computers and tablets. 

6. Beginning in August, 2019, the Borrower was in default under the terms of the 

Credit Agreement (defined below), which was continuing, as a result of, among other things, 

failure to deliver timely reporting and comply with certain financial covenants.  In October 

2019, the Debtors advised that they experienced a cyber-attack that caused extreme disruption 

to the Debtors’ day to day business.  HSBC Canada issued demands and notices of intention to 

enforce its security under the BIA to the Debtors on November 4, 2019.  Later on the same 

date, the Debtors advised HSBC Canada that they would immediately cease operations.  In 

light of their financial and operational challenges, the Debtors advised HSBC Canada that they 

would consent to the immediate appointment of a receiver in Canada.  

7. On November 5, 2019, the Canadian Court entered the Receivership Order.  On 

the date hereof, the Foreign Representative filed petitions under chapter 15 of the Bankruptcy 

                                                 
3 Capitalized terms not otherwise defined herein shall have the meanings given to them in the Verified 

Petition.  
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Code on behalf of each of the Debtors seeking recognition of the Canadian Proceeding and 

certain related relief. 

II. Introduction to the Comsale Entities 

A. The Comsale Entities 

8. The Borrower and CGI were incorporated under the laws of, and their registered 

head offices are located in, the Province of Ontario.  CI was incorporated under the laws of 

New York, and its registered head office is located in Ohio.  CI, Comsale Malaysia and 

Comsale Hong Kong are wholly-owned subsidiaries of CGI.  Each of the Borrower and CGI 

is 50% owned by individual shareholders Neil Shaul and Wenqiang Feng (together, the 

“Shareholders”). 

9. Before the Debtors ceased operations, they managed their businesses primarily 

from Canada and maintained assets, facilities and operations in the United States (in New York, 

Nevada and Tennessee), Malaysia and Hong Kong.4  The Debtors’ business operations, 

financing, global headquarters and strategic decision-making were all located in or executed 

from Canada.  Upon the Receiver’s appointment on November 5, 2019, the Receiver has had 

exclusive management and control over the Debtors and all of their assets, undertakings, and 

properties.  The Receiver’s offices are located in Ontario, Canada. 

10. The Debtors’ assets consist of, among other things, bank accounts, inventory, 

equipment and receivables.  Each of the Debtors has property located in New York consisting 

of a retainer deposited with counsel to the Foreign Representative that is being held in a New 

York bank account for the benefit of all of the Debtors.  CGI owns 100% of the equity interests 

in CI, which is a New York entity.  In addition, CI also owns a bank account at HSBC Bank 

USA located in New York and issued a guarantee in favor of HSBC Canada pursuant to an 

agreement that is governed by New York law and contains a New York forum selection clause. 

                                                 
4 Comsale Malaysia stores certain assets and inventory of the Borrower in Malaysia.  
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B. The Comsale Entities’ Capital Structure  

11. The Debtors are party to that certain: (i) Credit Agreement, dated as of June 4, 

2018 (the “Credit Agreement”), by and among the Borrower, CGI and CI, as guarantors 

(collectively, the “Guarantors”) and HSBC Canada, as lender and (ii) HSBC Commercial 

MasterCard Agreement, dated August 23, 2018, pursuant to which HSBC Canada made the 

following facilities (the “Credit Facilities”) available to the Debtors:  

• Demand operating revolving loan facility (the “Operating Loan Facility”) in the 
maximum principal amount of CAD$16,000,000 to finance day-to-day operations;  

• Demand operating revolving loan facility in the maximum aggregate principal 
amount of CAD$4,000,000 to finance the Borrower’s inventories outside of North 
America, which was subsequently reduced to the maximum principal amount of 
CAD$2,000,000; 

• Demand non-revolving loan facility in the maximum principal amount of 
CAD$600,000 to repay and refinance a previously outstanding equipment loan that 
had been obtained by the Borrower from The Toronto-Dominion Bank; 

• Demand revolving foreign exchange facility (the “Foreign Exchange Facility”) up 
to a notional limit of USD$640,000, to purchase foreign exchange forward 
contracts;  

• Interest rate swap facility (the “Swap Facility”) in the notional amount of 
CAD$600,000, to allow for a sixty-month interest rate swap contract; and 

• Commercial MasterCard with a credit limit of USD$303,030. 

12. As of November 4, 2019, the Borrower was indebted to HSBC Canada under 

the Credit Facilities in the aggregate amounts of CAD$17,404,122.21 and USD$896,781.96,5 

together with accruing interest, costs and fees, including legal fees and disbursements incurred 

by HSBC Canada. 

13. As security for their obligations to HSBC Canada, each of the Debtors granted 

security interests to HSBC Canada in all of their real and personal property pursuant to General 

Security Agreements, each dated July 5, 2018.  The Borrower also granted security interests in 

                                                 
5 There are no amounts currently owing under the Foreign Exchange Facility or the Swap Facility.  
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all of its personal property to HSBC Canada pursuant to a Debenture dated July 27, 2018 that 

is governed by the laws of Malaysia. 

14. Each of the Guarantors guaranteed all obligations of the Borrower to HSBC 

Canada pursuant to unlimited guarantees, each dated July 5, 2018 (collectively, the 

“Guarantees”).  Each of the Comsale Entities also executed a Negative Pledge Agreement, 

dated as of July 5, 2018 (the “Negative Pledge Agreement”), that prohibits each of the Comsale 

Entities from selling, leasing or otherwise transferring any of such entity’s assets or property, 

or making any payment to any of its partners or affiliates, without the prior consent of HSBC 

Canada.6  Pursuant to the Negative Pledge Agreement, each of Comsale Hong Kong and 

Comsale Malaysia agreed that it would not, without the prior consent of HSBC Canada, incur 

any indebtedness or grant a security interest in any of their respective assets.  

III. Circumstances Leading to the Canadian Proceeding 

17. Pursuant to letters dated as of August 30, 2019 and September 27, 2019, HSBC 

Canada advised the Borrower of several defaults that had occurred and were continuing under 

the Credit Agreement in respect of the Borrower’s failure to comply with its financial 

covenants and reporting obligations.  As a result of such defaults, HSBC Canada required the 

Borrower to provide a 13-week cash flow forecast, which the Borrower delivered, and 

consolidated audited financial statements of the Comsale Entities, which the Borrower did not 

deliver. 

18. On or around October 2, 2019 and October 4, 2019, the Borrower advised that 

it experienced a serious cyber-attack that caused extreme disruption to the Borrower’s day to 

day operations. 

                                                 
6 Each of the Borrower and CI have also granted a subordinated security interest in all of their personal 

property to BDC Capital Inc. (“BDC”), a wholly-owned subsidiary of Business Development Bank of 
Canada.  Pursuant to a Priority Agreement among HSBC Canada, BDC, the Borrower and CI executed 
on July 25, 2018, BDC agreed to subordinate the security granted to it by the Borrower and CI to the 
security that these entities granted to HSBC Canada, except for the life insurance policies insuring the 
lives of the Shareholders and the proceeds thereof. 
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19. Following an additional default under the Credit Agreement in October 2019, 

upon the Borrower’s request, HSBC Canada agreed to permit further borrowings to fund 

critical disbursements, despite the fact that this would result in an overdrawn position under 

the Operating Loan Facility.  The borrowings were conditioned on the Borrower’s immediate 

engagement of: (i) a consultant to review the Borrower’s financial position and prepare a 

restructuring plan to be presented to HSBC Canada by November 8, 2019; and (ii) a consultant 

to provide advisory services with respect to the recent cyber-attacks.  Although the Borrower 

engaged Deloitte Restructuring Inc. to provide restructuring advice, it failed to engage a 

consultant to assist with the cyber-attacks. 

20. On November 4, 2019, Shareholder and President of the Borrower, Neil Shaul, 

advised HSBC Canada that he would (i) shutdown the Borrower’s operations, including 

advising all of the Borrower’s employees to cease working and (ii) consent to the immediate 

appointment of a receiver. 

IV. The Canadian Proceeding 

25. On November 5, 2019, HSBC Canada filed a Notice of Application with the 

Canadian Court seeking the appointment of the Receiver with the consent of each of the 

Debtors.7  That same day, the Canadian Court granted HSBC Canada’s application and entered 

the Receivership Order.   

26. The Receivership Order expressly empowered and authorized the Receiver “to 

apply to any court . . . wherever located, for the recognition of [the Receivership Order] and 

for assistance in carrying out the terms of [the Receivership Order] . . . .”  Receivership Order 

¶ 33.  Additionally, the Canadian Court has requested the aid and recognition of the United 

States courts to give effect to the Receivership Order and to assist the Receiver and its agents 

in carrying out the terms of the Receivership Order.  Id. ¶ 32.  Since its appointment, the 

                                                 
7 A true and correct copy of the full application record filed with the Canadian Court to commence the 

Canadian Proceeding is attached hereto as Exhibit A.  
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Receiver has managed all of the Debtors’ assets, operations, and other affairs and interests from 

the Receiver’s offices in Ontario, Canada. 

V. The Need for Chapter 15 Relief 

25.  As Foreign Representative for the Debtors, the Receiver seeks provisional 

relief to ensure the orderly liquidation of the Debtors’ assets located in the territorial 

jurisdiction of the United States, recognition of the Canadian Proceeding and certain related 

relief.  I believe this relief is necessary to enjoin current and future creditor enforcement 

actions, to protect the Debtors’ assets in the United States, and to promote the orderly 

liquidation of the Debtors’ assets for the benefit of the Debtors’ creditors. 

26. I believe that the relief requested in the Provisional Relief Motion is also 

necessary to empower the Receiver to take control of, and ensure appropriate measures are 

taken to protect, the Debtors’ properties and assets and to enjoin creditors from commencing 

or continuing actions against the Debtors in the U.S., including at least one litigation 

commenced by FPIP-Memphis, L.P. against CI for allegedly past due rent in the Shelby County 

Court of General Sessions in Memphis, Tennessee.  The relief requested in the Provisional 

Relief Motion is necessary to avoid immediate and irreparable harm to the Debtors if creditors 

or contract counterparties “race to the courthouse” or resort to other self-help remedies, 

resulting in a piece-meal and preferential distribution of the Debtors’ assets.8 

VI. Conclusion 

27. For the reasons stated herein and in the Petition and the Provisional Relief 

Motion, I respectfully request that the Petition and the Provisional Relief Motion be granted in 

their entirety, together with such other and further relief as this Court deems just and proper. 

[Signature Page Follows]  

                                                 
8 It may also be necessary for the Receiver to operate the Debtors’ businesses on a partial or temporary 

basis to protect and preserve assets. Accordingly, the relief requested in the Provisional Relief Motion 
also includes provisional authority for the Receiver to operate the Debtors’ businesses and administer the 
Debtors’ assets and affairs in the United States to the extent necessary pending recognition.  
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I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct to the best of my knowledge, information and belief. 

Dated:  November 13, 2019 

/s/ Rob Stelzer  
Rob Stelzer 
Vice President 
Grant Thornton Limited, solely in its 
capacity as Receiver for the Debtors, and 
not in its personal or corporate capacity 
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Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and -

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD.  

Respondents 

APPLICATION RECORD 
(Returnable November 5, 2019) 

November 5, 2019 Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca / Tel: (416) 304-0559

Rachel Bengino (LSO# 68348V) 
Email: rbengino@tgf.ca / Tel: (416) 304-1153 

Lawyers for the Applicant, HSBC Bank Canada 
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Court File No.:  CV-19-630501-00CL    

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and -

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD.  

Respondents 

INDEX 

Tab Document 

1 Notice of Application issued November 5, 2019 

2 Affidavit of John Borch sworn November 5, 2019 

A Corporate Search Results with respect to each of the Respondents 

B Respondents’ Organizational Chart 

C Credit Facility Agreement between Comsale Computer Inc. and HSBC Bank 
Canada dated June 4, 2018 

D General Security Agreements granted to HSBC Bank Canada by each of Comsale 
Computer Inc., Comsale Group Inc. and Comsale Inc, each dated July 5, 2019 

E Debenture granted to HSBC Bank Canada by Comsale Computer Inc. dated July 
27, 2018 

F Guarantees granted to HSBC Bank Canada by each of Comsale Inc. and Comsale 
Group Inc. with respect to the obligations of Comsale Computer Inc., each dated 
July 5, 2018 
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G Negative Pledge Agreement dated July 5, 2018 

H Export Development Canada Guarantee dated July 16, 2018 (as amended) 

I Letter dated August 30, 2019 from HSBC Bank Canada to Comsale Computer 
Inc.  

J Letter dated September 27, 2019 from HSBC Bank Canada to Comsale Computer 
Inc. 

K Letter dated October 26, 2019 from HSBC Bank Canada to Comsale Computer 
Inc. 

L Email correspondence dated November 4, 2019 between HSBC Bank Canada and 
Comsale Computer Inc.  

M Demand Letter and BIA Notice delivered to Comsale Computer Inc., as Borrower, 
dated November 4, 2019 

N Demand Letters and BIA Notices delivered to Comsale Group Inc. and Comsale 
Inc., as guarantors, dated November 4, 2019 

O Consents to enforce executed by each of Comsale Computer Inc., Comsale Group 
Inc. and Comsale Inc. 

P Email dated November 4, 2019 confirming that each of Comsale Hong Kong 
Limited and Comsale Malaysia Sdn. Bhd. consent to the appointment of a receiver 

Q Priority Agreement dated July 25, 2018 between the Bank, BDC Capital Inc., the 
Comsale Computer Inc. and Comsale Inc. 

R Certified PPSA search conducted in Ontario with respect to Comsale Computer 
Inc. and Comsale Group Inc.  

S Certified search conducted under the Uniform Commercial Code in the State of 
New York in respect Comsale Inc. 

T Bailee Agreement between Comsale Computer Inc. and Comsale Malaysia Sdn. 
Bhd. dated  July 25, 2018 

3 Draft Receivership Order 

4 Blackline to Model Receivership Order 

5 Grant Thornton Limited’s Consent to Act as Receiver 
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Court File No.:  CV-19-630501-00CL    

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and -

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD.  

Respondents 

AFFIDAVIT OF JOHN BORCH 
(Sworn November 5, 2019) 

I, JOHN BORCH, of the City of Markham, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am Assistant Vice-President, North America Risk Loan Management Unit at HSBC Bank

Canada (the “Bank”) and, as such, I have knowledge of the matters to which I depose

herein and attest to the fact that they are true.  Unless I indicate to the contrary, the facts

herein are within my own personal knowledge.  Where I have indicated that I have obtained

facts from other sources, I have identified the sources and believe those facts to be true.
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Overview 

2. This affidavit is sworn in support of an application by the Bank for an order appointing

Grant Thornton Limited as the receiver (the “Receiver”), of the property, assets and

undertaking of (i) Comsale Computer Inc. (the “Borrower”), Comsale Group Inc. and

Comsale Inc. (together, the “Guarantors”) pursuant to section 243(1) of the Bankruptcy

and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of the

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “CJA”), and (ii) Comsale

Hong Kong Limited (“Comsale Hong Kong”) and Comsale Malaysia Sdn. Bhd.

(“Comsale Malaysia”, and together with the Borrower, the Guarantors and Comsale Hong

Kong, the “Comsale Entities”) pursuant to section 101 of the CJA.

3. On October 26, 2019, the Bank delivered a letter to the Borrower advising that the

Borrower was in default of its obligations under the Credit Agreement (as defined below).

The Bank further advised that, at the request of and as an accommodation to the Borrower,

the Bank would permit further borrowings to fund disbursements that were identified by

the Borrower as critical to be paid, despite such payments resulting in an overdrawn

position under the Operating Loan Facility (as defined below).  The conditions upon which

the Bank would permit such continued borrowings to occur in the face of defaults under

the Credit Agreement, was that the Borrower immediately engage: (i) a consultant to

review the Borrower’s financial position and prepare a restructuring plan to be presented

to the Borrower, and shared by the Borrower with the Bank by November 8, 2019, and (ii)

a consultant to provide advisory services with respect to recent cyber-attacks experienced

by the Borrower.  Although the Borrower did engage Deloitte Restructuring Inc. pursuant
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to an engagement letter dated October 28, 2019 to provide restructuring advice, it did not 

engage a consultant to assist with the cyber-attacks, as required. 

4. By email dated November 4, 2019 sent at 6:42 p.m., the Borrower’s principal advised the 

Bank that he was not prepared to continue the Borrower’s operations in the ordinary course, 

would immediately advise all employees (including those in Malaysia) to cease working 

and would accept the appointment of a receiver immediately.  By responding email sent at 

7:52 pm on that same date on which I was copied, the Bank advised the Borrower that if it 

was consenting to the appointment of a receiver, it should execute consents to the 

immediate enforcement of the Bank’s security pursuant to the BIA Notices (as defined 

below).  This would help to address the resulting instability on an urgent basis.  The Bank 

also advised that until such time as a receiver is appointed, the Borrower should ensure that 

no steps are taken to jeopardize the ability of the receiver, once appointed, to take 

possession and control of the assets.  

5. In view of the email received from the Borrower last night with respect to its intention to 

terminate all employees, including in foreign jurisdictions, the Bank is seeking the urgent 

appointment of the Receiver to be effective immediately.   

The Respondents 

6. According to the records maintained by the Ontario Ministry of Government Services, the 

Borrower was incorporated pursuant to the laws of the Province of Ontario on April 21, 

2008.  The registered head office of the Borrower is 18B – 3200 Dufferin Street, Suite 323, 

Toronto, ON, M6A 0A1 (the “Head Office”).  The Corporation Profile Report for the 

Borrower lists Neil Shaul and Wenquian Feng as Directors.  

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 29 of 361



- 4 -

7. According to the records maintained by the Ontario Ministry of Government Services,

Comsale Group Inc. was incorporated pursuant to the laws of the Province of Ontario on

January 20, 2017.  The registered head office of Comsale Group Inc. is the Head Office.

The Corporation Profile Report for Comsale Group Inc. lists Neil Shaul and Wenquian

Feng as Directors.

8. According to the records maintained by the NYS State Department of State, Division of

Corporations, Comsale Inc. was incorporated pursuant to the laws of the State of New York

on February 27, 2009.  The registered head office of Comsale Inc. is 4800 Van Epps Rd,

Unit 105, Brooklyn Heights, Ohio, 44131.  The Entity Information search lists Neil Shaul

as the Chief Executive Officer.

9. According to the records maintained by the Integrated Companies Registry Information

System in Hong Kong, Comsale Hong Kong was incorporated pursuant to the laws of Hong

Kong on March 31, 2017.  The registered head office of Comsale Hong Kong is Unit 1203,

12/F, CEO Tower, 77 Wing Hong Street, Cheung Sha Wan, Hong Kong, and the Company

Particulars Search lists Neil Shaul as Director of Comsale Hong Kong.

10. Pursuant to the records maintained by the Companies Commission of Malaysia, Comsale

Malaysia was incorporated on June 10, 2017.  As at July 12, 2018, its registered address

was listed at Level 10, Menara LGB, 1 Jalan Wan Kadir, Taman Tun Dr Ismail, Kuala

Lumpur, Wilayah Perskutan, and each of Neil Shaul, Wenqiang Feng and Khaleed Bin

Abdullah were listed as Directors and Yap Kim May was listed as Secretary.

11. Copies of the corporate search results with respect to the Comsale Entities are attached

hereto as Exhibit “A”.
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12. The Borrower refurbishes used electronic equipment and accessories, including desktop 

and laptop computers and cell phones.  The Borrower, through its related entities, operates 

in Ontario, the United States (in Nevada and Ohio), Malaysia and Hong Kong.  A copy of 

the Borrower’s most recent organizational chart provided to the Bank is attached hereto as 

Exhibit “B”. 

13. The Bank has been advised by the Borrower that all assets and inventory utilized in the 

operations of the Comsale Entities is owned by the Borrower and that such assets are 

located in each of Ontario, the United States and Malaysia.  

Obligations of the Borrower 

14. Pursuant to a credit facility agreement most recently dated June 4, 2018 (the “Credit 

Agreement”) and the HSBC Commercial MasterCard Agreement dated August 23, 2018, 

the Bank made the following credit facilities available to the Borrower (collectively, the 

“Credit Facilities”): 

a) Demand operating revolving loan facility (the “Operating Loan Facility”) in the 

maximum principal amount of $16,000,000, subject to the Maximum Limit (as defined 

in the Credit Agreement), to finance the day-to-day operating requirements of the 

Borrower; 

b) Demand operating revolving loan facility (the “Foreign Inventory Facility”) in the 

maximum aggregate principal amount of $4,000,000, subject to the Maximum Limit, 

to finance the Borrower’s inventories outside of North America, which has 

subsequently been reduced to the maximum principal amount of $2,000,000; 

c) Demand non-revolving loan facility in the maximum principal amount of $600,000, to 

repay and refinance a previously outstanding equipment loan that had been obtained by 

the Borrower from The Toronto-Dominion Bank; 
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d) Demand revolving foreign exchange facility (the “Foreign Exchange Facility”) up to 

a notional limit of USD$640,000, to purchase foreign exchange forward contracts;  

e) Interest rate swap facility (the “Swap Facility”) in the notional amount of $600,000, to 

allow for a sixty-month interest rate swap contract; and 

f) Commercial MasterCard with a credit limit of USD$303,030.  

15. As at the opening of business on November 4, 2019, the Borrower was indebted to the 

Bank under the Credit Facilities in the amounts of CAD$17,404,122.21 and 

USD$896,781.96,1 together with accruing interest, costs and fees, including legal fees and 

disbursements, incurred by the Bank to the date of payment.  Attached as Exhibit “C” is 

a true copy of the Credit Agreement.   

Security Held by the Bank 

16. Pursuant to the Credit Agreement and as security for its obligations to the Bank, the 

Borrower and the Guarantors each granted to the Bank security over all of their real and 

personal property pursuant to General Security Agreements, each dated July 5, 2018 

(collectively, the “GSAs”).   Attached as Exhibit “D” are copies of the GSAs.   

17. Additionally, the Borrower granted to the Bank security over all of its personal property 

pursuant to a Debenture governed by the laws of Malaysia dated July 27, 2018 (the 

“Debenture”), which is attached as Exhibit “E”.  

                                                 

1 There are no amounts currently outstanding under the Foreign Exchange Facility and Swap Facility.  
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18. It is a term of each of the GSAs and the Debenture that the Bank may appoint a receiver

upon default by the respective debtor in any of its obligations to the Bank.

19. The Guarantors guaranteed the obligations of the Borrower to the Bank pursuant to

unlimited guarantees, each dated July 5, 2018 (collectively, the “Guarantees”). Attached

as Exhibit “F” are copies of the Guarantees.

20. Each of the Comsale Entities executed a Negative Pledge Agreement on July 5, 2018 (the

“Negative Pledge Agreement”), pursuant to which the Comsale Entities each agreed that,

either following a default under the Credit Agreement or upon a demand for payment being

issued by the Bank, each of the parties will not sell, transfer, lease or otherwise convey or

dispose of any of its assets or property, or make any payment to any of its shareholders,

partners, subsidiaries, affiliates or related parties, without the prior consent of the Bank.

Further, pursuant to the Negative Pledge Agreement, each of Comsale Hong Kong and

Comsale Malaysia agreed that it shall not, without the prior consent of the Bank, create or

incur any indebtedness or charge or create a security interest on any of its assets, property

or undertaking. A copy of the Negative Pledge Agreement is attached as Exhibit “G”.

21. Export Development Canada issued a guarantee (Reference No. 880-68450) to the Bank

dated July 16, 2018 (as amended, the “EDC Guarantee”) in respect of the Foreign

Inventory Facility in favour of the Bank up to the lesser of (i) $2 million; or (ii) 50% of the

outstanding balance of the Foreign Inventory Facility, in each case plus accrued and unpaid

interest at the Guaranteed Interest Rate (as defined in the EDC Guarantee) of up to 120

days.  A copy of the EDC Guarantee is attached as Exhibit “H”.
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Defaults under the Credit Facilities 

22. By letter dated August 30, 2019 (the “August Letter”), the Bank advised the Borrower 

that, for the fiscal year ended March 31, 2019, it was in breach of several financial 

covenants under the Credit Agreement, which were defaults thereunder.  In the August 

Letter, the Bank required that the covenant breaches be rectified by September 30, 2019.  

The Comsale Entities each acknowledged and accepted the terms of the August Letter, 

which is attached hereto as Exhibit “I”.  

23. By letter dated September 27, 2019 (the “September Letter”), the Bank advised the 

Borrower that the following defaults under the Credit Agreement had occurred:  

(a) The draft financial statements of the Borrower for its fiscal year ended March 31, 

2019 reported a Debt Service Coverage (as defined in the Credit Agreement) less 

than the minimum permitted under the Credit Agreement;  

(b) The amounts advanced under the Operating Loan Facility exceeded the margined 

availability under the Credit Agreement; 

(c) The annual reporting required to be delivered within 120 days of the Borrower’s 

fiscal year end had not been delivered; and 

(d) Certain monthly and quarterly reporting required under the Credit Agreement had 

not been delivered.  

24. As a result of such defaults, the Bank required the Borrower to provide (i) a 13 week cash 

flow forecast (the “Forecast”); (ii) a budget forecast for the remainder of the Borrower’s 
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2020 fiscal year; and (iii) consolidated audited financial statements of the Comsale Entities. 

A copy of the September Letter is attached as Exhibit “J”.  

25. The required Forecast was subsequently delivered to the Bank.  The Forecast set forth 

required critical disbursements that, if not paid, could potentially jeopardize the Borrower’s 

operations, including rent and payroll.  The payment of such disbursements, however, in 

the absence of sufficient deposits would result in the Borrower exceeding its maximum 

permitted limit under the Operating Loan Facility, resulting in an overdrawn position. 

26. The Borrower failed to deliver the required consolidated audited financial statements as 

requested in the September Letter.  

27. Additionally, the Bank was advised that on or around October 2, 2019 and October 4, 2019, 

the Borrower experienced serious cyber-attacks, which were extremely disruptive to the 

Borrower’s day to day operations.  The cyber-attacks were of great concern to the Bank, 

and while the Bank has received little information on the actual impact of such attacks, had 

been advised that the Borrower was making efforts to remedy the situation.  

28. By letter dated October 26, 2019 (the “October Letter”), the Bank advised the Borrower 

that, as the Borrower had failed to deliver a current margin certificate, which was a default 

under the Credit Agreement, the Bank was unable to verify the level of permitted 

borrowings that may be made available to the Borrower under the Credit Agreement.   

29. The October Letter further stated that, at the request of and as an accommodation to the 

Borrower, the Bank is prepared to temporarily permit the Borrower to fund the critical 
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disbursements identified in the Forecast up to November 9, 2019, in accordance with the 

Forecast, on the following terms: 

(a) The Borrower will immediately (by no later than the opening of business on

Monday, October 28, 2019), engage (i) a consultant to review the Borrower’s

financial position and prepare a restructuring plan to be presented to the Borrower,

and to be shared by the Borrower with the Bank by no later than November 8, 2019,

and (ii) a consultant to provide advisory services with respect to the cyber attacks;

(b) The Borrower shall strictly comply with the Forecast and all reporting obligations

as required under the Credit Agreement; and

(c) Upon the outstanding balance under the Operating Loan Facility exceeding the

Canadian dollar equivalent of $16,000,000 at any time, the maximum permitted

overdrawn position shall be permanently reduced by an amount equal to all deposits

made to the Borrower’s accounts up to and including November 9, 2019.

30. A fully executed copy of the October Letter is attached as Exhibit “K”.

31. Pursuant to the terms of the October Letter, the Bank was advised that the Borrower

engaged Deloitte Restructuring Inc. to discuss restructuring advisory services, and which

firm met with the Borrower on October 28, 2019.  The Borrower did not engage a

consultant to provide advisory services with respect to the cyber-attacks, notwithstanding

the terms of the October Letter.

32. By email to the Bank on October 29, 2019, the Borrower’s principal, Neil Shaul, advised

the Bank that he does not wish to continue with the business and plans to advise all

employees that they are to cease working and not return to work.  The following day,

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 36 of 361



 - 11 - 

however, Mr. Shaul maintained correspondence with the Bank in respect of a path forward 

and advised that he is working with his finance team and Deloitte Restructuring Inc. to 

prepare a restructuring plan to present to the Bank.  In response, the Bank requested a 

meeting on November 1, 2019 to discuss various areas, including the Borrower’s inventory 

location and position, receivables and more details with respect to the Forecast.  

33. On November 1, 2019, Mr. Shaul advised the Bank that the Borrower would require 

additional time to gather the requested information and was not in a position to meet with 

the Bank that day.  Further, Mr. Shaul stated that the Borrower would require additional 

funding of approximately $1.5 million - $2.5 million over the next three weeks to complete 

purchase orders.  

34. By subsequent email to the Bank dated November 4, 2019 (the “November 4 Email”), Mr. 

Shaul stated that he would send all employees home in Malaysia and North America.   

35. By reply email (the “November 4 Reply” and together with the November 4 Email, the 

“Email Correspondence”), the Bank provided its position on the Borrower’s statements 

and intentions.  Further, in the November 4 Reply, the Bank requested that the consents 

attached to the BIA Notices (as defined below) be executed and returned to the Bank as 

soon as possible, in order for the Bank to seek the appointment of a Receiver by the Court 

without delay, so that the instability could be addressed on an urgent basis.  Further, the 

Bank stated that, until such time as the Receiver has been appointed, the Borrower should 

ensure that no steps are taken by any employees or anyone else that could jeopardize the 

ability of the Receiver to take possession and control of the assets.  

36. A copy of the November 4 Email is attached here as Exhibit “L”. 
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37. By responding email later that night on November 4, 2019, the Borrower advised that the 

requested consents would be provided this morning, which have since been received by the 

Bank.  

Issuance of Demand for Payment 

38. By letters dated November 4, 2019, (the “Borrower Demand”), the Bank demanded 

payment from the Borrower of all amounts then outstanding under the Credit Facilities and 

together therewith delivered a Notice of Intention to Enforce Security (the “Borrower BIA 

Notice”) pursuant to Section 244 of the BIA.  Attached as Exhibit “M” are copies of the 

Borrower Demand and the Borrower BIA Notice. 

39. By letters dated November 4, 2019 (the “Guarantor Demands” and together with the 

Borrower Demand, the “Demands”), the Bank demanded payment from each of the 

Guarantors of all amounts outstanding under the Credit Facilities and together therewith 

delivered a Notice of Intention to Enforce Security (the “Guarantor BIA Notices” and 

together with the Borrower BIA Notice, the “BIA Notices”) pursuant to Section 244 of the 

BIA.  Attached as Exhibit “N” are copies of the Guarantor Demands and the Guarantor 

BIA Notices. 

40. The Borrower and the Guarantors have executed consents to the immediate enforcement 

by the Bank, which are attached here as Exhibit “O”.   Further, by email dated November 

5, 2019, each of Comsale Hong Kong and Comsale Malaysia consented to the appointment 

of a receiver, a copy of which is attached here as Exhibit “P”.  
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Registrations under the PPSA 

Borrower 

41. On June 27, 2018, the Bank made a registration against the Borrower pursuant to the 

Personal Property Security Act (Ontario) (the “PPSA”) against all classes of collateral, 

except “consumer goods” (the “Bank Borrower Registration”). 

42. There are registrations against the Borrower under the PPSA prior in time to the Bank 

Borrower Registration in favour of (i) BDC Capital Inc. (“BDC”) against all classes of 

collateral except “consumer goods”; (i) each of The Toronto-Dominion Bank and VFS 

Canada Inc., registered in respect of “equipment”, “motor vehicle” and “other” and listing 

specific equipment; and (iii) Canadian Dealer Lease Services Inc. together with Bank of 

Nova Scotia–DLAC registered in respect of “equipment”, “accounts” and “motor vehicle” 

and listing specific equipment.  

43. Pursuant to a Priority Agreement among the Bank, BDC, the Borrower and Comsale Inc., 

executed July 25, 2018 (“BDC Priority Agreement”), BDC agreed to subordinate the 

security granted to it by the Borrower and Comsale Inc. to the security granted to the Bank 

by the Borrower and Comsale Inc., with the exception of the life insurance policies insuring 

the lives of Neil Shaul and Wenqiang Feng and the proceeds thereof.  Attached as Exhibit 

“Q” is a copy of the BDC Priority Agreement. 

44. There are also registrations against the Borrower under the PPSA subsequent in time to the 

Bank Borrower Registration in favour of (i) Mercedes-Benz Financial Services Canada 

Corporation and Mercedes-Benz Financial against “equipment”, “motor vehicle” and 
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“other” and listing a specific motor vehicle; and (ii) CWB National Leasing Inc. against 

“equipment” and “motor vehicle” and listing specific equipment.  

Comsale Group Inc. 

45. On June 27, 2018, the Bank made a registration against Comsale Group Inc. pursuant to

the PPSA against all classes of collateral, except “consumer goods”.  There is one

registration prior in time in favour of BDC against all classes of collateral, except

“consumer goods”.

46. Attached as Exhibit “R” is a copy of the certified PPSA search conducted in Ontario in

respect of the Borrower and Comsale Group Inc.

Comsale Inc. 

47. On May 7, 2018, the Bank made a registration against Comsale Inc. pursuant to the

Uniform Commercial Code in the State of New York against all assets of the Borrower (the

“UCC Registration”).  There are three registrations prior in time to the UCC Registration,

two in favour of The Toronto-Dominion Bank and one in favour of BDC, each in respect

of all assets of the Borrower.  The registration in favour of BDC has been subordinated to

the Bank’s security interest pursuant to the BDC Priority Agreement (subject to the

exceptions set out therein).

48. Attached as Exhibit “S” is a copy of the certified search conducted under the Uniform

Commercial Code in the State of New York in respect Comsale Inc.
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49. Upon an Order being granted appointing the Receiver, all parties with registrations against 

the Borrower, Comsale Group Inc. and Comsale Inc. will receive notice of the appointment 

of the Receiver.    

Need for a Receiver 

50. The appointment of a Receiver is necessary and appropriate as a result of the following: 

(a) The Borrower’s principal has elected to cease all operations and is in the process of 

advising employees that they should not return to work; 

(b) The Bank has little to no visibility into the financial position of the Borrower and 

the Guarantors and has not received recent reporting; 

(c) The Borrower has experienced cyber-attacks and there is insufficient data at the 

Borrower’s operations to allow the Bank to make any informed decisions as to the 

current borrowings or its resulting security position;  

(d) The Bank is concerned that its security position will significantly deteriorate absent 

the appointment of the Receiver;  

(e) The appointment of the Receiver is necessary to stabilize operations, if appropriate, 

and protect and ultimately realize on the collateral subject to the Bank’s security;  

(f) The Borrower and Guarantors have consented to the appointment of the Receiver; 

and 

(g) It is just and convenient to appoint the Receiver.  

51. Further, it is necessary and appropriate to appoint a Receiver of the assets, properties and 

undertakings of Comsale Hong Kong and Comsale Malaysia pursuant to section 101 of the 
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CJA, despite such entities not having granted general security interests to the Bank, for the 

following reasons: 

(a) Comsale Group Inc. is the sole shareholder of each of Comsale Hong Kong and 

Comsale Malaysia and, pursuant to the General Security Agreement granted by 

Comsale Group Inc. to the Bank, the Bank has a security interest in the shares of 

Comsale Hong Kong and Comsale Malaysia.  The Bank will be in immediate 

discussion with BDC on this issue, as BDC appears to have a prior ranking security 

interest in the assets and property of Comsale Group Inc.  If any further relief is 

needed or any amendment to the Receivership Order, if granted, is required, the 

Bank or the Receiver will return to the Court forthwith to seek same.  The Bank’s 

primary goal in seeking the appointment of the Receiver on an urgent basis is to 

preserve and protect the assets for the benefit of the creditors holding security who 

are entitled to the proceeds of same, including primarily the Bank as the Borrower’s 

operating lender, in accordance with each creditor’s legal and contractual priorities;   

(b) While the Bank does not have visibility into the division of operations amongst the 

related entities, the Bank understands that the entities’ global operations are 

intertwined.  For example, certain assets and inventory of the Borrower located in 

Malaysia are stored by Comsale Malaysia pursuant to a Bailee Agreement dated 

July 25, 2018 (a copy of which is attached hereto as Exhibit “T”); 

(c) The Bank requires immediate insight into the assets and operations of the entire 

Comsale group, which includes the appointment of a Receiver over the assets of 

Comsale Hong Kong and Comsale Malaysia to protect its security interests and 

collateral;  
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(d) The Bank is currently in discussions with professionals in foreign jurisdictions with

a view to potentially seeking foreign recognition of the Receivership Order, if

granted, in order to realize on the assets located in such jurisdictions; and

(e) It is just and convenient to do so.

52. The proposed Order appointing the Receiver grants the Receiver and its legal counsel a

first priority charge on all fees and costs incurred (the “Receiver’s Charge”) and permits

the Receiver to borrow funds from the Bank for the purpose of financing the receivership

proceeding.  If necessary, these borrowings will be secured by Receiver’s certificates to be

issued by the Receiver or by the security held by the Bank upon the Borrower’s assets.  In

all cases, it is to be a priority charge over all assets of the Comsale Entities (the “Receiver’s

Borrowing Charge” and together with the Receiver’s Charge, the “Receiver’s Charges”).

53. For the first fifteen (15) days only following the date of the Receivership Order (if granted),

it is proposed that the Receiver’s Charges not extend to collateral subject to properly

perfected security interests that may be in priority to the Bank’s security, including in the

nature of a purchase money security interests, in order to allow the Bank and the Receiver

to provide those parties with notice as to the Receivership Order, as advance notice could

not practically be given in view of the rapidly declining and fluid situation.   Any interested

party that wishes to dispute the Receiver’s Charges in respect of a properly perfected

security interest that it claims is in priority to the Bank’s interest will be required to file a

motion on notice to the Receiver and the Bank within fifteen (15) days of the date of the

Receivership Order (if granted).  In the absence of any other Order being granted before

that time, or any varying of the Receivership Order, the priority charges in the Receivership
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Request ID: 023743159 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449735 Ministry of Government Services Time Report Produced: 12:17:56

Category ID: (C)CC/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1767508 COMSALE COMPUTER INC. 2008/04/21

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

18B-3200 DUFFERIN ST

New Amal. Number Notice Date

Suite # 323

TORONTO NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M6A 0A1 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

18B-3200 DUFFERIN ST

NOT APPLICABLE NOT APPLICABLE

Suite # 323

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA M6A 0A1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00011 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023743159 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449735 Ministry of Government Services Time Report Produced: 12:17:56

Category ID: (C)CC/E Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1767508 COMSALE COMPUTER INC.

Corporate Name History Effective Date

COMSALE COMPUTER INC. 2008/04/21

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

WENQIANG
18B-3200 DUFFERIN ST

FENG
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 023743159 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449735 Ministry of Government Services Time Report Produced: 12:17:56

Category ID: (C)CC/E Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1767508 COMSALE COMPUTER INC.

Administrator:
Name (Individual / Corporation) Address

WENQIANG
18B-3200 DUFFERIN ST

FENG
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT

Administrator:
Name (Individual / Corporation) Address

NEIL
18B-3200 DUFFERIN ST

SHAUL
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2008/04/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 023743159 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449735 Ministry of Government Services Time Report Produced: 12:17:56

Category ID: (C)CC/E Page: 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1767508 COMSALE COMPUTER INC.

Administrator:
Name (Individual / Corporation) Address

NEIL
18B-3200 DUFFERIN ST

SHAUL
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2008/04/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y
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Request ID: 023743159 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449735 Ministry of Government Services Time Report Produced: 12:17:56

Category ID: (C)CC/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1767508 COMSALE COMPUTER INC.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2017/03/06 (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 certified report in electronic form is authorized by the Ministry of Government Services.
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Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2557355 COMSALE GROUP INC. 2017/01/20

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

18B - 3200 DUFFERIN STREET

New Amal. Number Notice Date

Suite # 323

TORONTO NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M6A 0A1 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

18B - 3200 DUFFERIN STREET

NOT APPLICABLE NOT APPLICABLE

Suite # 323

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA M6A 0A1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00005 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2557355 COMSALE GROUP INC.

Corporate Name History Effective Date

COMSALE GROUP INC. 2017/01/20

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

WENQIANG
18B-3200 DUFFERIN STREET

FENG
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT
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Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2557355 COMSALE GROUP INC.

Administrator:
Name (Individual / Corporation) Address

WENQIANG
18B-3200 DUFFERIN STREET

FENG
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual / Corporation) Address

WENQIANG
18B-3200 DUFFERIN STREET

FENG
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER
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Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2557355 COMSALE GROUP INC.

Administrator:
Name (Individual / Corporation) Address

NEIL
18B - 3200 DUFFERIN STREET

SHAUL
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual / Corporation) Address

NEIL
18B - 3200 DUFFERIN STREET

SHAUL
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT
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Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2557355 COMSALE GROUP INC.

Administrator:
Name (Individual / Corporation) Address

NEIL
18B - 3200 DUFFERIN STREET

SHAUL
Suite # 323
TORONTO
ONTARIO
CANADA M6A 0A1

Date Began First Director

2017/01/20 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 55 of 361



Request ID: 023743156 Province of Ontario Date Report Produced: 2019/10/23

Transaction ID: 73449730 Ministry of Government Services Time Report Produced: 12:17:42

Category ID: (C)CC/E Page: 6

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2557355 COMSALE GROUP INC.

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2019/07/14 (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 certified report in electronic form is authorized by the Ministry of Government Services.
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10/23/2019 Entity Information

https://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_token=D12DBB2D6C97FD117AF9BB83A450B572B8E8890560… 1/2

NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through October 22, 2019.

Selected Entity Name: COMSALE INC.
Selected Entity Status Information

Current Entity Name: COMSALE INC.
DOS ID #: 3780354

Initial DOS Filing Date: FEBRUARY 27, 2009
County: NIAGARA

Jurisdiction: NEW YORK
Entity Type: DOMESTIC BUSINESS CORPORATION

Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)
COMSALE INC.
4800 VAN EPPS RD
UNIT 105
BROOKLYN HEIGHTS, OHIO, 44131

Chief Executive Officer
NEIL SHAUL
4800 VAN EPPS RD
UNIT 105
BROOKLYN HEIGHTS, OHIO, 44131

Principal Executive Office
COMSALE INC.
4800 VAN EPPS RD
UNIT 105
BROOKLYN HEIGHTS, OHIO, 44131

Registered Agent
REGISTERED AGENT REVOKED
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10/23/2019 Entity Information

https://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_token=D12DBB2D6C97FD117AF9BB83A450B572B8E8890560… 2/2

, ,

This office does not record information regarding the
names and addresses of officers, shareholders or

directors of nonprofessional corporations except the
chief executive officer, if provided, which would be

listed above. Professional corporations must include the
name(s) and address(es) of the initial officers, directors,

and shareholders in the initial certificate of
incorporation, however this information is not recorded

and only available by viewing the certificate.

*Stock Information

# of Shares Type of Stock $ Value per Share
200 Par Value .01

*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
FEB 27, 2009 Actual COMSALE INC.

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New York
State. The entity must use the fictitious name when conducting its activities or business in New York State.

NOTE: New York State does not issue organizational identification numbers. 

Search Results   New Search

Services/Programs   |   Privacy Policy   |   Accessibility Policy   |   Disclaimer   |   Return to DOS
Homepage   |   Contact Us
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10/23/2019 Welcome to ICRIS!

https://www.icris.cr.gov.hk/csci/cps_module.do? 1/2

  

Welcome! System Clock: 24-OCT-2019 09:31:06 GMT +0800

  

Company Particulars  Search

Your Search: CR No.: = 2517246

CR No.: 2517246

Company Name: Comsale Hong Kong Limited

Company Type: Private company limited by shares

Date of Incorporation: 31-MAR-2017

Active Status: Live

Remarks: -

Winding Up Mode: -

Date of Dissolution / 

Ceasing to Exis t:
-

Regis ter of Charges: Unavailable

Important Note: -

Name History

Effective Date Name Used

31-MAR-2017 Comsale Hong Kong Limited

Regis tered Office

Regis tered Office:
UNIT 1203, 12/F., CEO TOWER, 77 WING HONG STREET, CHEUNG SHA WAN,
HONG KONG

Share Capital

Issued: USD 100 

Paid-Up: USD 100 

List of Directors

Director

No. Name in English
Name in

Chinese

HKID No.

/ CR No.

Passport

No. /

China

ID No.

Passport

Issuing

Country

Director

Type

Director

Particulars

All

Directorships

1 SHAUL, NEIL - -
HM10713

6
加拿大

CANADA
Natural
Person   

Particulars  of Company Secretary

Particulars  of Company Secretary (Body Corporate) #1

 Search   Product   Shopping   About e-Search   Logout
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10/23/2019 Welcome to ICRIS!

https://www.icris.cr.gov.hk/csci/cps_module.do? 2/2

Name in English: J SECRETARY LIMITED 

Name in Chinese: 積利秘書有限公司 

CR No.: 1962845 

Regis tered / Principal Office:
UNIT 1203, 12/F., CEO TOWER, 77 WING HONG STREET, CHEUNG SHA WAN,
HONG KONG

Date of Appointment: 01-OCT-2018  

Important Note: - 

Particulars  of Receiver and Manager

---

Particulars  of Liquidator

---

Please select the Order Type:

Order certified report HK$152.00 plus additional handling charges for different delivery mode(*)

Note 1: (*) Additional handling charges for different delivery mode will be shown when check out shopping cart.
Note 2: "China ID No." means "People's Republic of China Resident Identity Card Number".

Back

Back to top
ICRIS_Ver_1_0_6_Build_06_08

ICRIS CSC Companies Registry, The Government of the Hong Kong Special Administrative Region.
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SURUHAN7AYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

( Agensi di bawah KPDNKK )

116

Although all efforts have been carried out to ensure that the information provided is accurate
and up to data, the Registrar of Companies will not be liable for any losses arising from any
inaccurate or omitted information.

CORPORATE INFORMATION

Company Name :COMSALE MALAYSIA SDN. BHD.

Last Old Name :Nil

Date Of Change :Nil

Company Number :1250114-K

Incorporation Date :06-10-2017

Registration Date :06-10-2017

Type :LIMITED BY SHARES

PRIVATE LIMITED

Status :EXISTING

Registered Address :LEVEL 10, MENAR.A LGB,

1 JALAN WAN KADIR,

TAMAN TUN DR ISMAIL,
KUALA LUMPUR

WILAYAH PERSEKUTUAN

Postcode :60000

Origin :MALAYSIA

Business Address :N/A

Postcode

Nature Of Business :REPAIR OF ELECTRONIC EQUIPMENT; RETAIL SALE OF

COMPUTERS, COMPUTER EQUIPMENT AND

SUPPLIES; REPAIR AND MAINTENANCE OF OTHER
EQUIPMENT N.E.C.

~~Y D /~ T /~i~ $SM

User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12/07/2018

This company information is generated from MYDATA SSM Services as at 12/07/2018 10:38:17

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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SURUHANyAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION Of MALAYSIA

( Agens~ d~ bawah KPDNKK )

SiJNII~lARY OF SHARE CAPITAL

Company Name :COMSALE MALAYSIA SDN. BHD.

Company Number :1250114-K

TOTAL

ISSUED

(RM)

500,000.0000
CASH OTHERWISE THAN CASH

ORDINARY 500,000 0

PREFERENCE 0 0

OTHERS

■,

„~Y D AT S/\
User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12/07/2018

0 0

2l6

This company information is generated from MYDATA SSM Services as at 12/07/2018 10:38:17

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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SURUHAN7AYA SYARIKAT MALAYSIA
COMPANIE5 COMMISSION OF MALAYSUI

Agensi di bawah KPDNKK )

Company Name

Company Number

Name/Address

KHALEED BIN ABDULLAH
N0. 17, JALAN MAWAR 8A
TAMAN MAWAR
5 610 0 CHER.AS
WILAYAH PERSEKUTUAN

NEIL SHAUL
158, WALLENBERG DR
MAPLE
ONTAIO L6A 4M2
N/A

FENG WENQIANG
517-39, PEMBERTON AVENUE
TORONTO
ON M2M 4L6
N/A

YAP KIM MAY
LEVEL 10 MENAR.A LGB
1 JALAN WAN KADIR
TAMAN TUN DR ISMAIL
60000 KUALA LUMPUR
WILAYAH PERSEKUTUAN

DIRECTORS/OFFICERS

:COMSALE MALAYSIA SDN. BHD.

:1250114-K

3/6

Date of
IC/Passport Designation Appointment

480823-10-5467 DIRECTOR 06-10-2017

HM107136 DIRECTOR 06-10-2017

656519754 DIRECTOR 06-10-2017

640517-10-7560 SECRETARY

:'

Y D /~ T s/~

06-10-2017

User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12/07/2018

This company information is generated from MYDATA SSM Services as at 12/07!2018 10:38:17

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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SURUHAN7AYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MAUtYSIA

( Agensi d, bawah KPDNKK )

SHAREHOLDER/MEMBERS

Company Name :COMSALE MALAYSIA SDN. BHD.

Company Number :1250114-K

IC/Passport/Company No Name/Company Name

- COMSALE GROUP INC.

:'

Y Q /~ T s1~

4/6

Total of share

500,000.00

User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12l~7/2018

This company information is generated from MYDATA SSM Services as at 12/07/2018 10:38:17

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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SURUHAN]AYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

( Agensi di bawah KPDNKK )

COMPANY CHARGES

Company Name :COMSAI,E MALAYSIA SDN. BHD.

Company Number :1250114-K

NO INFORMATION

..

~jY D /~T/\
User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12/07/2018

This company information is generated from MYDATA SSM Services as at 12/07/2018 10:38:17

5/6

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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SURUHAN]A1(A SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

( Agensi di bawah KPDNKK )

SUNIl~lARY OF FINANCIAL INFORMATION

Company Name

Company Number

Auditor

Auditor Address

Exempt Private Company

Financial Year End

Unqualified Reports (Y/N)

Consolidated Accounts (Y/N)

Date Of Tabling

BALANCE SHEET ITEMS

:COMSALE MALAYSIA SDN. BHD.

:1250114-K

:N/A

:N/A

:N/A

:N/A

:N/A

:N/A

:N/A

Non-Current Assets N/A

Current Assets N/A

Non-Current Liabilities N/A

Current Liabilities N/A

Head Office Account N/A

INCOME STATEMENT ITEMS

Revenue N/A

Profit/(loss) before tax N/A

Profit/(loss) after tax N/A

** END OF REPORT **

This information is from the company's document registered as at 02-07-2018

Registrar Of Companies

Date: 12-07-2018

This information is computer generated. No signature is required.

:•

Y v nTn

6/6

User Id: sIb2017 Date: Thu Jul 12 10:38:17 2018

Printing Date: 12/07/2018

This company information is generated from MYDATA SSM Services as at 12/07!2018 10:38:17

MENARA SSM@SENTRAL, NO. 7, JALAN STESEN SENTRAL 5, KUALA LUMPUR SENTRAL, 50470 KUALA LUMPUR.
TEL: 03-2299 4400 FAX: 03-2299 4411
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June 4, 2018

PRIVATE & CONFIDCNTiAL

Cornsalc Computer Inc.
i 11 Ss~idercroft Road, Unit d
Concord, Ontario
L4K 2J8

AaentiQn: Neil Shu~l. Wes~c~an~ lKenl ~en~, Thomas Lucey

Dear Sirs:

~~'"~ r ~ ~`~~

LF~I~I~R. F~INMLHtl1#

INAlAYg1A
~V V s V\i

i to+~~►oae~
PE.w4~l~IT ~T13~1

a,~At.~R i,,.~,APt~t EiAt~~ARi

nr~tu~r~t~~
~tu~iw~~aia~►aut~}nY

On the basis of clue tinai~cial and ether infc~rntati~n, represcnt~tions, warranties a~3d documents provided ~y the
13ajTower (as defined below), 1-IS~C Lian1: Canada (the "Iiauk") is pleased to offer the i~llowing credit facilities (tlie
"Credit Faeilities"} an the terms and ~onclitians set gut below. Additian~l teE•ms and cnnditions are contained in tl~e
SeYredufe(s} ~ttacl~ed to this facility letter (this letter and al! zttached Seheduie(s~ constilutin~ callectivety, tt~e "F;~cility
Utter"). f~11 capitalized t~erins nat otherwise detir~ed in this letter shall have tl~e meanings ascribed to them in Schc;dule
A.

[iURROWEtt

Coj~~sale CoE~~}~uter Isic. (the '`[3ore•awir").

COR1't3RATC GEIARANTaRS

Ca~nsale Group Inc., Comsal~ Malaysia Sdn. BJXd., Coms~►le Inc. and Co~i~Sale I-Io~ig Kong Liiy~ited (collectively as the
,.Cuaran#ors"~.

CaCI~ Guarantor agrees that it shall be jointly and severally liable with atl ot'the ocher Guarantors.
For purposes of this Facility Letter, the i3orr~oti~ver and #hc; Guarantors are st~metimes collectively referred to as the
"Credit Parties" and/or°`Camsate Group".

CREDtT FACiLIT1[:S

Tf~e follc~wi~i~ credit facilities (collectively re~'c;rreci to ~zs the "Credit Facilities") are authorized subject to the
satisfaction afalf terms ~n~i conditions i» this Facility Letter.

1. Oneratin ,..Loan Faeilily

1.1 Amount

DeEnand operating revolving loan fa~.i(ity (``()perat~ng Loan Faciaity") available by way ot'any of the types of
advances and other credit described in Section ~.3 (below) up to bait not exceeding in aggregate for all such types of
advances and Utlier credit C~.D] 6, 00,000, subject to thi Malimum Limit.

I.? Puy ose

To assist in financing the day-tn-day operati~~g requireme~~ts of the Borraw~r.

t .3 Availability

Loan advances and other credi! «nder the Operating Loan Facility ("Operating Loans"} are available subject to the
Maxii~~wn Gimit as follows:

HSBC Bank Canada
Liberty Square, HSBC Tower, 3601 Highway 7 East, Suite 10$, Markhaml ON L3R OM3
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(a} CAD acco~►nt overdraft up to an aggregate principal amount not exceeding ~ADYfi,00.t}~400 ("CAU
Overdrai't Loans");

(b} USD account overtlr~ft up to an aggregate principal amount noti exceeding USDI2,80~,Q00 ("USD
dverdraft Loans"};

(c) loan advances in USD bearing interest on tie liasiS of LiB(~R up to an aggregate principal axnoun~ of
USD12;800,0~0 {"LTSOR Loans"} upon request by delivery of aRe~uired ~latice, subject to availaBiliry
fQr a LIBgR Period and. s.ubj~ct to a minimum advance amount. of USD~Q0,40fl and the~-ea#~er in a
multiples of U SD 1 ~O,~Ot};

(d) banker's acce~tar€ces ("BAs"} in e~D u~ to an aggregate priiac pal amount trot exceeding CAD16,000,004
upar~ request by delive~•y a.f a Required 1Votice, subject to availability for a term of at least 3~ days aid not
more than 9fl days including days. of grace and subject to a m nimui~n amount for each I3A. ~f CADSQD,a00
acid #~ereaft~r in mtii~iples.of CADIOO,OOO; and

(e} LGs up ~o an aggregaXe ainQunt cif CAD 1,O~O,oao ~~~~e «LG Limit"}, its each cas.~ for a maximum terrri of
atie year to finance the day to day oper~tior~s a~thE Borrower thraugl~ the issuance by the Bank of letters off'
g~arantee~ stazzdby letters ofcredi~ or similar credits frorri titrre to tine (each an "LG"~ upon the
instructions o~Ftl~e Barrow~r, each suc~i LG to be in form satisfactory to the Bank. The availability of`each
LG sha11 be at #lie sole anc~ absotutc discretion af~(ze Bank and subject to the Conditions ~'recedent.be{aw
and in Schedule A attached here#o. Each issuance. of an LG is an advai~ee of cred'€t (for the ~o.nc~wer's
account) Por purposes of the LG Limit. Any ama~ant drawn under any LG shad be immediately re~~nbursed
to the Bantc by the Botrou~er. Interest an any'amount draws uzader an L:G in Canadian dolla~•s and not
immediately reirr~bursed: ~y the Borrower to the Ba~ilc siial~ accrue, calculated monthly :in ar~•~ars accruing
daily at the 2 ~ %o per annum.

The Borrower sl~ail ensure t~iat the amounts ad~artced and vtitstandin~ {i~lcluding the face amau~ats of any
outstanding issued BAs and LGs) under the Operating Loan Facility shalt at Rio time exceed tfie amau►i~ of each air
the available credit sub~liinits set out above and. that t3~e aggregate of ~Il such ad~an~es and c~~edits outstanding at no
tine exceeds the N[ax~mum Limit in the applicable +currency.

l .A~ Repayment

All amounts advanced. arid: butstandir~g. under tie ~~era~ing Loan facility shatI be repaid ors demand bq the Bank:

~}II~II SL1CI7 CI~TI~~ilf~,. each LIBOR Loan snail be repayable as prpvided in the I.,IBOR Agree~r~.ent (one of the Loa~~
Dacuinents below} and. each BA Advance shall be repayable as provided in the BA A~~-eement (one of the Lean
Documents below}.

In the event. of de~rta~ld for repayment by the Bank o~ any issued ai d a.utstariding L1BUR Loan, BA Advance or LG, .the
Bo~•s•awer Thal! .deliver cash collateral to the Bank ~o ful~l~ secure its oEiiigativns~to the Bank. with respeGr tc~ suc~l Loa~3s,
HA Advances and credit.

1.5 Interest

Unt~1 demand far payment is made by t[ie Bank; 1T1LG1'~St 031- ~~'1C Olit$fc'117(~iTt~ pl`incipai balance of alI Loans and other
credit advanced u~~der the Operating Loan facility shai~l, unless athe~-wise pra~ided, be calculated and payable ~s
follows:

(a) fir CAD Overd~•a~. Loans unifier the Operating Loan facility, the Bantc's Prime Rate plus 0..65% per annum
calculated mant~~y in at~rears on the daily balance, payable an the Iasi $~isiness Day of each month;

(6) far [ISD Qv~rdraft Lows under the Opera rig loan Facility, tti~ Bank's CJ.S. Base Rite plus O.GS%per
ar~n~m on the basis of a year of 3.6.0 days, calcuTat~d tr~4nthly ~n ars•ears an the daily baIan~e, payable o~ the
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last Business Day of each month; or

(c) for L[~OR Loans under the Operating Loan Facility, LIBOR plus I.90°~o per annum,. on tie basis of a year
of36~ days, calculated o~ the daily balance; and payable:

(i} at the et~d of tt~e applicable LIBOR. Period;

(ii) if the applicable LI~QR Period is in excess of 90 days,. at th.e end of each 9.0 day period d~s~ing
such L1B{~R Period anc~ on the last day of such L1BQR Period; anti

(iii} an the date on wllieh such. LiBO.R l..oan bect~mes due and payable.

l.b ~"ees

The Borrower sltall ~aay to the Bank

(a) an adn~inistc•ation fee bf CAD250 paya~ile art the fi~~st Business Day of each ~i'Eorrt~i wsth aspect to the
previous month;

(b) a~ the time of the Bank's acceptance of each $A under'the ~peratina Loan facility including any renewal
BA, a Stampi~~g Fee o~ 1.90% per annum, catcu~ated in accordance with the BA Agree►nerit;

(c} at the ri~~~e of issuancti of each L.G u~~cter t1~e C~peratin~ Loan ~'acitity, a fee ~qua1 to 2.OU°1a.p~r annum,
caIculatEd against the face amount and giver the term of the LG subject to a rniinitn~n~ fee of CAD150 per
issuance;

~d) At tl~e time oEamendjnent of each I.,G, the fees as set out 'in Schedule B, as amended at' as otherwise
advised by the Banff fr~rn time to time.

(e) a one t ide set up fed of CAD] 0,(l0Q ~►ayable an aeceptanc~ Qf this Facility Letter; and

(~ annual review £ee of CAD5,OU0.

~. r~~-~~~~. rn~~~t~~v r~~~~~tv
2. i fl~naunt

Demand operating revoi~ing It~ar~ facility ("Foreign. In.ventary Facility>') availak~ie byway of airy of the types of
advances and oihet~ credit desc~~i~ed in SectSpn 2.3 (below). u}~ to but not exceeding in aggi•egaC~ for alI suc~i types of
~dva~ices and .other' credit CtaD~;00U,40Q, subject to the Ma~citxiutn L,i~nit,.

2.2 Pti ose

To finance the Borrower's inventories outside of North America.

2.3 Avaitabi.li#v

Laan advances ar~d Qther c~•e~it under the Foreign Inventory Facility ("Foreign Inventory ~,oa.r~s") are availab]e subject
to the Maxirr~um Limit. as follows:

(a) GAD ~vet•dra#~ Loans up ~o ari aggregate principal atrount i~at exceeding CAD_~,Q04,440

{~) USTD C4verdraft Loans up to an aggregate pri~~cipal :amount not excaect%ng USD3,2{lO,OC~~;
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(e} L7B~R Lawns up to an aggregate principal amount of-USD3,2Q{1,Q00 upon-request. 6jr delivery of a.
Required Notice, subject to availabilit~r for a LIBdR Period and subject to a ~mini~nux~ advance amount of
i~SD500,000 and thereafter in a ~r~ultiples of 13SDIOO,Q~O,

(d) BA5 in CAD up to. an aggregate pri~cipa! amo+snt na# exceeding CAD4,OQO,p~O upon rec{uest by delivery
of a Required Notice, subject t~ avai~ab Iity for a fierm of at toast 30 days and npt rrit~re than 90 days
ineludi~ig days of grace and subject to a rilinirnum arrto~nt for each BA of CAD5f3~,000 and t~erea~ter in
tn~tltiples of CA_D 100,040 in the reI.evant currency;

The Borrower shat! ensu~`e that the a~3~ounts ~c~vanc~d under the Foreign Inventbiy Facility shaI1 ~t n~ tizr~e exceed the
amount af'eaeh of the avaiEable credit sul~-[units set out above and that the aggregate of'all such advances end creali~s
outstanding at nn time e~cceeds the Maximum Limit. in tl~e applica~ile o~rreney..

2.4 RepavFnar~t

ATl amounts advanced and. flutstatiding under tk~e Foreign IrivenCory Facility shall be repaid on deinan~ by the Bank.

Until su~Y~ demand, each LIBQR L.o~n shall be ~•epayable as provided in .the LIBOR Agreement (one of ttie Loan
Docui-rients bel~~v~ .and etch BA Advance shit! be repayable as provided in tt~e B~1 Agreeinen~ (otte ~Fthe Lean
Docurner~ts below}.

In the evem of demand for r~p~yment by t1~e dank of ar~y issued and v~i~standing LIBOR Loan or BA Advance, tie
Borrower shall deliver cash collateral to the' Bank to fully secure its abligatiorts to the Banlc with respect ~o such [.oasis,
8A Advances and credit,

2:5 interest

Untit decn~nd for payment is made by tl~~ Bank, i~~erest on the outstand fng. principal balance of all Loans and other
credifi advanced under the Foreign Inventory ~aciiity .shall, unless otherwise provided, be calculated and payable ~s
fatlows;

{a) for CATS Overdraft Loans under the Foreign Inventory Facility, tha Bank's .Prime Rate plus 0.25°lu per
annum calculated mo~~thly in arrears ~n the daily balance; payable on the last Business Day of each motttY~;

(b) for USD Overdraft Loans under the Far~~gn Inventory Facility, the hank's U.S. Base .ate plus O.ZS°~a per
annum vii the basis ofa year of3G0 days, calculated monthly i« arrears on tha laity balance, payable on t~~e
last.Bus~iness Day o.f eacF~ ~nantl~; ar

{c} for ~.IBOR Loans under the Foreign Inventory. gracility, LIBOR plus 1.50°!o per annum, on the .basis of a
year of 3bQ days, caleutat~c~ on the daily balance, and payable:

~i) at the end of the a~plieable L.iBOR Period;

(ii} Ftl~e applicable LIBOR Period is in excess o~JO days, a# the.ei~ti of ~ac3~ 90 day~perioci daring
such L~IBO~. Pet~iod anti on tie fast day of su~l~ LIBOR Ferrol; and.

(iii} ~n the date [~n which such LIBQR ~,oan becomes due and payable.

2.6 Pees

The Bt~rrowe~ shall pay~to the Bank:

(a) at foie time of the Bank's aa~eptance of each BA under the ~c~~•eign Inventory Facility including and
r~ner~a] BA, a Stagping Fee of 1.5~%o per annum, caiculatad in accordance with the BA Agreementi,.

3. Gapi~a! Loin Facility
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3;1 Amount

Up ~o CAD6Q4,Q00 demand non-revolving laan facility (the "Capital Laan Facilety„).

3.2 Rai~~ose

To takeav~r outstanding ec}uipment loan at TD Bank,

3.3 Avaiiability

The Capital Loan 'is available by way of a single advance (the "Capital Haan"} to be requested by the BortQwez ~y
delivery of a Ret~uired Nonce. to the Banit by way of:

(a) CAD advance based on the Bank's Priine Rate ("CA.D Prime Rate ~.oan"};

(b) BAs in CA.D up to an aggregate principal ainaunt not exceeding CAD6{10,000 ~cpan request by delivery of
a Required Notice, subject to availability fog- a term of at least 3.0 days and not rrrore than 90 days inci~ditig
days of grace and subject tc~ a in nimut~r amo~znt for etch BA of GADSOO;aD~ and ehere~fter in rr~iFl~iples of
CAD ~ 00,000 in t}~e relevant currency.

3,4 Re.~a tnent

Ali art~a~€~ts vutst~nding under the Capital Loan shill be repaid on demand by t~~e Bank and until such demand,

the Borrower shall make monthly p~~inc pal repayments Af 1160"' of principal drawn amount in CAD, together with
monthly payments cif accrued interest calculated at tl~a applicable rate, per an~urn For each CAD Prune Rate I..oan an
the last Business I~ay of each month corrta~ten~ing ~n the month fQllov,~ing the month in whic}~ fine initial advance of
~I~e Gapita( Loan %s rriade,

The capital Loan shalt, in any event, be ~-apaid in full by July 3 l st, 2023, subject ~o t ie Bank's unfettered rights of

de~na~d for acceleraE~d payment at any time.

A prepayment of alt or parC of the Capital Loan bearing interest at the Bank's Prime Rate may be rriac~e ~~pc~n 5.
Business Days ~rrior written ~otic~ by the Bnrrower'to the Bank. Any amount repaid or prepaid may ~~ot be
t•ebo~•cowed.

3.5 lriterest

Until demand for p~.yment is made by the 'Bank; interest on the principal b~la~ce of the Capital Loan s}iall, unless
otherwise provided be calculated and payable as follows;

(a) far a CAD Pi~irrie Rate Loan,., the Bank's Prime Rate plus 4.'75°!o per annum accruing daily, calculated

monthly in asreais are tine datJ~ balance, p~}+abte as provided in S~cti~n ~.4.

3.f Fses

The Borrower• sha31 pay to the Banic:

(a} a~ the time of tl~e Bank's ~ceeptance of eaef~ BA under tl~e Capital Loan ittelucE~t~g any.reneWal BA, :a
Stamping Fee of 2:D0°ro per anr~u~ri, calculated i~~ aecordance:with the BA Agreetttent.

~. Fpreign Exchange Facility
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4.l Amaunt

Demand revofving foreign e~ccliange facili#y up to a notionat limit ofUSD6~0,00~ (the t4Fo~-eign Exchange Facitity
Limit"l.

4.2 Fu~-pose

Advance's as arie or more I.aans are ayaila'~Ie to purchase foreign exchange forward contracts ~o~~ ma,{or currencies
identifed and approved by the Bask for per~acis up to one year, subject to an overall rnax inum o~~tstanding ainaunt
ec~uat to the Foreign Exchange Facility L.itnit and subJect to tl~e Availability Regairements (in section 4.3 below}, in
order to hedge against ~ui-rensy fEuctuatio~~s in connection w fh impart' purchases by tl3e B'on~owei•.

~,3 A~aiIabitity Requirements

The Borrower• s]zall ensure that the foreign Exchange Percentage (as defined below} aft~e aggr~gat~ face amount of
oufstanding foreign exc#~ange fo~'waxd confiracts at no time exceeds the Fo~~eigri Exchange Facility ~irnit. For
pur~ases o~this Facility Letter tie "Foreign. ~xehange Percentage" means.the notional risk pe~•centage established
and recorded by the Bank from time to t€rne, based on the Ba~lc's assessment ofthe foreign exchange market. Ail
amend~~~ertts made tv the Ft~a~eign Exchar~~e Percentage as annoutteed by the Bari~C from time to ti~~ne will be binding
on the Borrower and shall forrr~ part of this facility Lette7•:

4.4 Repav~nent:

A~} ~l&E7i~1tl~S 4f CFIB B~FII: under fnrwai-d foreign e~:change co~~ri•~cts shall be paid by the Borrower on demand by the
Bank and, unless end un~ii otherwise de~na~ded, such conh~acts shall be fuif sled ~iy the Borrpwer• as they fall due.

S. Swap k'a~ifitY

5. [ A_mount

Interest rate swap facility (tile "Stivap Fac~tit~„} iri the notional amount of Ct~D6Q0,000.

5.2 Purpose

To a~lc~w for a sixty {60) i~anth interest rate swap contract tt~ assist the Borrower i~~ hedging against t3uctuatians ~n
t ie cost of borrowing associated with existing ar anticipated floating rate borrowings as part of the Q~era~ting Loan
~'aciiity and dial] ~ivt be used. fog= spaculative purposes.

5.3 Av~if~bi'li~y

The Swap Facility shall ~e avail~:ble ~cpon the written request of the Borrower; at which time the Ba~iic will use its
reasonable efforts eo arrange a fixed interest rate swap (a "svcvap"~ for all or a portinn cif the an~oui~t outstanding
under tt~e relevar►t floating rate bon•owings available as part a~tl~~ Capital Loan Facility,, at such fixed rate anc~ fnr
such reran up to 5 years as .may be' mutually agreed to by Ehe Bank and tine Borrower, subject to the fallowing
limitations and conditions:

(a} any swap will he subject to availab 3ity anc~ for a term. acceptable to #lie Bank;

(b) riot'iorial uti[izatian of tie_ Swap Facility shall be for an amount calculated by taking a percentage (the
"Swap risk Parce~tage"} of the pri~icipal amount t~f the .swap rnulti.plied b~ the number. ~f years for which
the swap is implemented; F'or.the.purpase ofthis paragraph, the Svcrap Risk Peroentage s~iall be the
percentage determined by the Bank frame time to time in phis ~~egard, and W~iich. is curc-e~itly 2.00°!0. S13o~tld
the Swap Risk Percentage increase before fhe swap is effected, the swap may na long~rbe available for the
fill amount arigi~ally prapt~set~;
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(c} tie maturity of a~~y swap-shall not e~:tend beyond July 3 lu, X023 subject to earlier termination upon
demand by the Bank far rep~yrrient o~ ail indebtedness and tiabitiii~s under the .Credit ~`aeilities;

(d} all interest payments true ~indeF~ any interest rate swap contract shall b~ made can a "net payments" basis;

(E) the Swap Facility shall cease to ba available. and sl~a[1 6e terminated upan demand by the Bank for
repayrnenr of indebtedness aa~d Iiabilities tinder the Credit Facilities;

(f} prig to th-e effective date of any swap the Borrower in~tst have executed antt delivered #a fhe Hank an
interest rate swap agreement. in t~~e Bank's standard fQrr~n based upon the Ynter~tatiotlal Swap Dealers
Association i~aste~~ ag~-eem~nt which s~~a~i, a~liong other things; provide for tYie payment of a compen5atin~
amou~~t in the event of the pz'epaym~i~t o~'all or a portion cif the principal amount afthe swap;

(~) the Bank s~~all have received alI other Load Docume~~rs; consents, ac~nowI~dgements., opinions,
agreemexits and other assu~•anc~s ~~.elating to such interact rate, swap as the Bank or i.ts solicitors may require;
and

{h) tl~e notion~t amount utiIize~ under any interest rate swap contract shall be d~emec~ to constitute an arrsount
oi~ving by the Bonciwer tb the Bark and tl~e d€~e payment of such amount shakI be aecured by the ~,aan
Dt~cuinenls.

G. Margin Requirement

b.1. 4ge~~atin~ Loan ~'acility

The Borrower shall ensure that the sum bf the ~'allawir~g in SAD or Canadian 17olla~ Ec~u~v~len#thereof:

(a) the amount advan~Ed and liabiliCies oufistanriing under the Operating Loan Facility by way of CAD
Uve3•draf~ Loans, USD Overdraft Loans, L~BaR Laarts ar~d BA Advances (using the face arrto.unt of all
autistattding BQ~s); and

(b) 104°fa of the aggregate face- an;punt of al (LG's issued or drawn upfln under foie Ope7~ating Loan Facility;

shall at na time exceed tie aggrega#e of (without d~iplication);

(c} 7S% of uninsured Acceptable ~teceivables under 90 days located m North America; ptus

(d) 9U°~o o~ insured Receivables under 90 days over• credit term wifih ~iuyers' due date afthe ~orrov~er as per
EDC Aeca~.tnt Receivable Policy. EDC insured receiv.abies are included in tl~e margi~~iti~ as long, as these
~~ec~iv~bles are Havered us~de~• EDC policy ~uitielines; plus

(ej 85%.af uninsured Aecepta~ile Receivables under 90 days (CAD & USD) from investment grade account
debtors including Arrzazan,eam, Inc.; plus

(~ 50% of finished goads (refurbished and non-refurbished computers Acceptable Inventory located in North
A erica,.'incPuding in transit inventory*.; plus

{g) 40°/a of parts .and_ accessories (~xetud.ing supplies end Logit~ch accessories) A,cceptabl.e Inventory tc~cated
in North Air►erica, including in transit inventory*; plus

(h~ 100% of unencumbered cask, credit balances and deposit inslrumer~ts thati are ass,gned fo the Bank and
held ati the Banlc; less.

(i} Potential Prior Ranking Claims.
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'Total ~g~i•e~ate i~~ventary under margin not.ta exceed CAD$,QQ0,004.

6.2 Foreign Inventory Facility

The Borrower sha~I ensure that the sum of the fotlor~ving in CAD or. Car~adiai~ Dollar Ec~uival~~~t (hereof;

(a~ the a~riount advanced and iia6ilities outistanding under the Foreign Loan ~aciiity 6y way of CAD Overdraft
'Loans, USD Overdraft Loans, LiB~R Loans and $A Advances (using t3ie face amount of all outstanding
BAs};

sl~all at.no time exceed the aggregate af;

{b} SO% of EDC insured finished goods (refui•bisi~e~ and non-refurbished com.p~ters} Acceptable inventory
located outside afNorth America`*;plus

{c} 40°/o of EDC 'insured pars-and accessories (exclE~ding suppties aid Logitech accessories) Aece~table
Inventory located outside ofNorth America**.

* *Any inventory located outside ~f North America must be l OD%secured by EDC Export Guarantee under tide
Export Guarantee Program.

7. loan Dticuments

7.1 Loan Doc~u~ents

1'ha liability, indebtedness and obligations of the Borrower Linder all of the Credit Facilities shall be evidenced,
governed and secured, as the ease may be, by the' following dacun~ents (which, together with any other loan ar
security dacume~~ts required by tiles facility Lette►-, are referrecE to caltectively as the "Loan Documents")
completed in a form and manner satisfactory #o the Banl~;

(a} Agi•eetnent for U5D and CAD Line of.Credit by way of Current Account Overdraft, fiom the Barrawer;

(b) I,I~{7R agreement fiam .the Barrawer ~"LIBQR Agreement");

{c) BA Agreement from the Bo~-r~wer;

(d) Joint &several unlimitei~ cc~~-porate .guarantee executed by the Guarantors;

(e} ISDA Agreement from ttie Bori•ow~r {only requires if the Swap Facility is being utilized);

(f} "the 8ar~lc's standard documentation in co:inectiol3 wfth the p3~ovision of trade finance/receivables finance
facilities and the issuance of DCs and/or LGs including the Bank's farm of Trade Financing General
Agreement and an Endemnity and Rernbursetnen~ Agreei~nent;

(g} Genei•ai security agreement frozxx the Bon•Uwer creating a first priority security interest in all present and
after acquired property o~the Boi-~•Qvs+er;

~h} Debentu~•e from fhe Bon~ower creating a first prioxity security inferest in .all. present and after acquired
property of the B~rrow~r (governed by MaEaysian law};

(i) Gene~•al security agreement from Comsate Graup lnc. creating a first priority Security i~~terest in all present
and after acquired property of Comsale Group lnc.;

(j) General security ag~~eement frbni Colr►sale inc. creating a first priority security interest in ill present aid
after acquired prdp~r#y of Comsale inc. (governed b~ ~l.S. lativ};
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{kj Negative pledge from each o~Cor~sale Malaysia Sdn. Bhd. and Comsaie Honk Kong Lzmited;

(l) Assignment t~f all risk insurance from. the Ban~we~' with coverage in amounts an~i firam an insurer
acceptable to the Bank 'tn each case, on all of the Borrower's real aid personal property, showing the Bank
as hest loss payee with standard irr~ortgage ando~~sement fQr property damage caverage, as
acknowledged/consented fo by relevant insurers) or til~e authorized representative of the insurer;

(m} Assignment of ail risk marine cargo insurance from the Borrower;

(nj Assignmant.of accounts receivable ins~i~~ance fi-orti the Bart'awer i~+it~ respect to.SucE~ ittsura~ce plro~ided by
Export Develo~me~t Canada ("EDC") to the Borrower;

{o) Assignment of EDC export guarantee under the Export Guar~~tee Pt•o~ram by EDC to the Borrow~I~;

{}~j Agreement for ~'cireign exchange co~itracts fro3n the Borrower;

(q) Assigr~3nei~# ancf postporierr~ent by sharehcilders of the Bor~•ower and related parties in favour of tl~e Bank of
a!1 present and fi~ttir~ a~naunts owing to them by tI~e Borrower;

tr} .Agreement as to security over cash, credit balances and deposit instruments from the Borrower;

(s} Consent and waiver agreement in favour of the Bank frncn €he l~nd(~rc~ of each of the ieasehoId premises .of
the Borrower and Guarantors (on best effort basis for premises located in Malaysia and Hong ~Cong};

{t) Bailee agreement in favour of the Bank f~•am Comsale Malaysia Sdn. Bhd. in respect. of the assets of the
Bfll~t'OW~3' ~1BICI k}~ It;

(u} Inter-creditor and standstill agr~~ment with B~zsiness bevelopm~nt Bank of Canada {"BDC") in fava€cr of
tiie Banle;

{v) subordination by the Bon•ower and Guarantors in favor of the Bank restricting transfer of a~set~ and funds
#'ollo~ving a default;

(w) supporting o£ftcer'S ce~-fificatas, certificates afstatus (ar goon standing) and other certificates in corinec#ion
with each Credit Pai~y as the Banlc may reasonably require wh'sch shaEl confir~n, arcian.g other things, the
cons~'ttutionaI documents for each Credit Party, incumbent af#icers wi~l~ spec ~~ien signatures of authorized
signatdries, and the applicable a~thorizingresoiutions for the -Loan Documents, toeethar with legal opinion
of #lie solicitors acting for each Credit Party confirn3ing power and capacity of each G~'e~it Party, existence,
tlae authorization, ex~cutian, delivery and enforcea3aility of the Loin Doc~tmei~ts try which each is a pai°ty
and tine priority of the security interests granted by each to the Bank;

(x) Such other Loan Documents as the Bank may reasonably request in order to cegis~er yr otherwise perfect
the security interests granted fio the Banlc.

7.2 Registration and Priority; Counsel Fees

Loan Documents {or notice thereof} will be registered in alb jurisdictions and at all registries as the Bank may
determine is necessary ar bene'ficiat tQ perfect or protect its security interests, mortgages and charges. The Bank's
security interests shall ~•ank in priority to all other mortgages, charges, liens, encumbrances and security interests,
subject to 1'~r-i~nitted Encumbrances<. '1'he Barr-Qv~~r sl~aii pay all Iegal fees and disbursements incurred bySank's
counsel in connection with negotiatiari, irnple~nent~tion and enforcement of the Credit Facility, including any
expenses incurred to perfect or regis"ter Loan Documents.
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8. Conditions Precedent

Tn addition to the ec~nditions precedent set c ut in the a#t~ched Schedule A, it shall be a candition pa~ececlent to the
advance and the continued availability of the Credit Facilities that the Bank shall have received in Form and content
satisfactor.~ to the Bank.

(a} The Loan Documents, duty authorized, executed and c{etiveretl, and, as relevant, duly registered;

(b) ~atist'actot-y+ review of interim consolidated financial statement far the Borrower at~d Guarantors;

(c) Updated inventory appraisaE report from Gordon BF~othei's or other Bank app7•oved equipment appraiser
addressed to the Bank, Ire the event of any material change with regards to the net orderEy liquidation
values, further ~~eview is recJuired by the Bank prior to funding;.

(d) Satisfactory review of EDC coeditor insurance pa~icy and EDP export ~uai~antee addressed to the Bank;

(e) Bank stateine~~ts, accounts receivable listings and ether margin information for fhe Borrower for each of the
three rnontlts prsor t~ fi nding;

(~ Satisfactory review of agreement befween the Borrower' attd Amazon; and

(g) Standard due diligence package including f~~agcial, cam~nereiai, insurance, legal and tax structure reV"sew
~~erfonned by reputable firms with relevant experience in their respective se~tars:

~h} copies of all Material A~reamei~ts (if any} and suc(i other docut~tents as the Bank may reasonably request;

9. Covenants and Conc3itiflns

{a) Without limiting. the Bank's right to clemat►d repay:t~ent of any outstanding ama~ints, the Borrower
covenants and agrees with Elie Bank that, so long as any indebtedness, Iiability and obligations of Cho
Borrower to the Bank remain outstanding, if shall trot and the Guarantors shall .not, without the prior written
Consent of the Sans::.

(i) permit the z~atio of Debt to TN'V~ of the Cornsale Group on a combined basis to at any time exceed
2.75 to 1 Q; (Tested manthlY~

iii) permit the ratio of current assets of tt3e Carnsale Group on a combined basis to current liabilities to
at any time to be less than 1.20 to 1.0, For tiie purposes hereof,, current asses shall exciud~
amounts cfue fro»i related pa~`ty tran$actiaris. Current liabilities shall excludE amounts due to
shareholders of the Borrower. {Tested monthly)

(iii} permit its Debt Service Coverage to l~~ lest i~an 1.20 to 1.0 at any time; {Tested annually)

'~'he Bai-~•ower and the Guar~ntars a~i'ee that the foregoing financial tests shall be calculated by the B~nlc
monthly and annually using inter~~lly prepared consolidated fnancia~ statements of the Borrower and of
the Guarantors.

(b) The Ban~awer and the Guarantors agree to give the BanDc written notice of any of the following events as
soon as possible and in any event within ~ 0 Business Days of the ciccun•ence thereof:

('t) any Iitigaxion, praceedin~ or dispute which iFadversely adjudged, mediated ar arbitrated could
reasonai~ly be expected to constitute a Material Adverse Change;

(ii) any representation and warranty given by a Gredi.t Party to the Bank being false o~• misleading;
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(i:ii.} the death or insolvency of art ndivic~u~{ Guarantor or .the dissa(ution, merger yr insolvea~cy of any
otne~- Guarantor;

(iv} any notice from ariy C:overnrnarital Autha~~ity Frith respect to any violation, passible violation,
non--~a~npliance or possible rtan-cotnplianee or claim' which canstit~.►#es or could reasonably be
eapecEed to constitute ~ Material Adverse Change;

{v) any claim or actiari made or, taken by ~ cr~ditar of a CF~edit ~aaty vvitli respect to L1e~t exceeding
CADIU4,d00 with respect to an actual pr alleged default;

{vi) default by a Credit Pa~•ty under any of its respective credit facilities wfth the Battk or any a#hey
lender;

{vii) airanginb to barrow money, t~btain credit or'incur additEanal fu.aded indebtedness (other than
pt~~~suant to the Credit facilities);

(viii} any purchase os• sale of assets by the Borrower or arty Guarantors o~Etside the ordinary course of
business ~of'tlze Bnrrawer exceeding CAD5~4,~0~;

(ix) the BanEc shall have the right fio request ~n updated inventory appraisal report at the request ofthe
Bank.

(c} Tlie Lank shall have the right to requesC for a~~nua1 site visit at Co~nsale Group's premises either by HSBC
Bank or 3~ panty agent at the requested cif the Bartic.

~d) Distributions to siia~•e~aiders including, but not limited to, dividends, share redemptions, andlar r~payrr~ent
of shareholder loans is permitted up to 1 ~% of the short term advances from shareholders until audited,
cai~~bitied fiscal year- end 2018 financial statement has bean reviewed by the Sank. Distributions to
sharehoIdecs inelu~ing, bc~t not limited to, dividends, stZare redernpfiions, andLor .repayment of shareholder
laai~s is peraniited as long as sr~ch distribations do riot res«It in a breach of financial covenants past
Dec~rr►ber 3I, 20l 8. Borrower agrees that, in case:.of a breach of any ofthe above financial Correnants, the
Bor~•ow~r .:and/or its si~arehold~rs undertake .to rectify such breech by injecting additional cash ar other
tangible secu~•ity acceptiable to the Bank

(e) Flow of finds between tike :Borrower and Guarantors is permitted as long as it is within the normal course
of business and would not deplete the assets of the Boi-~rowe~•,

{f~ The Borrower si~ali maintain its bank accounts iv~th HSBC Bank Canada.

10. Re o~~tin X2e .uirements

'7'he continued avaitability afthe Credit Facilities is s~.l~ject to tie Barrvw~r anel Guarantors delivering to the Bank
the follnv~ing reports in a form and vn a frec~ueney acceptable to the.Banl~ as adyis~d by tie Bank from time tt~ t~m~<

{a} Monthly, within 30 days of each calendar ~r~anth e~id:

(i} Aged listing of.ac~punts receivable and. aecoti~ts payable of the Cainsais Group;

(ii} De~c(aratian 4f inventory of t~~e ComsaEe Crroup; anti

viii} A sighed certificate of margin ca~npt' once and a certificate of covenant compliance by the .~a.~nsaie
Group,

{b} (Qu~rte~=1y, within 64 days. of the Borr'ower's fiscal qu~~-~er end (~1illar~~~, J~~r~e, Septemlaer; Decerr~ber}:
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(i} cotnbiri~ci and npn-cor~ibined interrtaily prepared f~tancial statement of the Gomsale Group,

(c} Annually, wiEijin 120 days ofthe Borrower's fiscal year end:

(i} Combined audited financial stat~n~ents of the C.ams~le Groctp;

(ii} Internally prepared seal year end fnaneial statement ~fthe Guarantors;

(iii} Pro f'ori3~a financi~i siat~inents and cash flow stat~tnent for the following fiscal year oFti~e Gomsale
Group; and

(iv} Copy of EDC creditor insurance and renewal of EDC export guara~€tee under the ~xpart Guarantee
Prograiri,

(d) stteh additional ~~~ancial stateFn.ents and inforrnatinn as and wE~en requested by the Bank.

CQunterpar~s and Efectronic Communication

This ~`acit.ity Letter and each Loa~z I7ocume~~t may b~ executed in one ar more counterparts, each of which wl~~n sa
executed when taken together shall c~nstitttte ane and the same agreetnerit. Deliv~~y crf an executed, counterpart of
this Facility Letter or I..aan Document by facsimile ar by Eleatrarsic Coti~munication slYall be as effective as physical
delivery of an originat counterpart sigaied manna}ly.

This Facility Letter (and each Loin Docuirtent} may be signed by han~'t~vritt~n signature ar electronically by t~sir►g
technoio.~y acQeptable to the Bank. 'I'o evidence execution of this gracility Letter (or any ~,oai~ Document), the
Bot~r~wer arrd G~aran~ars, as applicable, gust deliver and ~~eturr~ to the Bank an executed copy of each w~ti1 the
original handwritten sigriatur~s of the 8o~~'ovver's f or Guarantor's, as applicable) duly authorized s~gr~atoi•ies by
physical delivery, or if sa permitted by the B~nlc, by facsimile; email ar'other el~ctronie delivery ar transmission and
such trans~riissior~ shall canstitut~ delivery of an e~tecuted cagy Qf the PaciIiry getter or relevant I.oar~ Document. if
tl;e Borrower o!' G~taranCors uses an electronic signature to indicate its agreement, it shall ensure that its eiectronfc
signature is attached to or associated wEth this Facility Letfier (or such Loan Dacurnen~).

E2. Notices

Any notice, request ar ~tlier com~nunicat~an which t~~e Banlc, tie Ban•awei' and GEiarantors may be required ar n ay
desire to give to the other• parties far purposes of tt7is ~'aci~#ty Letter shall ~e in writing and may be sent either by
electronic transmission {facsimile ar eir~ailj, or hand delivery or first class registered mail postage prepaid tt~ Ehe
addresses below. Any suc(~ notice, request ox other communication ~sl~ali be deemed to have beep effectively given,
made and received: (i~ when transrt~itted with .receipt confirmed in the 'case oaf elects•c~nic t~•ansmission if such
transmission was rimade o.n ar before 5:00 p,Fn,. Tr~rpnto tit~ne on that Business Day, faili►~g which i~ $hall be deemed
to have be~~ effectively given, made ai d received on the next following Business Day, (ii) when received ~f sent ~y
hand delivery an or before 5:~0. p.m. (Toion~o time) on a BEtsin~ss Day, failing which it sI~ai~ be dee~ried ~o have
been effectively given, made and received an the next following Business Day, or {iii) eve (5} dais after deposit in
the mail if so mai~eti, but any nat'ice, request or ether communication to be given or made dctr n~ a strike, Lock-out or
other labour dist«r6ance at the past office or daring an act~zal or threatened interruption in the rnaii service s}iail be
#sand delivered or sent Icy electronic transmission and not mailed. A,ny party hereto may change the address to
which. ~I.1 notices, requests.and other corxt~nunications are to be sent to it by giving written notice afstich address.
change to the othex• parties in cflnfarmi.ty with this paragraph, but such charge shall net be effective until notice of
such change 11as been received by the ether parties. The addresses of the parties for the purposes he~•e~f shall be:

if fio the Borrower, addressed as fellows:

Cotnsale Gamputer Inc.
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I ~ 1 Sriidercroft Raad, Unit B
Caneord, Ont., Canada
L.~I{ 2J$
.Attention: i~ieit Shaul
Emaif: Heil@comsale.cnm

~f to t€~e Sank, addressed as falla~vs:

IISBC Bantc Canada
360 i Highrn+ay 7 East, Unit 1Q8
~Nlarkham, Qnt~rin,
L3R OM;
Attention to, KevFri Fan
~axNumber: ~t1d-756-7872
Email:lc~vin~,kti fan@hsbc.ca

If to fhe G~~araritors, addr.~ssed as faIlows:

Cori~sale Group Inc.
I SB ~- 3200 Dufferin St, Suite 323
Torc~nCo, Oniario,
tV~6A OAl
Atienrion; Neil Shaul
Email; neit "t~~coms~(e.cam

Cpmsale Malaysia Sdn. Bhd.
B24-B2&; 3alan FZ4-~'3.,
k'ort I~lan~, ~re~ ZoneliCS 12,
~'ulau Indah, Selangor
Malaysia
Attention: Neil Shaul
£mail: »eil~ca»~s~fe.com

Gomsale Inc.
] 021 ~, C►lendal~ Ave,
Sparks, N'V, USt1
8931
Attention: l~f~e'il Shauf
Email.: r~eii cr con~sale.con~

Coi~izsale Hong 1{ang Limited
I.2'h rlaor Units;
Wing ~llam Industrial Bui3di~g Na 428
E-Iong Fong
Attentari; Neil SY~aul
Email: Heil ~n. co~x~sale.Go~n

f 3. Lapse and CanceClatitin

This Facility Letter shall, at the option of tl~e Sank.; expire, and .be of no fitt~~er force and effect i:f ark initial advance
of crediE under the G~•edit Faci}ity has not been made within sixty (d.0) days of the bate afthis Facility Letter.

Credit. E'acilities finder this Facility Letter are uncommatted and,. notwithstanding any other provision of this Facility
L.ett~r, tine Bank may, at any ti~r~e; in its sale. discretion 'on notice to tfi~ Borrower: (i) teixninate the borrower`s tight
to make requests for credit or advances under the Credit Facilities; iii) even ifth~ Ban1c has. nit tei~inated the
Borrower's tight tb request credi.i or advances under fihe Credit Facilities; decline any request for er~dit o;• advances
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under the Credit Facilities and refuse to honour any cheques or Qther payment items; (t'ri} demand repayment of alt
outstanding indebtedness and liability o€the Borrower at any time, aii upon such notice and otherwise in accordance
with applicable law as the Bank ray determine.

14, Schedules

The following Schedule attached hereto comprises part of the Facility Letter:

Schedule A - Definitions and Additional Terms and Conditions
Schedule B - Fees for Collections and Documentary Credits

l5. Lan~ua~e Choice

The parties hereto have requested that this Facility Letter and any document relating thereto be drafted in English.
Les parties aux pr~sentes ant exig~ que cette ec tout document y afferent snient r~dig~s en ar~giais.

!b. Acceptance

The offer of credit upon the terms and condi#ions contained in this Facility Letter may 6e accepted by the
Bvrrower(s) and the Guarantor(s~ signin„ dating and delivering a copy of this Facility Letter to the Bank by
5:4~ p.m. local time on June 8, 2Q 18. Failing such acceptance and delive►y to the Bank, this offer steal! tae afno
further farce or effect.

Yours truly,

WSBC BAI~iK CANADA

~„_ c - -

`l
~` ~,.

.~

Kevin Fan Deborah Cu[len
Director Senior Director &Head of Corporate Banking Markham
CQrparate Banking Corporate BanEcing
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The undersi~~ed hereby acknawledge(s) and. agrees to tl~e terr~~s anc~ conditiQn(s) a~th~s Paciiity L.et~er tl~is
day of June, 2{3l $.

B4RRQ~'V'~I2

Comsale Co . fer Inc:

E'er;
Atttharize~ Signataiy
Title:
Nari~e:

Per:
AuthQ~•ized Signatory
Title;
Name:

GUARANTORS

Camsate Croap ie.,

Pee
Authorized Signatoiy
Title:
Name:

Per. C. -
Authori2e~ 5igr~a~ory.
Title:
TIa~i-ie;

Comsale iVlalaysia S : Bhd.

~~~ 

...

Per:
Autiliorizeti Signatory
Title:
Name: ~_~~....

Per:
Authorized Signatory
Tit~~:
Narrte;

Corr~sale inc.

Aer:
or.' i~ atory

Trtle:
Name: -'"'

.Per.
.Authorized Signatory
Title:
Name:

Comsale ~-Iong K~n;g ~mited

~@I':

Authorized SXgnatory
Tile:
dame:
,-' --

~ ,"

Per:
Authorized Signa#ary
'C`itie;
Name':
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SCHEDULE A

'~`O ~'ACI~.IT'Y ~.E~'T~~
FRUM HSBC SANK CANADA
TQ COlV15ALE CUMPUT~R INC,

DATED JU1rtE 4, 241.E

T'~is Schedctle shall fox•~n part of the Facility Let~e►• and tote avatiability ofthe Credit ~'aciliti~s as described in this
FaciMity Letter sha~.l alsa be sub,~ect to the terms acid conditions cs~ntained ire this .Schedule.

I. Definitions

For the purpose of this Facility Letfe~`, tha follt~wing terns sl~ail have the meanings indicated b~lpw.

;̀ Acceptable ~nventorv" means the value, determined by tl~e Bank from its review of the most recent financial
stater3ients and certificate of co~n~~iance and security xr~ar~in report ~iovid~d by the Ba~~'c~we1•, based on tI~e lower of
cos€ and fair market value of all ~i~ateri~.is owned ley the Borrower far resalear for praductian of gciocls for resale,
excluding work in progress, and Aver which the Bank lialds a fir~f raniting security interest, 5U~7~}~C~ QTI~y t0 PO~BYItI~.I
Prior Raniting Claims and Permitted E~cu~nbrances.

"Acceptable Receivables" means the aggregate of accounts receivable o~'tfie Bariaw~r, determined by the Bark
f~•om the most recent fi.~tancial statements and aged Iist of accounts receivable of the Borrpwer, .over which the Bank
holds ~ first ranking security interest, subject ~n~y to Potential Prior• Ranking Maims and Permitted Encumbrances,
frarim customers appzoved by the Bank and which are aged from invoice date and which have been outstat~tding far
not more th~.n ~D days, from which shall Eye excluded: (i) accounts receivable from related o~• affiliated co~poratians
or other non=arm's length Persons;. {ii) wat•ranty c~aittts receivable; (iii) tax refunds; (iv) rebate; (v) discounts
(whether cash discounts, volume discounts, pro~3~oti~na]/advertising discounts or otherwise); and (vi) accounts
which. are disputed by the Borrower's customers; (vii) cont~•a aceount~ and trade :accaunt~ receivable subject to
n~fset; (viii) such excessive coneenti•ation of trade accounts receivable tom a sir~ale customer and off liates or from
a singt~ region or other category a5 the Bark may determine and notify to the Borrc~we~; (fx} accounts receivable
that a~'~:gove~~ned by or issued by a ci►stortner subject to the laws of a jurisdiction other than Canada or the U.S.; {x)
the amount of Pciterttial Prior Rank. ing Ciairr►s; (xi) such other exelusionS ar~d deductions,. if any, which have been
communicated by 'the Bank to the -B.arroiuer m writin,~. I~ arty po~tian of an account receivable has been outstanding
for-'more than 90 days {or such other date as advised by tl~e Bank) f~•orri the invoice date ,the entire account
receivable (including the ~iortion ocitsta~ding far 90 days or less) sYtall b~ excluded fi•orn the c~lciatation o~
Acceptable Receivables except that if the portion of the account receivable that has been outstanding for more than
90 days is less than l 0% of the specific ~.ccount receivable and is less than CAD I~(~,Qt~O, the portion of the account
re~ei~rabie outstanding for 90 days ar lee$ may nonetheless be inclu~eci iii 'the cato~tEation unless otherwise advised
by the Bank (~xaept fir Acceptab}e Receivabf~s being insured by EDC}.

"BSA" or "Bankers Acceptance" m.~a~s a Draft 'in CAD or USA of the Borrower, in the ~arik's stantiacd form,
which ~►~s been accepted and purchased by tie Bank and whicf~ shall be.a depQsito3y bill subjecfi tp the Depository
Bills and Nates.~c~ (Caf~ada}.

"SA Ad~vanea" means each advance in CAD or' USD to the Borrower by way of the pui-c}~ase by fine Bank of a BA
purs~~nt to the Facility Letter.

`̀ BA A2,~reement" means collectively; both the (i} Depositot'y Bills Agreement (far B~nket's.Acceptances in Book
Based Environment for Electronic Settl~r~ient}; and (ii} Power o~"Attorney-Depository Bills; both in €orm and
substance safisfactory to the Battk.

"BA Pure~ase P`riee" tneat~s in respect of any BA being purchased by the Hank on any day an amou~tt (rottndeci to
fhe nearest whole Canadian cent, and~with one-.half of one Canadian ce~►t being ro~ntied up} calculated .on such day
by multiplying:
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~~) tl~e face amount of such QA; by

{b) the quotient equal to one divided by the satin of one plus the product o€:.

~i} trite Canadian ~A Discaun~ Rite {expressed as a decimal) applicable to such BA; and

(ii) a fraction, the num~ratar of which'i's t11e number of days remaining in the term of such BA anal the
denorrtinator of which is 365;

with such c~ua~ient beii~~ ~-a~mded up or down ~o the nearest ~i-~h decimat place and .00Dt345 being rounded
up,

.less the 7tnount o~tlte BA Stamping fee payable to thy. Bank (Unless paid by the .Borrower separateI~} in respect of,
and as a condition precedent to the acceptance and pu~•~i~ase by the Bank, of such BA:

"Bank $'ranch" means ti~~ branch of the Sank first describet~ ire. the Facility Leger or as otl~et•wise advised by the
'Bank from tine to titn~,

"Bank's Prirrie Rate" rrieans the variable a~r~ual rate of interest peg• annum esfiabfished aid ad,~usted by the Bank
from time ta. dine as a reference rate fir pt~rposes of determit~in~ rates' of interest it will charge on cvmtnerciai loans
in Canac~~ denominated in Canadian dollars based on the actual number of days in a year (vvhetl~er 36~ or 3b6 days}
a~~d wi~iclt was 3.45% peg• annuEn an June .4, 2~?l 8 but in na event shall such int~xest rate be less than ~% pei• annum.
A eertifcaee df a manages• or account manager of the dank shall, absent manifest error, be conclusive e~vidar~ce flf
f[~e Bank's Pritile Rate fi•om tirite to tirrie.

"Bank's U.S. Base Rake" ineai~s tl~e var"sable annul rate of intet'est established and adjusted by the Sanit from #ime
to time ~s a ~•efer~nee rate for purpose's of determining rates of interest it will charge on cornri~ereial Loans
d~nom~nated in United S#ates doi~ars in Canada based on a year of 360 days, and which was S.Q4%o per annum' on
lane 4, 2fl 1$ but in no event sl~a6l sz~ch interest rate be less than 0% per annuz~. A Certificate of a manager ax
account manager of tie Bank shall, absent manifest error, Fie conaiusive eaidenee aft'~e Bank's LJ:S. Base Rate fro~~n
time to time.

"Business ~av" means a day,_ other than .a Saturriay, Su~~ctay or statutory (or civic)' hoEiday; up~an which the Bank is
open for business i~ the Sank Bt•anch.

"GAD" and "Canada Dollars°° rr~eaEYs lawful currency of Canada in same day immediately availabia fiends, or, if
such funds are r~Qt available, the farm of money of Canada that'is customarily us$d in the settlement of international
honking ~ra-nsactions an the day in question,

"CAD P~~ime Rite Laari" has the meaning ~seri~ecl to it in the Faeitity ~,ett~i•,.

"Canadian BA Dtseoi~.nt Rate" means an arty day, as applicable to BA's den4~ninate~ in CAD with the same
maturity date being purchased by the Banlc on. such day, the pex• annum percentage discnunt.rate (rou~d~d upward, if
necessary, to the nearest-O;QI°/~), catcutat~d as the average discount ~~ate applicable to Canadian Dollar bankers
acceptances, the. Canadian BA Discount Rate for t11e Bank ~ne~ns the'rate established by the Bank in accordance
with its .nor~nai practices at or about t O;Q4 am an the dots of issue, for bankers acceptances hiving a matut•ity date
and a face amount compa~•~bie to the maturity dale and fare amount of the relevant BA instruments ~o be i$suec~.

"Canadian Doltar ~guivalEnt" ttteans at any tune on any date in relation to any specifed amount in a cu~-ency
otter thin Canadian dotlars, the am~u~it of Canadian dolla~•s which coutd be purchased from tf~e Bank key tl~e
payment ofthat specified amount of such other eurrenay at Che rate of exc~iange ~uQted by ttie Bank aC or about 8:00
a.m. Pacific tune on such date, in~ludin~ all premiums and costs of exchange,

"Cainpensattn~ Amoe~j~t"means an amouint determined by the Sa~►~C to be t ie net cost, if any, incurreri ~y the Bank
as a direct result o€the repayment .of all or a partic~~ of any a~vanc~ under any bf the Credit Facilities which bears
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inte~•est at tl~e Bank's CAD Fixed 1Za~e a~• hank's USD Fixed .ate ar based on L1B4R or based on CAD Cost of
~untts Rate o~• other rate, an a date othe3• than ttie expiration of the selected infier~st pe2~iod car LIBOR Pe~iad,
'including, without limitation, any unwinding' costs and .other losses o€• expenses or damages s~sta~ned or incurred.by
the Bank reEating tc~ such ~aymer~t, A certificate of a manager or account imanagei• of the Bank sha:li, absent
~na~~ifest error, Ise conclusive evidence ofthe Campensatii~g Amount from tine to dine.

"Corn,.piiance AGtian" has the meanFng ascribed to it ~n Section XVII of this Schedute A.

"Credit r~cilitfes" has the cnean~ng ascribed to such term' in the .Facility Letter.

"Credit Party" means each Bo~-~•awer and each Guarantor.

"I~~bt" means total iiabifities less postponed loa~~s.

"Debt Service Coverage" means ~BITDA less unF~inded capital expenditures,, de~e~red cha~•5es, d€vidends,
~is~•ibutiarts, acivat~ces tQ reiat~d companies and aff[Iiafes,, inve,.s~~nents its related companies and affiliates, and cash
taxes; divided by tl~e total of all payments a~princ pal and interest on long term debt anei abligatic~ns ender the
Cf-edit Facilities. 'includir►g payments u~tle~' ,eases.

"Yl►rawdown DaEe" means the date, which must be a Business Day, specif ed by the Barrbwer in a Ree{uired Notice
~s being the daEe on which the Borrower would like to obtain an advance.

"D~`aft" means a bill of exchange within the meaning of the Bi11s ~f Exchange A.ct (Canada), ~, the-f'ortn prescribed
by fh~ Bank, drawn ~y tl~e Ban•awer on 'the B.ai~k #'or acceptance as a Bankers' Acceptance and hearing such
tiistit~guishing letters and ~um6~rs as tie Banlc may determine, but which at such ~itne has not been completed or
accepted by tl~e. Bank.

"~BITDA" means earnings before inferest, taxes, depreciation and arrtortization plus nr~n-cash expenses approved
by the Bank, less non-cash non-recurring it.~ms.

"Electronic Communication" means any a~reernent, instruction, document, ~nforma~ion, C~tSG~451ET~, natic~ or other
farm, of cc~rna~~unication that is sent ar stored by means o~any electronic or atl~er digital transmission..

"EleetrQnic Si nature" aneans a signature Chat consists of one or mare I~tters, c~aractars, ~ur~►bers ar other syrnbo[s
in digital forth incorpo~•ated in, attached to or assaeiatec# with an :electronic communication and includes a secure
electronic signature as may be prescribed by applicable law or otherwise required by us.

"Facility Letter" means the 3ette~~ fi•om the Bank to the Bc~~-r~ower to which this Schedule is attached, tbgeth~r with
this Schedule, and includes alt amendrr~ents and restaterrients~there~.f

"Governmental .Auti~ority" means:any ga~vernn~ent, legislature or xegulatory ac~thoriry, agency, commissiotz, law
enfoi~ccment ~,gettcya board or court, tr~.bunal or other. law, z•egulatinn ter rule malting entity haying ar purpor~.ing to
~~ave jurisdiction on behalf. ~f any nation, province, stn~e, municipality or ~a~ntry or other subdivision thereof ar
other jurisdiction.

"Guarantors," means the party ar parties described an the first page of this Facility Letter and any other pat-~y ar
parties who from time to time execute a ;ua~'antee or guat•antees o~'the obligations of the Borrower ~nde~• or in
connection with this Facility Letter and the Loan .Documents,

"Insurett Receivables" means tk~ose Acceptably Receivables of the Bor~~awer, determined by the Bank from t~ze
mast recent financial sta~em~nt5 and aged list of accounts receivable of the Borrower, which are insured fir payment
by export Development Canada Qr stmiiar insurer approved by the Bank and over which the Batt[c holds a first
ran~Cing Security interest, subjecf only to Potential Prior Ranking Claims. and Psrimit#ed Encumbrances; from
custnmerS approved by the ~anit artd which axe aged from invoice date and which have been outs#adding for gat
more than ~0 days aver credit term with buyers' due date Qf the Borrower as per EDC Account Receivable Policy,
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from which shall be excluded: (i.) accounts receivable from relayed or affiliated. corporations or atl email-arm's
Iength Persons; (ii) warr~.nty claims ~•eceivabie; viii) tax refunds; (iv) rebates; ~v} discounts (whether cash t~isc~unts,
volume cliscourits, pratriotiana~/advertising discounts at' otherwise}; 'and (vi) accounts which are disputed by the
Borrower`s cu~torriers; ~v.ii} cor~~ra accounts and trade accounts receivabke subject to offset; (viii) such excessive
con~antration of trade accvtints ~`eceiVable fiam a single sustainer and a~~liates ar from a single region or other ,
category ~s the Ban4t may determine and notify tp the Bor~•vwer; (ix) the amount of Potential Prior Ran~Cing Maims;
~X~ 5L[G~i O~h~l' SYCIfESi01lS 7t1{~ {~QC~t~~C1~2t5; if any; wl~iGh have bean communicated by the Bank to the ~vn•ower'in
writing. Insured Receivables excludes those Acceptable Receivables where ttt~ buyer has been an defa~It of its
~ayrrte~~t obligations to the Bon~ower for more than GO days or an ari~d~nt greater than ] 0°fo of the toCal ~sno~~nt d.ue
to the Borrower by that buyer.

"Leal Requirement'° means any law,. statute, code,. ordinance; c~rde3', award, judgment, decree, ir~ji~i~ction, rule,
regulation; authorization, directive, guidance note, advisory, cai~sen~, approval, Order, ~ei-mit, frar~ci~ise, ~SC~[10E,
direction,. deferred prasecu~ion agreement ot• other requirernent-of any Governmental Authority:

"LG's" has tl7e meaning ascribed to it in the Facility Letter.

<̀~.,~BOR" his the meaning asei~ibed in the LIBOR Ag~•eeme~t.

"L.IBOR Laat~" 3~neans any advance to the Borrower in USD on whsch i~~terest is calculafed and payable on the
basis of LIBOR., based tin a _period of 3b0 rlay year.

"LIBOR ~'eriod" means a period of oj3e month, two months or three months s~~bject to availability.,

"Loan" means any advance to the Borrower ire USD an which interest is caicul~ted and payable on the basis of
either LIBOR (as a LZT3~R Loan) o:- tide Bank`s U.S< Base Rate (as a U,S. Base Rate Loan) and any advance to tf~e
Barrowet~ in CAD on which interest is calculated and payable on the basis of the Bank's P~•ime Rate:

"Loan Documents" means fihe Loan Documents described in the Facility Letter•, airy additional document$ delivered
in eonnect'ion with the Credit Faci~litias by a~ly Credit Party and any arriendin~rits or resfatenlercts of any oFsuch
documents frajn time to tune.

"M€~r~in R,ecauir~Enents" has the meaning ascribed to it in the Facility Letter.

"Material Adverse Cha~~e" mea~~s, with ~~espect to arty credit Parry any event, circumstance, act or omissia~n
which individually or in. the aggregate 'has lead ar could r~asonab~y be expected to have, a material adverse effect on:
(i} ifie bu$iness, operations, p~45p~C$S, properties, assets or condition, financial or otherwise, of such Cr~~it Patty;
(ii) the ability of any Credit Party to perform its obligations and covenants in this Fa~iiity Leer or any other Loan
Dpcuinent to whic3~ it ~s a pa~~ty; or (iii} ~o fihe rights and remedies of ~e Bank under ti~is.Facility Leger. or ar~y ot~ler
Loan Dacume~t.

<̀ lVlaterial Agreements" means agreer,~ents material to the conduct of the business of the Ban~ower :includi~.g those
•elated to intellectual property, leases, lice~~ees .and other rights of use of property.

"lV~aximunn Limn" i~iearis the lesser of (~} the maximum principal amount s~ipulat~d as being available respectively
under each of (~) t~~e C3•edit Facilities (and using the face amounts in the ease. of alb autsta~tding.BAs anal LGs issued)
and (ii) the per~ittect aggregate afaii~advanc~s end credit issued and outstanding.u~der each Credit Facility subject
to the Margin Requirement, and to any other covenant restrictions. F'or the purr~oses hereof, any av~ilabte credits in
US1~ ~r ally ather.~uire~cy shall Eye calcula~~d using the Canadian Dollar Ec~uiva~ent there.~f

"Of#`-Ba~a~ce Sheet Arrangements" means any transactions agreement or athe~• c~ntra~tuai arrangemenC between
the Borrower and.an entity that is not eonsolic~ated on the Borrov4wer's fin~ttcial statements; udder which the
Ba~i~ower i~riay haven (i) any ~biigation under a direct o~` in~i~•eet guarantee ar similar arra€~gemer~t; (ii) a re~airied or
contingent interest in assets t~ans~erred to ari unconsolidated entity, (iii} tEerivati~es; #a the extenf ghat the ~nanci~l
sfiatem~nts dra not fully reflect fair value thereof as a lial~ifity or asset; flr {iv) any obiigafioi~ or liability, Eneluding a
contingent obligation orliabitity, to the ~xt~nt tit~at it xs oat fully ret7ected in tk~e Bor-rawer's financial statements.
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"Permit#ed Encumbrances" means Liens, encumbrances or other a•igh#s perrtiittecl by the Bank in writing.

"Person" sha1I mean a~}d.incEude an individual, a partnership, ~. co~paration, a joint stack company, a trust= an
unincotpoxated associatiQrt, ajoint-venture ar other entity dr a government or any agency or political subdivisiar► of
fhe above.

"P~tential Prior Ranking C~aitns" rneatis the ~~gregate of all amounts owing,or rec~uireti t~ be pa=ct, w~ie:~e the
failure tt~ pay any :such amount could give rise t~ a lien or trust or ot~ier claim p.~rsuant to any Iaw, statute, regula#io~r
yr similar• enactment, which. racks ter is capable a~~'a~lc.ing in'priority to all or any par~ian of the B.an~t's security ar
i~ priorzty ~o any Maim by #kte Bank ~'or repayrrierit oi' ari~ou~~ts owiaig unt~er tl~e Credit ~aci.lities including, without
lin~itatiQn, amowits due. and payable for w~~es, vacation pay, .employee deductions (including income, CPP, El,
work~i~s compensation, social secu~~ity or oti~er erriployment tax withholdings), sales tai., excise ta~c, tax payable
pursuant to Part IX of tl~e Excise Tax Act (Canada) {net of HST input credits) anti pension fund obligations:

"Repaired Notice" means a written notice in fcirm and cant~nt approved by fihe Bank? signed 6y the Borrower,
liven to the Ba~~~e Branch noti later than i t3:3t? a:rn: Iocal tini~ (w~i~re the branch of the Ban4c as indicated. on the f~•ant
page of ~~is Facility Letter is locaiec~) two Business Days iir~med'i~tely preceding the date on which:

(a) a LtB4R [moan or other advance (other than by way oFaec~unt overdrafts) is to be made;

(~.} a rollover• is to he made froth one intarest option to another, or a rollover of an existing Loan an maturity to
the sane type of Loan;

(c) a.BA Es to be issued fnr acceptance and pw`chase by t)~e Ba~~3c„ oz•

(d} ail LG is to ba issued by the Bank;.

as t3ze ease may be, stating tY~e requested data, amount and terra tci maturity f or Interese Feriod) of the requested
advance or roilaver, 'or particulars of the banker's accepta~ce'or L,G or DG requested.

With respect to the foregoing; a' cerki~cate t~f a t~anag~r or account manager of`the Ba~~k. shal6 Ue p~ ~n~x facie
evidence of the Bank's Prime Rate, the Banlc's U.S. Base Rate and LIBOR, from time to ti~~e.

°`Sanctions" has the meaning asct'ibed tci it in Secfiion I1(f} of this Schedule A.

"Ska~~i,n,~; ~'ee" rnear~s t}~e sta~~pi~ig ar acceptance ~'ee, payable ict the currency of the BA, by the Borrower t~ the
Bank in ~'espect of the Drafts. accepted by Clue Banc p~• or ~o and as a condition of such ae~eptance; computed in
~~co~•dance with the Facility Litter.

"Taxes" means any fee {including rx+ithout lirnita~ion; any documentatiian; Zicence oi• registration fee}, any tax
(in~ludin~, 'wit~iaut limitation, any gross ~•eceipts, sales,. use, property (persdnai anti reaij, tangible or intarigi6le aril
stamp tax, value added tax; incorrie'tax, excise tax), levy, imposts; duty, cha~•ge, assessment, decluctian or
witliholdin~ o~ any rtatUre whatsoever,. toge~h~r with' ~t~y one, addition to tai and interest on the fee or tax.

"TN1~" means the aggregate df paid in capita=, retained earnings, and postponed Eoans Less any assets. d~e~ned
intangit~le by'the Bark, w~iich includes,, but is not. limited to goodwill anal tivest~nents in related catt~panies.

"US Base Rate Lflan" rr►eans an advance to the Borrower in USB 'in ~~espect of yvhich interest accrued ar~d is
payable at the Ba3ik's U.S. Base. Rate.

"USD"anti "United States .Dailars" means lawful cut-re~c~ of the L7nited States of America in Barrie day
immediately available fonds, or, if such funds are not a.vailabie, the.form o~ money of tha United States of Atr~erica
that is custv~~rily used in fihs settlement of intetnatic~i~al banking transactions ors the day iri question.

"USD equivalent" means at any time on any date in relation to any specified amount'in a cu~~rency other tha~i
United States doI.lars, tl~e :arr~ount of USD v~rYtieh cauEd be.purchased from Che .Bank by tl~e payment oFtl~at specified
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amount of sucli other currer~ey at tie rate of exchange quoted by the_ Banc. at ar about 5:00 a.m. Pacific time ~n such
date, inoludin.g alb premiums and costs afexchange,

Whenever the sit~gutar yr fi~te masculine is used herein the same s1~aIt be deemed ~o include the plural and other
C~~rsons, and vice versa.

IL Rept•ese~€t~tIans aid Warra.ntRes

Each Credit Party represents and warrants to the Ban1c, as of the date of the Facility Letter end as at the tine cif an
acfvanee or ~the~- utilization .df any of the Credit Facilities from time tcr. time that:.

(~} if a carpo3•a~ion, it his been duly iriccirporated at~c3 organized ~o~- if a partnership or peher legal entity, has
been duly formed, or settled as relevant} and organized and is properly constituted, is in gaud standing and
subsisting and is entitled to eondt~c~ its busi~tess in al] j~cisdictions in which it ca~-~ies on business or has
assets;

(~} the execution vfthis Facility Letter• and the Loan Dt~cttmeriCs and the.in~ui-ring of Iiahi3ity and indebtedness
to the Bank does not and wild not contrave~~e:

(i} a~iy Legal .Ret~uirement applicable. ~o such .credit Party; or

(i~) any provision contained in. any other loan o~~ credit agreement of bQrrawing instrument or contract
E~ w~i~4i it is a party;

(c} this Facility Let~~r and ~e Loan. Docurr~erits to which 'it is a party lave been duly authorized,. exec~itecf and
delivered by it, acid constitute its valid and binding obligation$ ar~d are enfarc~ab[e in accor~a~ce with them•
raspective terms;

(d) all necessary Legal Requirements have been net and all other authoa~izations, approvals., conse~#s. and
orders have been ob#wined vwith respect to the execution and delivery af~this Faeifity Letter end the Loan
Documents; and

(e} all financial at~ci ot~rer information provided to the Bank in connection with the 'Credit Facilities is trae a~~d
accurate, and it acicnawtedges that the offer of credit by the Bank contained in this Fac~Iity Letter is made
in reliance on the truth and accaraey ofth~s informatsan anti the above represen#aborts and warranties,

(~ neither tk~e Borrower nor any of its subsidiar.i~s, directors, officers, employees, agents; ar affiliates is an
individual or entity (nor does ~e Bon•ower nor any such other .entity or person operate, posses, own,.
ch~~~ter,'or use a vessel) that is, ax is owned csr controlled by any one car more individuals ~r entities.
("Persons") ttlat are.: {i} the se~hject ~f any sanctions issued, administered o~~ enforced by, or named on any

List of specially des~gna~ed or blocked Persons maintained by, tire. 4f~ice of Foreign Assets Cpntrol
("4FAC") afthe US Depa~•tmer~t.ofthe Treasury, the US Department a~State, the United Nations Security
Caunat.l, the Eurap~an Union, .Her Majesty's Treasury, the Hong Ko~tg Monetary Authority, or the
Dep~a-~ment of Global Affairs (Canada), Trace and Development Canada, Gartada Bardei• Services Agency,
or Justice Canada, including any enabling tegis~ation. oY~ exec~~tive order .related thereto, anc~ any si~nil~r
sanctions laws ~s tr ay ~e _enacted franc time to time in the future by the United States, Canada,. the
Eu~~~pean Un.ian {and any ~f its member states), the United I{ingdorn.or the United Nations. Security
Council, or any other leg~slati~e body of tk~e United T~atioris or ot~er.relevant Ga~emmenta) Authtirity
~collectiyely, "Sancti~r~s"}; ar (i3 located, ar~anised ar resident in a cou~itry ar territaly that is, v~~ whose
gover~m'ent is, the .subyect of Sanctions;

{g) with respect to each LC or DC issued by the Bank pux~u~nt to any of t1~e Credit Facilities all ~~ec~u'tred
import yr export licenses applicable to the transactions for which such LG or DG is issued Ytave been
obtained and tie Borrower. is in compliance in aE] material aspects with forei nand domestic laws and
regulatic~i~$ pertain. n~; to cacti jurisdiction i~ which it operates at~d.to each LG. and/car DC and the subject

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 90 of 361



- ~z

mattez• of such LG ar~d/or DC including, i~ applicable, the shipment and fnancing of the gc~c~ds described in
such LG andlo~• DC; and

{h} no shares in a C~•edit Party have been'issued as, Qr are haid as, or coriVertii~le ta, bearer shares.

XC~. Infierest, Rees

{a) Inte~•est ors tl~e daily balance of the p~~inci~al arriouz~t advanced u~de~ the Gredi# Facilities and remaining
unpaid fiotn tiEne to time shall accr~ie and shall be payable by the Boi~rdwer as set out in this Facility Lett~~•
bath bei'o3~e and after demand, default; maturity, or judgment and until inc~efeasibie payment in full, except
as otherwise ~exprgssly provided Foi•.

(b} ~f the Borro~v~r repays any portion 4f the Cret~it Facilities accruing interest based on L~ROR on a date
othet~ ti~an f11e expiration of ttia selecfet~ interest pet~iod or LIBOR Period, as the case may tie, whether as a
result of a demand for repayment by the Banl~ or c~tl~~rwise; it shall also concui~entTy pay to the Banlc tl~e
greater of

{i} three rribnths' inte~~est on the portion prepaid based on tote applicable rate above LIBQR, as the
case rriay be; and

(ii) the applic~~le Compensating Ampunt.

(e) Inte►•es~ based on the Bank`s U.S. Base Rate and an LIBOR stiall be computed ari the basis of ~ year of
360 days and faz' actual days that. the amounts a~-e outstanding under tha relevant Credit Facilities on #his
basis. ~'or the p~zt~pose of fhe frrterest ~4ci Canada}, fhe annual rate of interest to wh oh interest coiti~uted.
on tl~e basis of a .year cif 360 days is egitiyalerit is the rate of interest as ~~rovidect in ti~is Facility Letter
tnuttiplied by tie actual number of days 'in such year (whether 365 or. 366} and .divided by 360.

{d) Upon expiration of tie term of ar~~ ou~st~nding Loan c~urir~g which interest is accri~irig at tl~e Bank's SAD
Fixed Rate ar the Bank's USD Frtxed Rate or upo►~ t11e expiation of the relev.an.t Ciiterest Period for any
4utstariding CAD Cost of Funds ~,vari, ~r on the maturity of ~ BA, uc~less artather int~~est rate optit~ri is
s~}ected 6y tkie Borrower for an advance to refinance such Loan or BA Ai~vaz~c~ on maturity, interest shad
accrue at the ~.pplic~bl~ rate ~s provided in this Facility L~tteF~ .for autstand~ng indebtedness and liabitiry in
GAD at the Bat~it's Prirr~e Rate plus the appli~a.bl~ margin and for USD at the Banit's U.S. Base :Ra#e plus
tl3e applicable margin, as the case may be. LI~30R Loans inay be rotl.e~i over as set out in tEje LIBOR
Agreement.

(e) The fees paid to and received by the Ban~C shall be ids e~tit~ement as consider-atian for the time, effort and
expense incurred l?y the Ban~C in t~t~ review of fittat~c'ial statezrtents and its review and adrrti ~istratio.n of
documents, end the Borrower acknowledges and agrees that the deteXmination 4f these casts is not Feasible
and that the fees sit taut in this ~aciiity Letter represent a reasonable estimate. t~f such .costs;

{#~ Iri ~lYe even# that interest ~s not rec~iyed by the I3anic on any date for payment provit~ed for m this Facility
Letter ox in any other relevant document; interest on such_ overdue infierest shall ire cotnpaund~d on the
basis of interest caicu~ated ancE payable on overdue interest in the s~rne manner and at tie same cafe peg
annum as is appli~aable to suol~ overdue 'interest until ndefeaszb.le payment in full. And other amounts
which become payabI~'to the Bank under~l~is Facility Leger or tie. Loan Documents and wliic~ are not
paid when d ie shad acer~ie interest at~d be p~.y~.ble fro~~ the due date at the Banfc's Priii~e Rate plus 3%per
annum, catcuI~t~d ar~d payai~le ~nanthly on l ie Last day of each rriont~-►, both before and after dem~.nd;
default, rriaturi~y or judgment and until indefeasible payment in full (other than far overdrafts exceeding the
permitted limit which shalt accrue interest at the rate of 2i%~p.er annum b¢th before and after demand,
default and judg~n~r~t uritii int~efeasible payment in full):

{~j All payments by the Borrower to t ie Bank shad) be made at the address ~fth~e Banat Branch yr at such ether
place as the B~ntc Enay specify in ~ivriting fro~~ time to time: Tlae Banowei shalt make payme~it to the ~antc
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in im~~ediate3y avaiIabie funds in 'the saute currency{xes) as the currency in which the tirigina! L,aan, BA
;4clWance or att~er credit was advanced or made available by the Bank. Any payment delivered or made to
the ~a~ik by l a0 p.m. lbca~ tiir►e at the.plaee tvher~ s[~ch payment zs to be made shall be credited ~s of fih~t
'day, but if made afCe~- such tune such paymcn~ shal(be c~•editect as of tYie »ext Business Day..

(h} Notwithstanding anything to the contrary contained. in t1~is Facility Le#ter, the Borcawer acknowledges that;
(i) the applie~.ble rate ~f interest payable 6y the Borrower in cor~nec~ion with this .~'~cility LetEer shalt riot be
less than_zei~o, even if a r~~ere~ce rate used for the calculation afsuch interest, Qr, tl~e total of the reference
rite and applicable interest spread, is less ttiari zero; and (ii) the Banlc may, in_ its discretion, and is hereby
irre~ocabty autho~'ized by the Barrawer to., make an advance under tl~e Credit Facilities (r~r debit or seC-off'
any bank account of the Borror~ve~• with flee Bank), to pay ariy unpaid interest; fees or other amounts vyhicl~
have become due under tl~e tertt~s of this ~`aciIity L,et~er.

(i~ The Bo~~rower acicnow~eciges that the actual recording of the amount of any advance or repayment thereof
under• the Credit ~a~ilit~es, and interest, fees and ether ainaunts due iii c~nneeti~n with the ~Yedi~ Facilities, in
an account of floe Borrower rnaintainad by the Bank steal! constitute p~~ima facie evidence of the Bo~rawer`s
.indebtedness and liability from time td time under the Credit Facilities; prgvided that the ob4igation Q~the
Borrower to pay or repay any obligations in accordance with the to:ins and conditions of the Credit Facilities
sl~atl not be affected by the failure of the gaiiI~ to rriake such recording. The Sarrawet- also acknowledges being
indeb#~d to tii~.Bank for principal amounts-shown as outstanding from time to trine in #ire Banlc's account
record$, ~~td aIi accrued and unpaid in#crest in respect of such. a~nQunts, in accordance vvit~ the teens and
conditiQns'of this .Facility Le#~er,

~} The obligafion of ti7e So~-rower to ma3ce all payments under this Facility Letter and the L.aar~ Documents
shaft be absolute and uncdnditionat and shall be made i~ithaut any deduction ar w~tl~halding. of any nature
and shad! not be li~~ited ar affected by any circumstance, 121GIliC~ 11~, wixhout limitation:

{ ) any set-off, co~npensatian, Gonnterclaiin, recoupmenti defet~ce of other` Cigl7t. which the Ro~'t'ower'
may have against the Bank ter a~lyone else for ar~y reason whatsoever; ar

(ii) any ins~lven~y, b~nkiuptcy, rearg~r~izat~on ar siinitar proceedings by or against.the Borrower:

{k) In addition to and trot in limitation of any rFg~ts now ar hereafter availa~ie to tE1e Bank under applicai~le
haw or arEsing unci~r the L~aanr ~?acuinents, the Batik is ~tereby. ~rrevoca~l~ authorized, at any tine and from
ttme to time, to set-off and apprap~-iate and to apply any and all deposits (general and specials and any attier
indebtedness at any tine held ~y or owing by tE~e. Bank .to ot~ far the credit of the Borrower ~g~inst and on
accotmt of the o~ilig~tions of the Borrower to the $ank unt~er this Facility Utter; irrespective of c~ri~enay:
T̀he Bank ~gi•ees to pi~o~itle written notice to the Bd~-i~ower of the ex~rc'rse of any o~the rights sunder this
section pt•oinptly after tie exercise ofsueh rights..

(1} The Borrower shall pay tc~ aid indemnify' ar~t~ Save Harmless the Bank for the full am~urit of aII nut of
pocket costs and expe~~es (including, but no# limited to, any interest payable iri order to maintain any Loan
hereunder} wlii~h the B~.nk rriay sustain ar ncz~r as a consequence of the failure by the Borrower to pay
when due any principal of o~ any i'nterest on any" Loan or any other amount due hereunder.

(m) All payments rr~ade fln account of prineipaI, interest. o~• otherwise shall be nnade to the Bank, to the extent
permiit~d by applicable Legal Requirements, free aril char of and exe~rtpt fxotn, acid without deduction for
ar on a~~ount off, any present ar future Taxes ar other cha~~ges of any nature imposed, Ievied, coi~ectetl,
withheld or assessed by arty Goveriamental Authc~i•ity, However, in the event that -any payments made ~tndea-
this Facility Lette#~ sha[1 eat be made free and clear of and ~Xempt from., and without deduction or
with~o~ding for or Qn account. of any Taxes, ti~en the Borrower shall gross up tl;e ~aymerits to the Batik so
'that the Banl~ receives such ac~ditianal ainottt~ts as trtay be r~e~.ess~ry ire orcle~- that ~acFi such rt~t payzrient i~
the Barilc, -otter payment tit deduction ar wYthholding for and on account of any such Taxes, wilt not be less
'than the amount tc~ be ~aid~an+~ received by fhe Ban~C ire aceprdar~ce with this FaciIifiy Letter: With.~espect to
each such deduction yr withholding, the B~rrot~er steal! prorizptly pay any such'Taxes and ~bu~ in no event
later fi~ai~ 90 gays after payment} furnish fi~ the Barilc evidence of s~cli payment, sa~sfa~tary to the Batik
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and aIsa at the Bank's request provide saci~ c~i-~ificates, receipts and other docUmen~s required to establish
aay talc credit to which tl~e Banc inay be entitled.

fin} The agreerr~ents ~f the Boi-rovrer pursuant to the #'oreg~ing subparagraphs (1}.and (m) shall survive~fhe
repayment of the Laai►s and the #errnination of this Facility Letter or the Credit Paci3.ities {or bath}.

(o) The rerrmedies, rights and powet~s of the Bank under this Facility Leger, the Loan Documents and at [aw and
~n equity are cumulative aiid not alternative and are not in substitution for any at~tet• remedies, rights or
powers ofthe B~n~c and no defy or omission in exercEse t~!'such remedy, right, or power shall exhaust such►
reinedi~s, ~•iglits or powers ar be construed as a waiver of any' of therm.

tw. Conditions Precedent-

[n additiar~ to the Cvnditions.ArEced~nt p~•eviot~sly set out in the Facility Leti~r, it shall a.iso.be a condition precedent
'to the initial advance and eat~tin~ed avaiTabi~i'ty of any credit or advances under any of the .Credit. Facilities ghat the
Bank.s~ia~I have received aid be satisfied with<

(a) corimpteted Loam Dt~cuments registered tivhera necessary in fari~i and i-rtanner satisfacEary to the San~C`s
solicitors;

(b) sat~sfaetary banker's andlor other agency re~arts on the financial position of each Credit Party and such
cl~stomers a~ t{~e Borrower as tfie Bank may specify from tune to time;

(c) yerificatian of insurance arranged by the Borrower co~form~ng to the Bank`s requirements;

(d) confirmation that the Botxower is in ca~nplia~~ce with each of.the terms and cptiditions ofthis ~'ac.ility
Letter;

(e) all identiftcafion, business activity, business structure and other "know your custt~mer'° documents and
information as required by ttae Bank end any screening co~ducfed in accordance with Sanctions and athex•
appfi~able legal requirements; and

{fj such other conditions as t~~e B~nlc may determine, in i#s discretion.

V. Bor~•owe.~~'s Covenants and Conditions o€Credit

In addition to tine conditions pr~viou~ly set out, the follotir~ing aciditiona~ conditions sha13 apply until ail indebtedness
and liability undei the GF-edit Facitities are indefeasibly repaid fn ~u11 td the Bank and tFie Credit Facilities eanc~ll~c~;

(~} The ;Bt3~-s~ower shalt not, without. f~.e prier written coriserit of the Bank:

(i) grant o~- allow any l'sen, c~large, security interest, right ar other enc~imbr~nee, whether fixeel or
floati~~g, to be registered against o~- exist on any of its property,

(ii) beco~~e a guarantor ~t~ an indorser or otherwise became Iia~le upon -any note yr other abl.igation
other than in lhe.norrnal curse oFbusiness of the Borror~~i•;

(iii} declare or pay .dividends on any class or kind of its s4~ares or other securities, repurchase or redeem
any of its shares or other securities, of reduce its capita( in any way whatsoever or repay any
shareholders' advances that would cause a breaci~ of agreed covenants;

Div) arnalgarnate with ar permit .all or substantially aif of ifs rise#s to be acquired by arty otltet~ person,
arm ar co~pora~ion or permit any reorganization or change in ownership or carpoeate s~ruct~re of
the Ba~'rower as• the Guarantarsz oz- tI~e issuance of iaearer shares;
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{v} permit any praperry taxes to be past dua at any time; or

(vi) enter into any agt•eein~r~t for the pua•chas~ or sate of any property Qutside the nortnaJ cour$e of
bust €less; .or

(vii) borrow rraoney, obtain credit or incur additional funeled indebtedness bother than pursuant to the
Credit Facilities}.

(b) The Borrower ar~d tl~e Guarantors] agree to ~!e ail tax t-~tucns which it: is required to file in accordance with
any Legal Requirement from ~in~a to time; to pay ar make provision for the payment of all taxes tincluding
any interest and penalties); tb pay any .Potenti~E Prior Ranking Gtaims when due; and tQ maintain adequate
deserves for the payment ofany.tax which is bung contested diligently in good fait►.

(c) The Bank steal} have the righx to waive the delivery of ~y Loan Documents dr t~►e performance of ar~y term
or conditz~n of this Facili.iy Letter, and may advance all or any portion of the Loans) pj'ior to satisfaction
of at~y of the Conditions T'recedent; but waiver by the Ba~itc of any obligation ar cant~itio~ shall not
cansti#uta a waiver of perform~~~ce of sL~eh obli~at~pn or condition for any future adva~~oe.

(d} Ali ~nanciaj terms anti co~ei~ants shall be determined 3n accoxdance with generally accepted accounting
principtes,.applied consistently,

(e} If t13e ai~c~~lnt au~st~nding urger any Creiiit Facility in. CAD plus the Canadian 13ai}ar.Equivatent ofthe
atnot~nt outstanding under any c~~the .Credit Facilities in a currency other that3 Canadian Dollars, at 'any
tirrie exceeds the Maxirrium Limit, the ~a►lEc may, from, time to time, in .its sale discretion:

(i} Iimit the fitrther utilization of that .Credit Facility;

(ii} convert alt or part of the amount outstanding under that Credit Facility to Canadian Dollars in
which event, interest steal{ acc~«a and be paid on such ~anverted.amnunts. at the rate set out in this
facility Letter• for Canadian dollar• advances. accruing interest with reference fo the Ba~ik's Frim~
Rate. I~no such xate is set out in this Facility Leiter, interest sh~i! accrue on tine amo~~nt.so
converted afi the Bantt's I'rirne Rate plus 3°fo per annum, calculated u~onthEy and payable on t' he
last day ofeaah month, both before and after demand, default, Enaturiry n~ judgment and until
indefeasible payment.in ~iall; Qr

(iii) reQuire the Borrower to pay thre excess.

(~ lNit~i respect to any monies ~ayahle E~y the Borrower hereunder, ar any portion or portions Ehereof, which
are payable ̀ in a cun•ency other than .CAD (tile "Fo.reign Currer~ey Obligation"~, the foltowi~ig p~ovisiv~s.
sf~ail ~pP~Y~

(i} payment of the Foreign Currency Dbi.fg~tion made Hereunder-shall be made in ~mmeiiiateIy
available fii~zds in Iawful ~~ianey of the jurisdictit~n in the c~rret~cy ref wl~.ich tha Forei.gr~ Currency
Qbli~ation is payabEe (t1~e~ "Foreign Car~~eney''} in such form as shall be customary at the ti3~e of
payment for se~tteme~t of international payments in Vancouver, British Columbia without set-cuff,
camperisation, yr cauntercIaim and free and clear of and without deduction€ fog' any and all gresenf
and future taxes, levies, imposts, deduc~i.ans, charges and withholdings witi~ respect thereto.

(ii} if the Borrower makes payrrienfi to the Bank, or if art. amount is applied ~by the Bank, in 'GAD in
ci~cttmstances wh~:re tY~e relevant indebtedness and liabilities const~Cute a Foreign Currency
Cabligation, such pay~rient ar amount ~hatl satisfy fihe said lia~ilit~ .af the Borrower hereunder only
to the eXtent that the Bank is able,. using the rate of exchange appi.ieti by tI~e Sand ire=accoriiance
with its normal banking procedures, to purchase the full ariiount ot'th~ relevant Fort~ign Currency
owing wit~r:the amount of the CAD received by the _Bank an Che da#e afreceipt, and the Borrower
shall remain liable to -and hereby agrees to indemnify the Bank for any deficiency (together with
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interest accruii~b thereon calcutated and payable p~rs~ant to the terns raf the relevant ~~ndertying
indebtedness and liabi:fities).

viii} the Borrower shall inctemni~y and liold the Bank hariniess from any loss incur~•ed.by t~~ Banff.
a~•ising from any change in the value of CA17 in relation to the relevant Foreign Cut~-ency between
the date the Foreign Currency ~~ligation becomes due and the date of fi.~ll, final and indefeasible
gaymer~t thereof to the Bank.

(iv} if fox• the purpose of eornmeneing any proceeding against tl~e Borrower to. enforce payment of its
indebtedness and liability under the Credit.Facilities it is necessary to convert a sum. due hereunder
in a For~:ign Carrency into CAD,. the rate of exchange used fvr pu3poses Qf cpmmencing such
proceeding sE~aI1 be the rate of exchange at which in ~ccartlance with its nar~nal ba~~king
procedures the Banc. could purchase CAD~witt~ such ~'o~~eig~j Currency ari~aunt claimed to be date
h~raunder o~i the Business Daypreceding that: ~n which pr~ceedin~ is commenced.

(v) T`F►e obligation of the Borrower in respect Qf and s~ich sum true froir~ it to the Bank hereu~~der shall,
~3otwithstar~ding any judgment in Ct1D, be discharged wily to the extent that on the Business Day
folic~wing receipt. try the Sank of ar~y sum.adjudged to be so due in CAl7 the Banit inay in
'accordance with its noi•mai banking procedures pu~~hase tine relevant Foreign Currency in the fa1T
amount awing t~ the dank 'with tie CAD; if'the arnat~nt of such Foreign Ct}n~ency so purchased is
less than the sum .actually due to the Ba~It rn such foreign Citrrsi~cy ttie Boi~-ower agrees, as a
s~parat~ obligation and notwithstanding any such judgment, to iride~rinify the F3anlc against such
loss and if the Foreign Currency purchased exceeds the sutra actually due to the Sank in the
~̀ oa~eign Currency, fhe Bank agrees to remit s«ch excess. to the Bo7-row~i~ ~s the Borrower tray be
entitled thereto.

(g) The Borrower cartfirtns that it wilt Vii) not use any amounts advanced a~• seek advances under the Credit
facilities for any illegal purpose ar (a) to f~md any activity or business with any person oc in .any country or
territory that. is the subject or target o€ Sanetigns or (b} in any manner that would result in. a ~ialatian of
Sanctions b~ any person (including any lender, advisor, or otherwise) anc~ (ii} not repay any amounts owing
tQ the Bank using any funds derived directly or indirectly from any illegal or sanctionable activity, provided
that this covenant shall lie inapplicable. only to the extent o~ any relevant violatiQ.n of #he. Fr~rergrr Ext~~c~-
Territorial Measzc~~es Pict (Can~da3 or any similar applicable anti-boyca# law ar r~g~tlai~oti..

V~. EnvironmentallNatters

{a) To tine best of the -Bo~~t•ower's knowledge after due and ciili~ent inquiry, na ~•egulated, hazardous Qr toxic
substances are be.~ng stored on any .vf~the Soi•ro~rai•'s Iar~ds, facilities or premises the i`Prert~~ses"} or any
adjacent property, nor have. anysUch substances bee~~ stc~red.or used an the 'remises or in t1~e. Borrower's
business .or any adjace~it prraperty prior t~ the ~3oc-~•ower's c~wnersh~p, passe5sion yr control of the 1'ret;iises.
Thy B~~•rower ~g~•ees to provide written notice to the Bank imtnediatety upon the BQn•owe~~ becoming
aware that fhe P~•emisea. or any adjacent property are being or t;eve been cantam~nated with regulated,
.hazardous or toxic substances. The B.arrower shall not perin~it any activities on the Premises which dirEcCly
or indirectly could result in the Premises of and other p~•operty being cor~tamina#ed with regulated,
haza~•daus ax toxic 5ubstar~ces. for the purposes of this Faci~ity.L~t~er, tl~e term "regulated, hazardous or
toxic substar+ce5" means any substance, c#e~ned ~r designated as ~azardpus or toxic wastes, Etazardous or
toxFc material; a hazardous; toxic o~• radioactive substance or ofher similar #exm, by any Legal Requirement
new ar in the fi.~tuxe in effect, or any s~bstan~a ar materials; tl~e use or disposition of which is regulated by
~.~y such Legal Requirement.

fib} The ~arrc~wer shall promptly comply with all Leg~f Requirements relating #o ~~ie use; ao#lecCion, storage,
treatment, car~trol, removal or cleanup ofregulaCed, hazardous or fioxic substances in, on, or under the
Premises ar in, an or under any adjacent property that becomes cantaininated with re~ul~.ted, hazardous or
toxic substances ~s a xesult. ~f canst~uction, t~gerations or other activities. vn, ot• the contamination ~f, the
Preii~ises, ar incQrparated iii any improuen~ents tlierean,. Tlie Bank may, but shall net be obligated to, enter
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upon tl~e premises anti take such acCions and ii~curs~ch costs anc~ expenses to effect such enYnpliance as it
°deems .advisable and the "Bon•ower sl3al~ reirnbur$e the Bank on desr~and for tf~e .full a~r►ount of all cash and
expenses incw~-ed by tl~e Ban1c in connection with such compliance activities.

(c} T'he property of the Barr~wer which are now or in the future encumbered by ariy pne or tt~ore o~tNe ~,oan
Documents are hereby further rnaxtgaged and charged to the Bank, atzd fhe Bank shall have a security
.interest in $uGh assets, as security for the repayment of such costs and expenses and interest thereon, as if
such costs and e~cpenses had originally farmed part tsf the Credit ~acilaties.

VII. Cncreasec~ Cost lndernnities.

If any change in the applicable Legal ~equirei~ient~s ar in their. inter~aretation o~~ the ad~niriisfi~atian of any of them by
a~.y Gave~-nn~entai Auti~ority, ar compliance by the Bank with any ~•eques# (whether or not having ttie: force of law)
of arty ~~levant central bank or at~er eamparable agency ~r Governmental .Authority; shall cE~angE the basis of
taxation of payments to the Bank flf the principal of or ~nterest'on the Loans o.r any other'a~~iounCs payable under this
~'aciiity Utter (except for changes. i~ the rate of tax on, or defcrmin.ed by reference to, the net income or pra~ts flf
the Bank} or shall impose, modify ar deem applicab4e any reserve, special deposits or sirriitar requirerrkent against
assets ~f, deposits witE~ yr far the .aGCQzint off, ar credit exte~cded'by the Bank or shall impose on the Bank or the
I.cindon interbarilt market any other conditit~ns directly affecting this Facfiity Letter or tl~e Loans, and the result of.
any of the foregoing is to increase the cost to the :Bank of rnaki~,g the :Loans ar rn~intaini~lg the L.,aa,~s or to ~.ed.u~e
tl~e amount of arty sum received.o~• recaivable by the Bank under this Facility Letter by an amount deemed by the
Bank to be material, ti~en the Bo~-~~awer shall, upon receiving notice from the Bank, reimburse to the Bank, on
remand by the dank, such amount ar atnc~unts as wild catnpensate the Banlc fc~r such additional costar reduction, A
ce~-ti~cate of a manager or aceQunt manager of t[ie Bar~tc setting Earth the additianat amounts necessary Yo
coinp~nsate the_ Bank as aforesaid, and the basis for its determination, shall be conclusive as to the cletennination of
~ucii amount in tie a~isence o_f manifest error,.

'VIII. Banic Visi#s

Representatives of the Bank shall be entitled to attend at and inspect the. Barrow~r-'s place{s) of business and to view
all financial records of the B~~`row~r and meet with key af~aers or employees o~'tl~e Borrower at any time, on
reasonable notice,

IX. Le~at and Other E~nenses

The Borrower small pay (i}alt reasonable ~e~ai fees and d~sbursernents ~c~n a solicitoe and r~wn cliartt basis) in respect
of legal. advice and services to o~• on behalf crf th`e Bank in coriitection with the Credit Facilities inaiuding: the
preparation, nebofi~ation and settlement of the Facility Letter, the preparation, issue and rebishation ~fthe Loan
Documents toget~.~r with any amend;vents or restatements thereto from time- to tine; the enforcement and
preservation of file Sink's rights acid remedies; searches from time to ~i~ne, including in cat~ne~tion with any
advance; and -(ii) ate reasar~ab~e fees and expenses relating to :appraisals, insuranG~ Gonsult~tion, environmental
izi~est~ anon, credit reporting and other due diligence and to r~spond'u~g to demands cif any Governrrient~l
Authority; whether or not the d~cume~~tat[an is competed or any funds are advanced under Ehe Credit Facilities.

X. Nbn-]1'~er~eri Records of Bank;.. Assignment

The #errris and conditions of this Facility Letter shall noC be merged by and shall s~r~i~e the execution end delivetry
of the I,Qan Documents.

The talci~g of judgment'on any covenant contained in this Facility l.,etter ar~dlor the other t~aan Documents shall not
operate so as to create any merger or discharge of any indebtedness o~• liability of the Borrower under, nor of any
assignment, transfer., guarantee, lien, contract, promissory notes bilk o~exchange or security of any form held ~r
which may in the ~ut~zre be held by the Bank from the Borrower Qr from any other Person.
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The benefits conferred by this Facility fetter and the otl3er Loan Documents shall enure to the b~neftt of the Bank
and its, successors and assigns and shall be binding an each Credit Party and their respecCive heirs, successors and
permitted assigns.

Tl~e records of the Bank as to the making or ra3laver t~f Leans (and the amounts thereof} hereunder; payment of any
money payable hereu~acier or any part thereof being in default or of any r►otic~ or deittand far payment having been
made sf~ali be prima facie proof of such fact, absent ~n~nifest errox.

T,(o Gi-et~it Party sl~a[i assign alt or any of its rig}lts, benefits or o6iigations under this ~~ci~ity setter Qr the loan
Docu~►i~ents withoat the prior• wriften ea►~sei~f ~f the Bank. The $and steal! be emitted, withouf the consent of the.
Credit Parties., to assign, syndicate, sell ar transfer a[I or any portion ~f its rights, benefits and obltga~~ons under this
Facili#y Leger and the Loam Documents.

XI. Waiver +~r. Amendment

No term or conditic~~ of this Fa~i~ ty Letter or any of the at9~er Loan Dncunzents rr►ay be waived or varied verhally or
deemed to be waived ar varied. by any cause or eou~•se of ca~~duct of any officer, employae or agent of the Bank. All
waivers must be in wF•Eting and signed by a duly authorized affiaer of the Bank.

Any amendment to this Facility Letter or the other Loan Documents must be in writing and signed by a duly
authorized officer of the Bar~fc; Without limiting the fioregoing, the Bank may amend this Facility Letter• if such
amendment is 1•equired in connection with any change in applicable law t~~• its interpret~tian or in connection with
any LegQ~ Requirement; t1~e Banlc shall provide 3Q days prior written notice of any such amendment,

}GII. Severability

Any provision Qf this Facility. Letter or other ~.oan Document which is deter~ni.t~ed dr adjudged t~ be illegal, ~nva(id,
prohibited ar un~nfo~•ceable undet~ applicable. Iaw 3►z any jtzr'isdiction shall, as tc~ such jurisdiction, be ineffective only
to the extant of such iliegaiiiy, inva}idity, prohibition ar unenforceability and shall be severed. fi•om the balance of
this ~`acitiiy Letter b~ s~eh Laan Document, all without afFect ng the ~•etnaining provisions ofthis Facility Letter or
such Loan D~cutnent or affecting the legality, validity or enforceability in any ocher jurisdictiai~.

XYII. consent ~o Disclosure

(a} Cacti Credit Party consents to and acl~nawledges that it is awa~•e that credit; financial and personal inquiries
regarditlg eaC Credit Party and individuals co~~ected to Credit Parties {inciudinb directors, officers,
s~a3~eholders and n~iivic~uals acting an behalf of a G'edit Party) may be.gatiiered, made, maintained andlor
used at any tune in con~~ection with: {i) initial and ongoing credit assessment, {ii) any funding of the Credit
F'acilitaes by investors ar par~tcipanCs ar any assignment or sale ofthe Credit FaciliCies 6y the Ban1c, and (iii)
the enfot`cetnent ofa~ty remedies that the Bank ttiay have under the Credit Facilities] (iu) campiiance and
risk monitoring p«rposes and each Credit Forty consents to tie making of any such inquiries by or on
behalf of the Bank and consents, without restriction and without further notice to ar further -consent afthe
such CrediC Party, to ci~sclosure of any such information to any prospective investor, participant, assigE~ee pr

purchasEr of all or any part of the Credit ~aciIities. Each C►•ediE Party irrevocably waives., to the extent
permitted under applicable Iaw, any and aIt rights i~_tnay have to na#ice .of ar to prohibit.sucl~ disclosure,
including, without limitation, any .right of privacy.

(b} ~T1~e Bartle may collect, .use, transfer• and disclose irifortnatiar~ for the fot(owing purposes and as follows:
Providing infoa`mation respectiri~ other' services;

~ Tarring any Compliance Action referred #o. in this Schedule A (including actio~as taken to comply with
taws, international guidance, internal policies yr pa'ocedures, requirerrten,ts from judicial,
adcr►in~sh-ative, Eaw enforeemer~t and regulatory authorities);

• Conducting fnanciai crime risk management activity, including verifying the identification of the
Gredit Party and. related individuals, screening, .mar~itoring and i~tv.estigati~n activity, and sharing
informafiion within HSBC Group, IIICIUC~Iil~ i€7 Ot~7~l'~llilS(~IGt1OriS; for these purposes;
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• Judicjal, administrative, putiiic or regulatory bodies, as v~rel:t as governrnertfis, talc, revenue and
n~anQkary authorities, exa~r~iners, monitors, securities ar futures e~;ahanges, courts, centra3 banl~s ~r law
enfaree~nent b~►dies with Jurisdiction over any HSBC Group mez~i~er.

tc) The Bank znay collect, transfer and disclose inforj~la#ion for these,purposes fi-orn ai d to members .of the
HSBC Group, sub-contractors, agents and service pravid~rs v~i.~t1~3n Canada aid in other jurisdictions.

(d) Before providing the Barik:with personal inf~rmatian respecting any cannectEd individual, the Credit Party
will ensure that it has pt•ovided all necessary disclasures tc~,.and vbtained.ar~y necessary consents frorri, such
individuals in .aoi~nection wifih the collection, ~s~ and ~isetosure ofsuch infarrriation by tie Ba~lc,

X~V. Tiime.of ~ss~nce

T€ire shad be of the essence of this Facility Letter.

XV, l:ndernnafv

The Borrower ag~~ees to keep the Bank and its officers, directors, employees, solicitors, agents and affliates
~colte~tively, t}~e "Bank Group") indemnified against any claim fi r an.y.d~mages, losses, costs o~ expenses
(t€~ciuding, without limttatio~, legal casts on a solicitor anci his awn client basis) incui-ret~ or suffered liy.any rriember
aftl~e ~Batitt Group iti relation to this FAcility Letter ~r as a consee~uence (direct.. or indirect) of any breach try tl~e
8c~n~Qwer t~ftl~is Facility Letter, or as a result of an assessment made by'any tax authority in respect of any pay~nerit
made by the Bann to any third party including, without limitation, to th.e beneficiary of at~y LG, unless such damage,
Toss, cost o~- expense was incurred solely as a d~r.~ct result of the Bank's gross r~egl.i~ence ar witfuJ Enisconduct.

XVI: Covern~ns haw

'his. ~acifity Letter and, unless otherwise specified therein, aII Loan Documents ar insirume~ts delEv~red in
accordance with thi$ tacit ty. Letter shall be ga~erried by and interpreted in accordance with the laws of the Province
of~nfario (ttze "~ave~~ni~ig J~risdictivn"} and the federal _laws. of Canada applicable therei~l. Each Credit.Party
irrevocably submits to the ion-exclusive jurisdiction of the courts ire the Governing Jurisdiction and waives, to the
fulEest extent permitted ~i~ applicable law any defence based an convenient fo►•~m.

VII. Financial Crimes anti Sanctions Laws Acknbwled~ements and Tndemnifica~Eion

Each credit Party a~k~~wledges and agrees that:

(a) the Bat~~C, HSSC Holdings.pic, 'its affiliates and subsidiaries {toge#her"HSBC !Croup"), and HSBC
Group's service providers are required to act in accordance°with the laws and regulations of various
jurisd_ictic~ns, inetuding those which relate t~ Sanctions and the prevention of money (aunderir~g, terror..'tst
financi~tg; bribery, cor`ruptiar~ and ta~c evasion;

(h) the Banl~ may ialce, and may instruct other r~ertt~ers of the HSBC Group to tike, to the extent it or such
;~einbet is le~,a~ty peririitted. to .do so ct~der the Saws ~f its jurisdiction, any action. (a "CQmplianee Action").
that the. Bank car any such oilier ~iiember, in its sole discretion, considers appropriate to act in accordance
with Sanatians or do~nestie and fore~~n Iav~ts and regulations, Such ~omplia~~ca Action may .include but is
not limited to the interception artd investi.gatian of any payment, cflmmunication or instruction or other'
information; the making oaf f~rth~r e~iquit~ias as to wt~ether a Person or entity is subject to any Sanctions;
and tl~e refusal to issue, pay, renew, extend or'transfer: any DC ar LG ar to process any t~ansaeti~n ar
instruction that, in the'Bank's d~scretian, may not conform with Sanctions, The $anic will use ieasonalils
corn~nercial efforts: tv natiiy .the Borrower of the existence of such circumstances as soon as. is reasonably
pr~~Eicable, to.thE extent perrni~tet~ by haw;

(c) n~ithei~ the dank npr=any member` of ~-I~~C Group wilt tie 1€able for any loss, cost, damage, claim, ~etion,
suit,. li~:biliti~s, suffered or incurred by the Borrower, any Guarantor or ether .Person, o~ fog an,y delay or any
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faiiui~e of the Bank to perforce its duties und~7~ this Facility L.et~er arising. out of or relating tv any
Camplianc~ Action taken by ar on. behalf of tl~~ Banff:, its service .providers, ar any I-ISDC Group meritber
in its sole discretion;

(d) the Bank may, in its sole discretion, refuse to issue, pay, renew, extend ar transfer any DC or I.G i~i
connection with oi~ relating to any coun~r'ias, gavermnen€s, entities ar other• Persons that are subject to
Sanc#ions or li~nitatians irnposecf by domestic ar fo~~eign. laws, or by the $ank o~• az~y member of the HSBG
Grpup, aait3 that the Bz~nlc has the right, without prior notice to any Credit Party, to reject, refuse today, any
demand, ar eat prflcess any t~•ansac~ion or ii~structian that does not conform with any such Sanctions, ar
ii~~nitations; and

fie) T'he Bo~-rowe~• ~viIi indemnify t ie Hank for all losses, costs, damages, claims, actions, suits, demands and
liabilities suffered or incurred by or brought against the Bar~lc ar siaig ottt of or relating tp any Compliancy
Action, unless such. losses; costs, damages, claims, aetians, suits, detr~a~rds and liabilities are determined ley
a feel, non-appealable decision o~Fa court d~competeni jurisciic#ian to hive been caused sotely and directly
by the g~~c~ss. negiige~~ce or wilful misconduef cif the Bank.

XVIII.. Electronic Comir~unicatlons anc~ Electron':.c Signatures

(a) T'he Borrower hereby authorizes the Rink to accept electroiaic comrnunsca#lens and electrgnic s[gnatures
from the Borrower in relation fa tf3is facility Letter and the L,nan Documents and f~ereby consents to
receiving any agreement, 1hSET[1C~IOtt, doctt~nent; ir~fonnati~n, disclosure, notice or other form of
corrtrriunication from the Bank by electrc~ni~ comtr~unicat~on.

(b) The Borrow~i• agrees that any electronic communication, including any electronic signgt~re associated with
such electronic communication, which tt~e Bank receives from the Borrower or in tl~e Borrower's name, or
w~lich appears to k~e from the Borrower o~~ in its na►ne, will be considered ~a be duty s.uthariz~d and binding
upon the $orr..ower {whether or not that eleehonic communication way actuaEly from or autho~•ized.by :the
Borrower} and the Bank will be authorized t9;'~~y and act tipor►.any such electrc~riic coi~mur~ieatia~,
ineludin~ any electronic signature a~saciated with the electronic co4in~~nun cation, even iF it differs in any
way from any previous electronic cam~nunication 5~nt to tine Bank;

fie) The Bot~row~~~ ac[<r~c~wiedges that: (i} the farm, format aid delivezy pf each ele~~ron c cammur~ication will
~aerm:zt it to F•etain, store and subsequen~iy access and reCrieve such elec~roriic cominun~cation without the
requirement of ariy specialized or proprietary equipir~ent ox sofi;wa~e fiom khe Bank; and (ii) it is the
Bo~-r~ower's responsibifFry to acquire and maintain-the r►ecessary compute• equipr~zent ~n~ saftruare to
deliver, receive,, Mare, retain and subsec~ttently access cacti electron'i~ cc~rnmttnicatic~q.

(d) The Borrowet~ acknowledges and agrees chat t13e Banit's methods of storing, maintaining and re~cievang any
e3ectranie cammunicatian, it~cluc~in.g any electronic signatures associated with such ~l~eet~-oriic
coinrnunicaEian, and the Bank's. data syst~n3s, t~naint~in the. integrity o~ the electronic comtntEnica~ion, If,
for any reason, an eleetronio commur~icatiQn stared in Che Bank's data sy~tetn~ differ from the Borrower's,
fine Borrower acknowledges and agrees that the version stored on the Baal{'s date systems salt p~•evail over
any inconsistency. In this regard, the Borrower acknouvledges and a~1•ees tl3at electronic communications
maintained by the Bank will be admissible in any legal or other proceedings as conclusive evidence as to
the contents ofthase electronic cammunicat~o~is .in the same ma~~nex as an original paper document, and
ti~aC fu~~her proof of our records sys~ein integrity is nod required (tie iriteg~ity of the hank's reebrds system
is hereby acknflwfeciged and agreed by the. B.arrQwer} and the Boi-~-ower hereby waves any rig3it do oi~ject
to the it~troductior~ of any s«ch electronic c~ii~inu~ti~afion5 iri~~ evidence. To die fuilesi extent pen~iitted by
applicable taw, the BQnower waives any defence, or. waiver of I~alail~ty, based on the a4~senee of a written
document in paper format, signed manually. The~Bor~-vwei- ~ivilt keep its owti records of a1I elect3~onia
eomrriunicaCiflns far a period o~7 years (unless otherwise stipulated E~y Iocai regulation) and will produce
ti~ern to t}ie Bank upon request.
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(e) At the Bank's discretion, it i~nay rewire: (i) electronic communications be delivered using tiechnology
acceptable to tl}e Bank including the use of a secure electronic signature, and (ii} any agreement;
instruction, document, in~armaton, disclosure; ~lotice dr vtllar £orm of aam~nunication €rom the Borrower
to be manually signed and/or delivered to the Bank in paler foi-~nat. if the Bank requires that the Borrower
acknowledge ids .agreeme~►t to this ~`aciIity Lsticer or any Lr~an Document by clicking the appropriate b~Ftton,:
the Harrower will ~Qilow any instructions that the Ba~ik.proVi~es to indicate the Borrower's agi'~ement
(whicE~ may include typing the Borrower's name and/or cIicl<ing "I Agree" or similar button).

(~ Whez~ the Borrower's har~dwriCte~~ ar elec~•oiz~a signature is delivered by facsimile, eEnait or other
eEectranic or ciigi~a( transinissian, such transmission sha~I consti~~~te delivery of an ~xecute~ copy of this
Facility ~,ette~~ ~r relevant Loan Doct~t~ient: If the Borrower• uses an electronic si;naCure to indicate its
agreesnei~t, the Borrower sl~at~ ensure that its etectranic signature is attached to or associated with tl~e
relevant ele~tranic cominuriication.

X1X. ~urt[~er Asst~ra~ces

Each Credit Party shall, at its cost and expense, upon request of the Bank, duly execute anc~ definer, ~r cause to be
duly executed anc~ de{ivet•ec~, to the Bank alb such further agreement, instruments,, ciacurrients and other assurances
and do and cause to be done all such further acts and things as .may be necessary or desirable in the reasonable
opinion of tine Bank to carry .out more effectually the pi•~visions and purposes of this Facility Letter or any o~the
other• Loan Documents. Wifhaut limitation, in connectio~~ with any new tenancy ofthe Landsr the Bank may require
tl~~t the tenant enter into an atta~•nrr3ent agreement with tlz~ rank in form satisfactory to the Bask.

XX. Ct~nflict

In the event of any conflict between the terms. of this Schedule and the corresponding teems of the facility letter• to
which this Schedule is attached, the terms of such facility letter 5hal[ preVa~E to the .extent necessary~to resolve such
conflict. In the event of a can#~ict between the te~~rtls of this r~cility Letfer and the corresponding terms of any of the
other Loan Documents, the t~rrris cif this. Faciiifiy Letter shall prevail to tl~e extent o~Fsuch aan~ict.

XXI, Confxdentiality

Each C~~editParty acknowledges that the contents of this ~'aciliEy Letter are confidential and sha~I npt be disctossd
by such Credit Panty other than to its solicitors (ar any other person bound by a duty of confid~ntiaiity) except with
the. prior'written consent of the B~~k,
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SC~-(EDULE B

T4 FACILITY LETTER
FRO1V! HSBC BAN'.K CANADA

TO JUNE 4, 241 S

FEES F4R COLLECTIONS ANA' DOCUM~NTAl2Y CREDITS

Note: ] . Out-nf pocket eicpenses are in addition to the charges outlinetl.
2. Alt fees are to be assessed ~in the currency cif the trat}sactioii f'o7• USD, CAD ar EUR transaction.

For any other currency, CAD equi~alant shall apply.
3. Standard pricing wi11 apply on all other charges not itemized here.
4~ AlI fees and expenses are payable, ~xc.ept as othetvvise prov~cled below, immediately upon notice

from the Bank of same,

[MPORT D~CUIV~CNTARY CR~u.DITS

A. OPENING C~MMI.SSION

{i) iri~evocab[e DCs with sight draft [0,35°/a] for ~"irst b0 days c~~• part' ChereoF..
CQ.10%~ for eaa1~ addEt.~anai 30 days

(ii) Ii-revoc;ahle DCs with USance Draft irrevocable DC opening commission during the pre-
acceptance period as ~r~ A,(i}; PLL-!S [O.1.5°10], for each 30
days; i~~inimufn [$125]. Usanae period fee to be co~l~cted
when payment is effected.

(iii) Back to Bach DC same as in A.{i) and (ii); except minimum [$2~0~.

(iv} Revolving DC [D:50°ta] far first 3A days. or pert thereof;
[0.1 Q%] far each additional. 30 days or part the're'of, minimum
[$.I2S].

All opening commission, together wifh full cable charges of [$50J are payable in fiti~ at the time of issuance of DC.

B. AMEND.Iv1ENTS

E~) [~~5~ per am$~dment.

(~i) For increased art~ounts, extension ofvaiidity or chanties in issuartee A.(i}/(i~) shall apply, minimum [$75].

A11 amendment fees, together witi~ cable cha~~ges of ~~50~ are payable in full at the time of amendment

except when same is payable by B~nefciary.

C. DRAWING CpM:M#SSION [U.1%off, minimum.[~54] perdra~ving,

D. SHIPPING GUARANTEES ~$10Q]'the first 30 days; [$50] each addit~t~na130 days.

E. OUT-OF-POCKET EXPANSES To be reimbursed as applicable.

EXPORT` DOC~MCNTA[2Y GR~D1T

A. ADVISING FEE [$~Sj flat

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 101 of 361



- 33

B, AMENDMENT COMMISSION x$75] fiat

C. TRANSFER

Issuing Fee [0.2U°!o] flat, minimum [$250].
Amendment [$1 ~O]

far increased ariiount, additional issuing fee, minimt~rn ($75j
shalt apply.

Alf transfer issuing _attd a~nendmant fees, together with cable charges pf j$SOj are pay~6le in ful! at-the time. of
issuance and a~~enc~inent:

D. NEGE~TTATIt~N FED [Q.125%] ort face value ofDC, mi~iimum ($.i~Oj.

E. CONFiRMATI4N PEF

Subject to Gauntry r.isic and $anic availability and premiums at the.discretion of the Ban~C, minirnu~n
[O.I25°~o~ 'per tn~nth ([1.54/0~ per arinurn), tiini~~um. ~$2S0]. .

F. ACCEPTANCE CUMMISSION

Subject to country risk and Bank avai[a6i~ity and premiums at the discretion cif the Bask, minimum
[0.125%] per month, minimum [ 250].

G. DISCREPANT .DO~UM~NTS

[$75] flat for do~urnents r~c~uiring re-checking after ftrsk prssentatian.

H, ASSIGNMENT OF PR,UCEEDS tLet~er of Direcfian)

[x.10°~0] on assigned value; ~r►.inimurn [$240].

t, DC NON-UTILIZATIQN FEE [$7S] flat (payable at expiry).

3s OUT-O~=PQCKET EXP~I~ISES To be reimbursed as applicable.

DOCUMENTARY C(?LLE+CTFON (ender provisio~ts` of ICC Publication 522).

A, INWARD DOCUMENTARY C~LLECTI.ON

Documentary eit~~er D/P or D/A, [0.25°~a], minimurn [$ I04~.

Cable: [$4U~ per c~b~le.

B.. OUTWARD DC'3C.U[ulE?~ITAR~ COLLECTIfJN

Documentary either DIF' or .QlA: [~.2S%~, minimum [$ i0U].

Cable; [$40J per cable,

C, ENDORSEMENT FEE

[$.1p0] flat far a~[ding et~d~rsement to tr~~~sport documents to facilitate tl~e release ofshipment:

D, A'VALI~ATI4N /GUARANTEE P1~.YM.~NT ~'EE

[4..17.5%J every 3q days, minimurrz [$I50] per quarter.
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E. CI..CAN CUL>LECTIO]~8

[t}. ] d%J, [Min. $25],'when paid plus Out-of Pocket expenses.

F:. BUT-4~'-PpCI~ET EXPENSES

Ta be rem6ursecl as appiicab~e.
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HSBC O
HSBC Bank Canada
GENERAL SECURITY AGREEMENT (Ontario)

h
This Agreement made as of the ~ day of ~o~(~~ ~trrre 2018

Between: (hereinafter called the
Comsale Computer Inc. `Debtor')
(Name of Debtor)

18B-3200 Dufferin St. Suite 323. Toronto, Ontario. M6A OA1
(Address)

And: HSBC Bank Canada (hereinafter called the ̀ Bank')

Liberty Square, HSBC Tower, 3601 Highwa~7 East. Suite 108, Markham, Ontario, L3R OM3
(Address)

As continuing security for the payment and performance of all Indebtedness (as defined below}, the Debtor hereby enters into this
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured,
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all e~:penses (including legal fees on a full
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness").

For the purposes of this Agreement:

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday} upon which the Bank is open for business
at the Branch of the Bank described above.

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned,
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement.

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of which the Debtor is or
hereafter becomes a beneficiary.

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be
amended, extended, restated or replaced from time to time.

"Encumbrances" means any Lien, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim to any property,
assets or undertaking.

"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers,
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property
specifically listed or otherwise described in Schedule ̀~C" hereto.

"Investment Collateral" means all present and future Inveshnent Property (as such term is defined in the PPSA) and Financial
Assets (as such term is defined in the STA) of the Debtor, including alI present and future options and warrants of the Debtor and all
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and
dividends and income derived therefrom or payable in connection therewith.

"Permitted Encumbrances" means any and ai] Bens, charges, mortgages, security interests, hypothecs and other encumbrances
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof,
are the liens, charges, mortgages, security interests, hypothecs and other encumbrances (if any) listed in Schedule ~~B" hereto.
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"Person" means as the context requires any individual, partnership, firm, company, corporation, unlimited liability corporation ar
other body corporate, government, govenimental body,' agency or trust.

"PPSA" means the Personal Property SecuYityAct {Ontario) as amended from time to time and any legislation substituted therefor
and any amendments thereto.

"Receiver" has the meaning provided for in Section 28 below.

"Security Interest' has the meaning provided for in Section 1 below.

"STA" means the Securities Transfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and
any amendments thereto.

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA.

A. Grant of SecuriTy Interests

As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns,
hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right,
title and interest in and to its present and a$er-acquired properly, assets and undertaking of whatsoever nature and kind and wherever
situate, including:

(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture,
apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all
drawings, specifications, plans and manuals relating to the forgoing;

(b) ali present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for packing and goods
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to
any of the foregoing;

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable,
book debts, all Contractual Rights, goodwill, Intellectual Property and choses in action of every nature and kind howsoever
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by
the Debtor;

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor;

(e) all present and future Investment Collateral;

{f} all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including

all real property, personal properly, assets and undertaking at any time owned, leased or licenced by the Debtor or in which

the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the

property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or

Security Interest by subsection 1(a), (b), {c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and

(g) all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section 1, together with insurance
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto.

2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging

to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of

the term of any lease, {oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within

the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the

same to any Person acquiring such term upon the enforcement of the Security Interest.

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the

granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have

become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor

agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security

Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent.
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing
and after-acquired trademarks shall be limited to the Bank's Security Interests therein.

B. Attachment

S. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the
Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of
tl~e Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as
the Debtor acquires rights in such after acquired Collateral.

C. Investment Collateral

6. ~JJhenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement,
the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities internzediary that holds such
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a
manner satisfactory to the Bank.

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation
being in form and substance satisfactory to the Bank. Upon the request of the Bank:

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank
is hereby appointed the irrevocable attorney (coupled with an interest} of the Debtor with full power of substitution to cause
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee;

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement
to record the Bank as the entitlement holder of such Investment Collateral; and

(c) the Debtor shall promptly:

(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a
Security Entitlement;

(ii) endorse such Security Certificate in blank;

(iii} deliver such Security Certificate to the Bank; and

(iv) take afI other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner

satisfactory to the Bank.

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise
all voting rights attached to the Investment Collateral and give consents, waivet~s and ratifications in respect thereof; provided that
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank

or which would have the effect of reducing the value of the Invesnnent Collateral as security for the Indebtedness, or imposing any
restriction on the transferability of any of the Investment Collateral. AlI such rights of the Debtor to vote and give consents, waivers
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank.

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or

proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to

reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness.

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same

degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held. The Bank

shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or

exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by

the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends

thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in
trust for the Bank and shall be forthwith paid to the Bank.
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D. Representations and Warranties of Debtor

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

(a) the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver
aad perform its obligations under this Agreement;

(b} the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including,
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings;

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of
equitable remedies;

(d) the Collateral is genuine and except for the Security Interest and any Permstted Encumbrances, the Collateral is owned by the
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever;

(e) the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued,
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement;

(fl the Debtor does not keep tangible Collateral at any locations) except the locations) listed in Schedule "A" hereto other than
tangible Collateral in transit to or from such locations;

(g) the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency;

(h) all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing;

(i) the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property;

(j) no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held
Intellectual Property;

(k) Schedule "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor,
including all registered patents, trademarks and copyrights of the Debtor; and

(1} the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached
or which would result in such a termination right.

E. Covenants and Agreements of Debtor

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall:

(a) pay or perform the Indebtedness when due;

(b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or

otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's
business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank
upon request;

(c} not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or

pledge or hypothecate as security the Collateral except to the Bank;

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

risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such

companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for

maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder

may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance

with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in

accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on

demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby;

(e) keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it

deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby;

(~ duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the
Collateral, as and when the same become due and payable;

(g) permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral
and as security for the Indebtedness;

(h) make and maintain all filings, registrations and recordations necessary ar desirable to protect its right, title and interest in
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks,
copyrights and industrial designs included in the Intellectual Property;

(i) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or
any of it) or an interest therein;

(j) maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve
such corporate existence;

(k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest;

(l) prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming
affixed to any real property;

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assigmnents, transfers, powers of attorney
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment
Collateral and Documents of Title;

(n) pay, on demand by the Bank, alI costs and expenses {including all legal fees on a fiill indemnity basis) incurred by the Bank
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering,
protecting or improving the Bank's position, ar attempting to do so, whether before or after default) and all such costs and
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be
secured by the Security Interest;

(o) preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking
of the Debtor;

(p) without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to
maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (ar any of it)
or otherwise; and

(q) give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its
governing jurisdiction.

13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to
mortgage, charge, assign, hypothec, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed,
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes.

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

(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term
D̀ebtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this
Agreement shall continue in full force and effect and shall be binding an the amalgamated corporation, such that the Security
Interest granted hereby:

(i) shall continue to charge all Collateral of the Debtor and extend and attach to ̀ Collateral' (as that term is herein defined)
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and
to any ̀ Collateral' thereafter owned or acquired by the amalgamated corporation; and

(ii) shall continue to secure the ̀ Indebtedness' (as that term is herein defined) of each of the amalgamating corporations
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any ̀ Indebtedness' of
the amalgamated corporation to the Bank thereafter arising.

(b) The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the
amalgamated corporation.

(c) The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating
corporations and the amalgamated corporation.

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation,
to the extent required by the context.

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in
connection with the foregoing.

F. Default

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any
time, the Indebtedness shall, at the option of the Bank, become payable and the Security lnterest shall become enforceable in each
and every of the following events:

(a) if the Debtor defaults in the payment of any of the Indebtedness when due;

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

(c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank,
whether contained herein or not;

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented
or filed for the winding-up of the Debtor, whether pursuant to the Njinding-up and Restructuring,4ct (Canada) or otherwise;

(e) if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver or trustee for
the Debtor or any of its property or assets is appointed (whether privately or by court order);

(~ if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed ar
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency
Act (Canada), Companies'CreditorsArrangementAct (Canada), the N~inding Up and Restructuring Act, the or any other
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor;

(g) if any proceedings with respect to the Debtor are commenced under the Companies'CreditorsArrangementAct (Canada) or

if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any

creditor's rights against the Debtor;

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is
initiated or levied against or upon the Collateral or any part thereof;

(i) if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms
or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings
have been taken to enforce such charge;

(j} if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or

inaccurate in any material respect;

(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to

any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such
indebtedness; or
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(1) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or
commission for the operation by the Debtor of its business shall be withdrawn or cancelled.

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

G. Remedies of the Bank

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or
more of the following:

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located;

(b) taking possession of Collateral by any method permitted by law;

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and
the Equipment and other Collateral located thereon;

{d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral;

{e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any
person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to
the Bank of a!1 present and future amounts due thereon;

(fl taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the
Bank shall be added to the Indebtedness and shall be secured by the Security Interest;

(g) collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without
carrying on such business;

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise
acting with respect thereto as though it were the absolute owner thereof;

(i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole
discretion, all without liability except to account for property actually received by it;

(j) complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment
Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such
limitatifln or restriction;

(k) carrying on the business of the Debtor or any portion thereof;

(1) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby
or by law or by equity;

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting,
seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other
amounts receivable of the Debtor or any other obligation of any third party to the Debtor;

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as
security for the money so borrowed;

1013579-E 2017-11 Page 7 of 15

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 111 of 361



(o) accepting the Collateral in satisfaction of the Indebtedness;

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof;

(g) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the
Collateral or any part thereof; and

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral.

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more Officers or employees of the Bank),
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any
and ail of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority
to the Security Interests as security for money so bon•owed, and sell, lease or otherwise dispose of the whole or any part of the
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes. R~ithout limiting the
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and
indemnify the Receiver in respect of all such actions.

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract,
with or without notice, with or without advertising and with or without any other formality {except as required by law), all of
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may
be a customer of the Bank.

21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to instiriite any
proceedings for such purposes.

22. No right, power or remedy of the Bank {whether granted herein or otherwise) shall be exclusive of or dependent on or merge in
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or
in combination.

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith
on demand by the Bank, all costs and expenses incurred by the Bank in coruiection with the exercise by the Bank of its rights, powers
and remedies hereunder, including:

(a) any casts and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing,
preparing for disposition or disposing of Collateral;

(b) any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise
relating to the non-payment or non-performance of any Indebtedness;

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise),
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and
expenses incurred by any such Receiver, agent or consultant).

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be
secured by the Security Interest.

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including
moneys realized on any enforcement of this Agreement) may be applied to such part or parts of the Indebtedness as the Bank may
see fit, and the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application
by whomsoever made.

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral.
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be
secured by the Security Interest. Va'henever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such
discharge without registration for so long as it may deem advisable to do so.

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may,
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the
Security Interest.

28. The term ̀ Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order.

H. Rights of the Bank

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

3Q. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons
and securities as the Bank may see fit.

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

I. Miscellaneous

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding
that the Indebtedness shall be at any time or from time to time fully satisfied or paid.

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

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

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or

provisions shall be severed from this Agreement only to the event necessary, and the validity, legality and enforceability of the
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected
or impaired thereby.

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

37. Any notice, demand, statement or other coinmunicatian permitted or required to be given hereunder shall be in writing and may be
effectively given by delivering it to the addresses) hereinafter set forth or by sending the same by facsimile to such address(es). Any

notice, demand or other communication so given prior to 5;00 p.m. (Toronto time) on a Business Day by personal delivery or by fax
shall be deemed to have been given, received and made on such Business Day and if sa given after 5:00 p.m. (Toronto time) on a
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be:
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(a) in the case of the Bank, addressed as follows:

HSBC Bank Canada
3601 Highway 7 East, Suite 108, Markham, Ontario, L3R OM3

Attention
Fax Number:

(b) in the case of the Debtor, addressed as follows:

Comsafe Computer Inc.

18B 3240 Dufferin Street, Suite 323 Toronto, Ontario, M6A OA1

Attention
Fax Number:

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement.

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

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

40. References such as "this Agreement", "hereof", "herein", "hereto" and like references refer to this Agreement and any schedules,
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other
subdivision of this Agreement.

41. The word "Debtor", the personal pronoun "iY' or "its" and any verb relating thereto and used therewith shall be read and construed
as required by and in accordance with the context in which such words are used. The term "successors" shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context
so requires, words used herein (including defined terms) imparting the singular shall include the plural and vice versa and words
used herein (including defined terms) importing gender shall include all genders (including the neuter).

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance
affecting all or any portion of the Collateral.

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act
reasonab)y. If any provision in this Agreement refers to any action taken or to betaken by the Debtor, or which the Debtor is prohibited
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action.
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including"
sha11 mean "including, without limitation" and the use of the term "includes" shall mean "includes, without (imitation".

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action
shall be required to be taken on or before the first Business Day immediately thereafter.

45. Time shall be of the essence of this Agreement.

46. Upon full, final and indefeasible payment and fi.ilfillment by the Debtor, its successors or permitted assigns, of all Indebtedness and
provided that the Bank is then under no obligation (conditional oi• otherwise) to make any further loans, advances or extend any
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement,
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and
at the Debtor's expense, discharge this Agreement.

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent
default, whether of the same or a different nature, or the rights resulting therefrom.
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48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof,
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law.

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect
of this Agreement or any verification statement in respect of the same.

54. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, sha11 constitute

one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto
provided that in such event that parry shall promptly deliver to the other parties hereto an originally executed copy of this Agreement.

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on
the other hand acknowledge having e~:pressly required it to be drawn up in the English language. La soussignee pm- sa sio ature de
ce cautionnement dune part et la Banque en mettant ledit cautionnement a la disposition des garants d'autre part reconnaissent
avoir expressement exige qu'il soft redige erg langue anglaise.

~-h
This Agreement has been duly executed by the Debtor on the day of ►~/) ~t~tre 2018

FOR A CORPORATION

COMSALE ~Fs~vIPUTER INC.
(Full L al Name of Corporation)

Per:
(fluthori~ed Signatory)

Name: /V ~I ( ,,h ~~ I

Title: ~YP,Si ~ ~11t

Per:

Name:

Title:

(Authorised Signatory)

FQR AN INDIVIDUAL

Witness:

Signalz[re of Yl~itness.

Name:

Address:

GS

Debtor:

Signature of Debtor

Name:

Address:

1/s

Fult lame and Address Bate of Birth Sex
Fa• Individual, insert first given name, initial of second given name, if any, then szu•name. ~1~Lj/DD/~'~' Nj/F'
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Schedule ̀ A'

Location of the Debtor:
[NOTE: List ail Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (ii)
the Debtor's places of business.]

J

j~~ ~ - 32~~0 j,~~f .~~~,~n St., 5~,~~t~ 3z3 , ~~~r~n-f-oa ~sI~1 ~~C~ ~ ~~ r

Locations of Collateral:
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.)

j ~ ~ `~'~s ~~u~~urGY~ C~~G~(~ , 1~~~~`~' ~1~: C~~nG ~r~ , L~Jv~ L~-K ~-r,~
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Schedule ̀ B'

Permitted Encumbrances:

-~f ~.C.~-~~S~ ~..
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PPSA (ONTARIO) SEARCH SUMMARY ;~ ~` /Yf, / t̀
~'' '~►~► ~f~COMSAL~ COMPUTER INC• 4'tlt.slJW VUS(p:t_(l',F{~~,,.

Collateral Classifications: CG =Consumer Goods ~ I = Inventory ~ E = Equipment ~ A = Accounts ~ O = Other ~ MV =Motor Vehicle Included Page 2 of 6
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PPSA (ONTARIO) SEARCH SUMMARY ~ C,, ,~~
COMSALE C011ZPUTER INC. tb~l~.:>C914YU1K L"LICki~.r

DIVISION OF THE TORONTO-
~MINION BANK

018 STRICK 53' (VIN: 1S12E9538JE536484)

017 YALE MPB045 (VIN: A245N10843R)

017 YALE MPB045 (VIN: A245N10846R)

017 YALE MPB045 (VIN: A245N10868R)

017 YALE MPB045 (VIN: A245N11061R)

017 YALE MPB045 (VIN: A245N11066R)

017 YALE ERP040 (VIN: G807N10899R)

general Collateral Description:
1) 2018 JURA MODEL SB10301 COFFEE MACHINE S/N 4700118, (3)2014 RICOH MPC 5543 COPIERS S/N 41006590,40906421,W2017500814, 2017
,OGISON ACOUSTIC NETWORK,(1)2018 STRICK 53' TANDEM AXLE VAN TRAILER S/N 1S12E9538JE536484, (1) 2008 COMBI 2-EL HS
AUTOMATIC CASE ERECTOR BOTTOM CASE SEALER 2EHS S/N TB1170504, (2} 2017 YALE MODEL MPB045 4500LB PALLET TRUCKS S/N
~245N10843R, A245N108~46R, (1)2012 NOBLES SSS 32" WALK BEHIND AUTOSCRUBBER S/N 941774,(3) 4500LB PALLET TRUCKS
'~NA245N10868R, A245N11Q61R,A245N11066R) AND (1) YALE MODEL ERP040 4000LB ELECTRIC FORKLIk'T SN G807N10899R C/W WORKHOG
8V BATTERY SN RRFOC~5809 , (1)2017 BEST SHEET METAL HAND S1NK STAINLESS STEEL HEAVY DUTY, (2)2018 VOTI MODEL 2 XR3D-60 3D
'ERSPECTIVE X-RAY SCANNERS AND (4) VOTI 1M ROLLER TABLES S/N 6018117, 6018118 , (2) 2017 GARRETT REFURBISHED PD 6500I WALK
'HRU MAGNETOMETEF:S S/N 57083900, 56473253, RACKING , (6) 2018 RAMCHEK LX DDR3 MEMORY TESTERS AND (4) SODIMlv1 DDR3
04PIN ADAPTERS TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
VIPROVEMENTS THERETO AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR DEALINGS
VITH THE COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
,OSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL.

27691715 18 20170516 1125 1219 6124 COMSALE COMPUTER INC. CANADIAN DEALER LEASE
'PSA Reg. 04 years) SERVICES INC. X

Expires 161~TAY 2021
BANK OF NOVA SCOTIA - DLAC

t Secured:

~~
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PPSA (ONTARIO) SEARCH SUA'iMARY
COMSALE COMPUTER INC.

27691413
'PSA

26164208
PSA

~~.
};,~~ ~. :.
4~'It. ~:isN V!)3<F: Ltl:ki~:.r

017 MAZDA MAZDA3 (VIN: JMIBN1V76H1143532)

Peneral Collateral Description:
►UR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AND THE PROCEEDS OF THOSE VEHICLES

16 20170516 1104 1219 6045 COMSALE COMPUTER INC.
Reg. 04 ye~r(s)
Expires 16Pv1AY 2021

'ANADIAN DEALER LEASE
ERVICES INC.

ANK OF NOVA SCOTIA - DLAC

~~~~

,mount Secured:
21116

017 MAZDA MAZDA3 (VIN: 3MZBN1U78HM144408)

general Collateral Description:
►UR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AND THE PROCEEDS OF THOSE VEHICLES

5 20170403 1013 1462 5408 COMSALE COMPUTER INC
Reg. 4 years)
Expires 03APR 2021

EiE TORONTO-DOMINION BANK

D EQUIPMENT FINANCE CANADA,
DIVISION OF THE TORONTO-
OMINION BANK

~~~~

001 MANAC TRAILER ~3 (VIN: 2M592161111078878)

008 HINO HIN (VIN: 2AYNC6JM1$3512310)

013 INTERNATIONAL 7~RUCK (VIN: 3HSDJSJR4DN691643)

general Collateral Description:
>NE (1) 2016 ORION RTA FLEX PALLET WRAPPER WITH SERIAL NO. 4105662 WITH TWO SECTION OF PALLET CONVEYOR ONE (1) ALBA
ALLET CONVEYOR OTdE (1) TURN PALLET CONVEYOR SECTION ONE (1) 2016 PALLET BANDER MODEL NO. WVAR 9440 AND SERIAL NO.

Collateral Classifications: CG =Consumer Goods ~ I = Inventory ~ E = Equipment ~ A = Accounts ~ O = Other ~ MV =Motor Vehicle Included Page 4 of 6
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PPSA (ONTARIO) SEARCH SUMMARI' '~ ~,,~ ~"
CONISAL~ COMPUTER INC. ~n.~.~ri ~u:<r~_~..~+~:.,.

.._._.._____._._.._......~........w.~..~,_.______.~...~__.._~.._..__._._._..~.......~._.._...._.~~.._-___..w..m_...._.,..._.._M.,....~..._.,....,_.....~....~.._.~.~.,.,..........M..,._.~..~..
584986-1-0509 ONE (1) 2~O1~MANAC 53" TRAILER WHITE 53" WITH VIN# 2M592161 1 1 1078878 RACKING -STRUCTURAL PUSHBACK ONE (1)
2016 RUBBER FEET MACHINE SERIAL NO. 1C-XK180 INCLUDING KEYBOARDS, MOUSE, RUBBER MAT , HD COVER INCLUDING ALL
TTACHMENTS AND A.CCESSORTES. ONE (1) 2009 NOBLES SS5 32" WALK BEHIND AUTO SCRUBBER SERIAL NO. 469227 AND FIVE (5) 16 "
D AUTO SCRUB INCLUDING ALL ATTACHMENTS AND ACCESSORIES ONE (1) 2008 HINO TRUCK MODEL HIN INCLUDING ALL
TTACHMENTS ACCESSORIES ONE (1) NEW MACHINE HAND INCLUDING ALL ATTACHMENTS AND ACCESSORIES ONE (112005 SKYJACK

SJ3226 LIFT TRUCK WITH SERIAL NO.27~684 ONE (1} 2009 COMBI 2-EZ HS AUTOMATIC CASE ERECTOR ONE (1) PEARSON CASE ERECTOR
OTTOM TAPER MODEL CE35 SERIAL NO. 2010CE3512220 ONE (1) 2013 INTERNATIONAL TRUCK WITH SEP.IAL NO. 3HSD3SJR4DN691643
OGETHER WITH ALL .ATTACHMENTS ACCESSORIES REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND
LL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A
RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE
COLLATERAL OR PROCEEDS OF THE COLLATERAL.

_,..~..._....___..,~ _ _~._~~..~....~.~._.,.._. ._.. _.._..~. _,....__...._.~.._ ...~........~......m... ~.. _ ....,.._..,..._..., ~._..._M_M....M._., ........__..._~.~.~, .M.~.......~.., ..,~.. ~... .~.... ~. _ .~.... ~......._
':..15 20170925 1710 1462 6413 COMSALE CQIVIPUTER INC,

X
F. PRT D5C

2013 
INTE.......

...._ATIONAL TRUCK
...._
VIN: 3HSDJSJR4DN691 43

_....._,_..._~............~ ................._........_:....___.......:.........:..........:.:.:..:.......:,......._........................................._.................__,_.............:.:.,........._..:.............:......~._..........._,.:.....:...._....:.............:._...........___~.................................~...
~ . _ ( 6

. .' . . ... . .. . . ::. I~. I . I~' I . 1. .' .. .'. i 

' ....
„ - 1 i~~~~:~~~...w..,.. .. ..w . ~ . ... . .. .... ..._..._ ~._. . ... _..~..W ..... ~.. ~....... ... _w ...:..~ ....:.... ,...

~8. 725940765 4 20170327 ~ 116 1590 0327 COMSALE COMPUTER INC. BDC CAPITAL INC.
PSA Reg. 10 years) ~ X X X X X

Expires 27MAR 2027

1 . ...... . .. . . .. . .. .. . .... . .... .

. , ~ ~
'd~~ ...~...~.._. .,...~.........~.....~.._W....~...~.._.._........~~....__.__._W..~......._.........._.....W......_...W.._...~.._....:...~...._.........~....._............_...._.......~~.___....~ ........................,~......w._..._.._....._...........~.__.._.._.w..~.._~....._...........~.._...~__.._._~_.~_.._.~_......_......_......:._..................._.___..,_...._................._..._...._..._....._.~_.__.........._..._.. ~.._.._..._.___ _ . .. w __..__._

~9. 725098149 3 _ 20170224 1.535 1862 8551 WENQIANG FENG (DOB: THE TORONTO-DOMINION BANK
PPSA eg. 7 years) 07AUG1981) X X

xpii•es 24rEB 2024
COMSALE COMPUTER INC.

i

~ ~ 1 ii
~ ~ . ~

...,.._~. _ _ _. .....m._ ._...._...._..~_ .~ ............. .. .._ .~ ._... ....._.. _ .~.._.......,..._.. .. _ . .._........ M_._.~.._, .. _ ._ . ._ ....,. ,._ _ ......_.. ..._... _ ~ ~ ......_.,,..._....,...._ .~.. ,___ ~. m. .._ ~. .....~ _. .. .._ ....._ .....w.._ .,....__,..~.. .... _. ~... ,..._........._,.~.....~........~. m,.. _._.~,..._..._.~..... _ ............._... _.~.,....,.~......,___ .,._ ._. _.... . ,...,..~...~ __....._._,~ ._~..,...~. ..~~....
10 725098122 2 20170224 1534 1862 8550 EIL SHAUL (DOB: 09JUN1980) THE TORONTO-DOMINION BANK ~TT

PSA Reg. 7 years) X X
Expires 24FEB 2024 COMSALE COMPUTER INC. 

_...._._.......__...~m._..._...~...._.___._... ..~.___...__.._~..~.~....~...~.._~ ~.._... _......_~.~.._._.._ .........~..._.._...~.....~..._.....~..,.....~...____.........~..._..~~.. _...~..__...._...
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PPSA (ONTARIO) S~AiZCH SUMMARY
CONISAL~ COMPUTER INC. ~k~.::..
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Schedule ̀ C'

Intellectual Property of Debtor:
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT

1. Governin~Jurisdiction

This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario.

2. Registration of Personal Prouertv Financing Statements

PPSA Financing Statements must be registered in: (i) the Province of Ontario; and (ii) any other Province/Territory listed in
Schedule "A" under Locations of Collateral.

3. Debtor—Legal Entity

The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the
following variations, in the signature blocks.

General Partnershiu

A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by
the name of the partnership as follows:

"X" and "Y" carrying on business in partnership as "P"

The signature block is to be set out as follows:

Partner Named and (Partner Name,
carrying on business in partnership as Partnership Name

Per:
Name:
Title:

Per:
Name:
Title:

Limited Partnership

A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions
of a general partner. The general partner is named after the reference to the name of the limited partnership:

"X Limited Partnership" by its general partner, "GP"

The signature block is to be set out as follows:

(Limited Partnership Name) , by its general partner.

[General Partner Name]

Per:
Name:
Title:

Per:
Name:
Title:

Trust

Where the Debtor is a trust, use the following signature block and describe the trust using its full legal name:

[Name of Trust] , by its authorized trustees

Per:
Dame:
Title:

Per:
Name:
Title:
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HSBC O
HSBC Bank Canada
GENERAL SECURITY AGREEMENT (Ontario}

This Agreement made as of the ~ day of ~ ie 2018

Between: (hereinafter called the
Comsale Group Inc, `Debtor')
(Name of Debtor)

18B-3200 Dufferin St. Suite 323, Toronto. Ontario. M6A OA1
(Address)

And: HSBC Bank Canada (hereinafter called the ̀ Bank')

Liberty Square. HSBC Tower. 3b01 Hi~hwav 7 East. Suite 108. Markham, Ontario, L3R OM3
(Address)

As continuing security for the payment and performance of all Indebtedness {as defined below), the Debtor hereby enters into this
Agreement with the Bank for valuable consideration and as continuing security for the payment and perfonnance of all indebtedness
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured,
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of wkich present and future
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness").

For the purposes of this Agreement:

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business
at the Branch of the Bank described above.

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned,
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement.

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the
Debtor is now or hereafter becomes a party, (b} in which the Debtor now or hereafter has any interest or (c) of which the Debtor is or
hereafter becomes a beneficiary.

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be
amended, extended, restated or replaced from time to time.

"Encumbrances" means any lien, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim to any property,
assets or undertaking.

"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers,
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual prflperiy
specifically listed or otherwise described in Scheduje "C" hereto.

"Investment Collateral" means all present and future Investment Property {as such term is defined in the PPSA) and Financial
Assets (as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited
partnerships, limited liabiliTy partnerships and limited liability companies, and including all substitutions for any of the foregoing and
dividends and income derived therefrom or savable in connection therewith.

"Permitted Encumbrances" means any and al] liens, charges, mortgages, security interests, hypothecs and other encumbrances
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof,
are the Liens, charges, mortgages, security interests, hypothecs and other encumbrances {if any) listed in Schedule ~~B" hereto.
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"Person" means as the context requires any individual, partnership, firm, company, corporation, unlimited liability corporation or
other body corporate, Government, governmental body, agency or trust.

"PPSA" means the Personal Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor
and any amendments thereto.

"Receiver" has the meaning provided for in Section 28 below.

"Security Interest" has the meaning provided for in Section 1 below.

"STA" means the Securities Transfer Act, 2D06 (Ontario) as amended from time to time and any legislation substituted therefor and
any amendments thereto.

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA.

A. Grant of Security Interests

As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns,
hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right,
title ~nc~ interest in and to its present and after-acquired property; assets and undertaking of whatsoever nature and kind and wherever
situate, including:

(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture,
apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all
drawings, specifications, plans and manuals relating to the forgoing;

(b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for packing and goods
acquired or held far sale or lease or that have been leased or furnished or that are to be furnished under contracts of yenta! or
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to
any of the foregoing;

(c) alI present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable,
book debts, all Contractual Rights, goodwill, Intellectual Property and chases in action of every nature and kind howsoever
arising or secured including, without 1unitation, letters of credit, guarantees and advises of credit which are now due, owing or
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by
the Debtor;

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor;

(e) all present and future Investment Collateral;

(f} all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including
all real property, personal property, assets and underta[cing at any time owned, leased or licensed by the Debtor or in which
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or
Security Interest by subsection 1(a}, (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and

(g) all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section 1, together with insurance
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto.

The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging
to others; or {ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of
the term of any lease, (oral or written) or as Bement therefor, now held or hereafter acquired by the Debtor, whether failing within
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the
same to any Person acquiring such term upon the enforcement of the Security Interest.

Despite any other provision of this Agreement, the Securit~J Interest shall not attach to any Contractual Right to the extent that the
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have
become enforceable, snecifical)y assign each such Coniracival Right to the Bank, or as the Bank may otherwise direct. The Debtor

agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent.
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing
and after-acquired trademarks shall be limited to the Bank's Security Interests therein.

B. Attachment

5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the
Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of
the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as
the Debtor acquires rights in such after acquired Collateral.

C. Investrrient Collateral

6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement,
the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such
Investment Collateral to, take all steps~as are necessary to give exclusive control over such Inveshnent Collateral to the Bank in a
manner satisfactory to the Bank.

7. All certificates representing Investment Collateral may remain registered in tine name or the i~ebtor, nui the i~ebtor shaii, prompiiy
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation
being in form and substance satisfactory to the Bank. Upon the request of the Bank:

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank
is hereby appointed the irrevocable attorney {coupled with an interest) of the Debtor with full power of substitution to cause
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee;

(b) the Debtor sha11 promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement
to record the Bank as the entitlement holder of such Investment Collateral; and

(c) the Debtor shall promptly:

(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a
Security Entitlemen#;

(ii} endorse such Security Certificate in blank;

(iii} deliver such Security Certificate to the Bank; and

(iv) take alI other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner
satisfactory to the Bank.

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise
ail voting rights attached to the Inveshnent Collateral and give consents, waivers and ratifications in respect thereof; provided that
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank.

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in

respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall

not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall

hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to

reduce the Indebtedness or, at the option of the Bank, to be held as addi~ional security fog the Indebtedness.

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same

degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held. The Bank

shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or

exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by
t~P rPt~nt;~n nr other refia~al to sell th-e same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends
thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall beheld by the Debtor in

tzust for the Bank and shall be forthwith paid to the Bank.
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D. Representations and Warranties of Debtor

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

(a) the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver
and perform its obligations under this Agreement;

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder {including,
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings;

(c) thzs Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of
equitable remedies;

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever;

(e) the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued,
amalgamated or otherwise organized is the Province or Temtory identified in Schedule "A" of this Agreement;

(~ the Debtor does not keep tangible Collateral at any locations) except the locations) listed in Schedule "A" hereto other than
tangible Collateral in transit to or from such locations;

(g} the Debtor has made all necessary filings, registrations and recordations to protect aI] of its right, title and interest in the presently
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency;

(h) all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing;

(i) the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property;

(j) no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held
Intellectual Property;

(k} Schedule "C" hereto contains a complete and accurate Iist of all of the presently registered Intellectual Property of the Debtor,
including all registered patents, trademarks and copyrights of the Debtor, and

(1) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached
or which would result in such a termination right.

E. Covenants and Agreements of Debtor

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall:

(a) pay or perform the Indebtedness when due;

(b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or

otherwise {provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's

business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof

shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank

upon request;

{c) not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or

pledge or hypothecate as security the Collateral except to the Bank;

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

risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such

companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for

maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder

may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance

with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in

accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on

demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby;

{e) keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it

deems necessary, either in person or by agent, inspect the Collateral and the reasonable cast of such inspection shall be paid by
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby;

(fl duly pay all taxes, rates, levies, assessments and other impositions and charges of ever~~ nature and kind which may now
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it}, including
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the
Collateral, as and when the same become due and payable;

(g) permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account
debtor of the Debtor of the Security Interest, require such account debtor to make payment to tl~e Bank, take control of any
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral
and as security for the Indebtedness;

(h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks,
copyrights and industrial designs included in the Intellectual Property;

(i) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or
any vi iij Or ~tci iiiiCresi ~iieieiii;

(j) maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve
such corporate existence;

(k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest;

{l) prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming
affixed to any real property;

{m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment
Collateral and Documents of Title;

(n) pay, on demand by the Bank, all costs and expenses (including all legal fees on a fiall indemnity basis} incurred by the Bank
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering,
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and

expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be

secured by the Security Interest;

(o)' preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, rem lations

and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its

business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking

of the Debtor;

(p) without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right

rebating to or affecting the Intellectual Property (or any of it), including promptty paying all required fees, royalties and taxes, to

maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all

of the value of, and alI of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or

defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property {or any of it)

or otherwise; and

(q) give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its

governing jurisdiction.

13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged

or delivered any such further act, deed, transfer, assig:unent, asstu-ance, document or instrument as the Bank may reasonably require

for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and

undertaking hereby subjected or intended to be subject to the Security Interest ar which the Debtor may hereafter become bound to

mortgage, charge, assign, hypothec, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and

effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed,

coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes.

I4. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining

to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the

Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory

and Equipment and Iists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial

statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts.
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15. The Debtor acknowledges and agrees that:

(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term
D̀ebtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security
interest granted hereby:

(i) shall continue to charge all Collateral of the Debtor and extend and attach to ̀ Collateral' (as that term is herein defined)
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and
to any ̀Collateral' thereafter owned or acquired by the amalgamated corporation; and

(ii) shall continue to secure the ̀ Indebtedness' (as that term is herein defined) of each of the amalgamating corporations
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any ̀ Indebtedness' of
the amalgamated corporation to the Bank thereafter arising.

(b) The term "indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the
amalgamated corporation.

(c) The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating
corporations and the amalgamated corporation.

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation,
to the extent required by the context.

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in
connection with the foregoing.

F. Default

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each
and every of the following events:

(a) if the Debtor defaults in the payment of any of the Indebtedness when due;

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

(c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank,
whether contained herein or nit;

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and RestructuringAct (Canada) or othervvise;

(e) if Che Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver or trustee for
the Debtor or any of its property or assets is appointed (whether privately or by court order);

(f} if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment

or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency
Act (Canada), Companies 'Creditors Arrangement Act (Canada), the T~T~inding Up and Restructuring Act, the or any other
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor;

(g) if any proceedings with respect to the Debtor are commenced under the Companies' Creditors Arrangement Act (Canada) or
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any
creditor's rights against the Debtor;

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is

initiated or levied against or upon the Collateral or any part thereof;

(i} if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms

or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings

have been taken to enforce such charge;

tjl if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or

inaccurate in any material respect;

(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to

any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such

indebtedness; or
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(1) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or

commission for the operation by the Debtor of its business shall be withdrawn or cancelled.

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

in the observance or performance of any covenantor condition required by the Bank to be observed or performed by the Debtor;

provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any

subsequent breach or default or the rights resulting therefrom.

G. Remedies of the Bank

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain

enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or

more of the following:

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located;

(b) taking possession of Collateral by any method permitted by law;

(c) occupying any lands and premises owned or occupied by the Debtor and using ali or any part of such lands and premises and

ine Equipment and ofner Coiiaterai iocaied thereon;

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral;

(e) collectinj, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any

person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to

the Bank of all present and future amounts due thereon;

(fl taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and

protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that

the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the

Bank shall be added to the Indebtedness and shall be secured by the Security Interest;

(g) collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without

carrying on such business;

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name

of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise

acting with respect thereto as though it were the absolute owner thereof;

(i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any

Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole

discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other

readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such

Investment Collateral, and in connection there~n~ith, to deposit and deliver any such Investment Collateral with any committee,

depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole

discretion, all without liability except to account for property actually received, by it;

(j) cainplying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting

Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any

stock exchange, securities commission or other governments] or regulatory authority or official, and the Debtor agrees that

such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable

manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment

Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such

limitation or restriction;

(k) carrying on the business of the Debtor or any portion thereof;

{l) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or

otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby

or by law or by equity;

{m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting,

seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and

discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other

amounts receivable of the Debtor or any other obligation of any third party to the Debtor;

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of

the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as

security for the money so borrowed;
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(o) accepting the Collateral in satisfaction pf the Indebtedness;

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof;

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the
Collateral or any part thereof; and

{r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral.

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank),
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority
to the Security Interests as security for money so h~i-rovaed, ~d sell, lease or otherwise dispose of the whole or any part of the
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless
the naiix expressly specifies in wriiing tnai ̀ii» receiver si~aii oe agerii fur iiie ~ariic lot uiie of sciore purposes. ̀vditn~u~ limiting ~e
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sale discretion. The Debtor
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and
indemnify the Receiver in respect of all such actions.

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any
sale, tease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract,
with ar without notice, with or without advertising and with or without any other formality (except as required by law), all of
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may
be a customer of the Bank.

21. The Bank shall not be liable far any delay or failure to enforce any rights, powers or remedies available to it or to institute any
proceedings for such purposes.

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or
in combination.

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith
on deina.nd by the Bank, all casts and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers
and remedies hereunder, including:

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing,
preparing for disposition or disposing of Collateral;

(b) any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder ar otherwise
relating to the non-payment or non-performance of any Indebtedness;

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise},

including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and

(d) ail costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and

expenses incurred by any such Receiver, agent or consultant).

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be
secured by the Security Interest.

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including
moneys realized an any enforcement of this Agreement} may be applied to such part or parts of the Indebtedness as the Bank may
see fit, and the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application
by whomsoever made.

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral.
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of
any Collateral and such payments together with all costs, charges a.nd expenses which may be incurred in connection with making
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such
discharge without registration for so long as it may deem advisable to do so.

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may,
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the
Security Interest.

28. The term ̀ Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order.

H. Rights of the Bank

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

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

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

I. Miscellaneous

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding
that the Indebtedness shall be at any time or from time to time fully satisfied or paid.

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

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

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or
provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the
remaining provisions hereof, inchiding the provision or provisions remaining after such severance, shall not in any way be affected
or impaired thereby.

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

37. Any notice, demand, statement or other communication permitted or required to be givenhereunder shall be in writing and may be
effectively given by delivering it to the addresses) hereinafter set forth or by sending the same by facsimile to such addresses}. Any
notice, demand or other communication so given prior to S:OQ p.m. (Toronto time) on a Business Day by personal delivery or by fax
shall 'be deemed to have been given, received and made on such Business Day and ii so given after S:Ou p.m. (Toronto time] on a
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be:
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(a) in the case of the Bank, addressed as follows:

HSBC Bank Canada
3601 Highway 7 East, Suite 108, Markham, Ontario, L3R OM3

Attention
Fax Number:

(b) in the case of the Debtor, addressed as follows:

Comsale Group Inc.

18B 3200 Aufferin Street, Suite 323 Toronto, Ontario, M6A OA1

Attention
Fax Number:

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement.

38. Where an_y provision or remedy contained or referred to in this Agreement is prohibited, modified or altered b_y the laws of any.
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible
by applicable law.

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of
that Province shall have jurisdiction over all disputes which inay arise under this Agreement and the Debtor hereby irrevocably and
unconditionally attorns and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction.

40. References such as "this Agreement", "hereof ', "herein", "hereto" and like references refer to this Agreement and any schedules,
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement {all of which
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other
subdivision of this Agreement.

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed
as required by and in accordance with the conteart in which such words are used. The term "successors" shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words
used herein (including defined terms) importing gender shall include all genders (including the neuter).

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance
affecting all or any portion of the Collateral.

43. Unless otherwise expressly provided in t13is A~ Bement, if any matter in this Agreement is subject to the determination, consent or
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action.
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including"
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation".

44. In the event that any clay, on or before which any action is required to be taken hereunder, is not a Business Day, then such action
shall be required to be taken on or before the first Business Day immediately thereafter.

45. Time shall be of the essence of this Agreement.

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of all Indebtedness and
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement,
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and
at the 1 ~̀ebtor's expense, discharge this agreement.

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent
default, whether of the same or a different nature, or the rights resulting therefrom.
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48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereofl,
the Callaterat and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law.

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect
of this Agreement or any verification statement in respect of the same.

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement.

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on
the other hand acknowledge having expressly required it to be drawn up in the English language. La saussignee par sa signature de
ce caulionnement dune part et la Banque en mettant Zedit cautionnement a la disposition des garants d'autre part reconnaissent
avoir exp~•essemeni exige qu'il soft redige en longue anglaise.

Thic Agr~~m~nt has been duly executed by the Debtor on the

FOR A CORPORATION

COMSALE G INC.
(Full Legal Na of Corporation)

Per:
(.4uihori,-ed Signatory)

Name: ! V ~i I ~ ~ a,l~l

Title: ~Yt~? SI U ~ 11~

Per:

Name:

Title:

(.4uthor•i~ed Signatory)

FOR AN INDIVIDUAL

Witness:

Signature of Witness

Name:

Address:

~~ day of ____ ~N"~ 3r~e ---- - - --20.,18
4̀ ~ _ -

C/S

Debtor:

Signature of Debtor

Name:

Andress:

Us

Full Name and Address Date of Birth Sex
For Individual, insert first given name, initial of second given name, if any, then sw•name. MM/j~D/Y~' M/F'
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Schedule ̀ A'

Location of the Debtor:
[NOTE: List at! Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (ii)
the Debtor's places of business.]

~'i~~l~it~. ~ 
~S1~~Vri

f 1 I ~ n i G~~y~C rc~~+ ~ v~,~~ , I~. n i ~- 3 ~, ~ ►1 G;~ r{~ , U /~ ~. ~- ~ ~.~ l3

3 Z (i'~ ~ (~ J I 'C. r' ~'/"~ ~ ~. , J b~. ~ 1 ~ ~ ~ ✓ y (~r ~ (~ n ~'o
.~ Is' /~ ~~ 4' ~ ~~ 

I
1

Locations of Coilaterat:
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.]

~ i ~ ~''n,'u~~rC ►-~ ~2~t~t~ ~ ~~n~`~' ~(~: ('ion C. 6rG~ ~ ~,~~ ~~-K ~J i~
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Schedule ~B'

Permitted Encumbrances:

SQL ~

1013579-E 2017-11 Page I3 of 1~
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PPSA (ONTARIO) SEARCH SUMMARY '~~'
4f.COIVISAL~ GROUP INC. .•~i~.~~en,:,~,~~:i_~.:i,~..~

Collateral Classifications: CG =Consumer Goods ~ I = Inventory ~ E = Equipment ~ A = Accounts ~ O = Other ~ MV =Motor Vehicle Included Page 2 of 2
VW 1876033.1
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Schedule ̀ C'

Intellectual Property of Debtor;
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GUIDET~,II~ES FOR COMPLETION OF GENE~L SECURITY AGREEIVIEN'I'

1. Governing 3urisdiction

This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario.

2. Rem stration of Personal PropertYFinancin~ Statements

PPSA Financing Statements must be registered in: (i) the Province of Ontario; and (ii) any other Province/Territory listed in
Schedule "A" under Locations of Collateral.

3. Debtor —Legal Entity

The Debtor is assumed to be a Corporation in the standard template. Vdhere the Debtor is not a corporation but a partnership, use the
following variations, in the signature blocks.

General Partnership

A partnership may be a general or a limited partnership. For a general partnership describe it by paining each partner, followed by
the name of the partnership as follows:

"X" and "Y" carrying on business in partnership as "P"

The signature block is to be set out as follows:

(Partner Name1 and [Partner Name,

carrying on business in partnership as (Partnership Named

Per:
Name:
Title:

Per:
Name:
Title:

Limited Partnership

A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions

of a general partner. The general partner is named after the reference to the name of the limited partnership:

"X Limited Partnership" by its general partner, "GP"

The signature block is to be set out as follows:

(Limited Partnership Named , by its general partner.

[General Partner Name]

Per:
Name:
Title:

Per:
Name:
Title:

Trust

~JJhere tY;e De~~or is a trust, use the fo:l~wing signature block anu describe the trust ~:s:ng its full legal name:

[Name of Trust] , by its authorized trustees

Per:
Name:
Title:

Per:
Name:
Title:
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GENERAL SECURITY AGREEMENT

J v~~
Date: 3ttn~ ~, 2018

NAME NO. AND STREET

Comesale Inc. 1021 E. Glendale Avenue

CITY, VILLAGE OR TOWN STATE

Sparks Nevada 89431

CHIEF EXECUTIVE OFFICE (if different from Business Address)

118B-3200 Dufferin Street, Suite 323, Toronto, Ontario M6A OA1 ("Debtor") and

LENDING OFFICE, DEPARTMENT OR DIVISION

HSBC Bank Canada

NO. AND STREET CITY PROVINCE
3601 Highway 7, Suite 108 Markham Ontario L3R OM3 ("Secured Party")

agree as follows:

1. Security Interest. Debtor hereby grants to Secured Party a security
interest ("Security Interest") in all right, title and interest of Debtor in all personal property of the
following types, wherever located and whether now owned or hereafter owned or acquired by
Debtor, whether or not affixed to realty, in all Proceeds and Products thereof in any form, in all
parts, accessories, attachments, special tools, additions, replacements, substitutions and
accessions thereto or therefor, in all supporting obligations thereof and in all increases or profits
received therefrom, including, WITHOUT LIMITATION, all property described in any schedule
from time to time delivered by Debtor to Secured Party: Goods {including, but not limited to,
Equipment, Fixtures, and Inventory); Accounts; Chattel Paper; Documents; Instruments;
Investment Property; General Intangibles; Deposit Accounts; and Letter-of-Credit Rights
("Collateral").

2. Indebtedness Secured. The Security Interest secures payment of any and
all indebtedness of Debtor to Secured Party ("Indebtedness"), whether now existing or hereafter
incurred, of every kind and character, direct or indirect, and whether such Indebtedness is from
time to time reduced and thereafter increased, or entirely extinguished and thereafter reincurred,
including, without limitation: {a) Indebtedness not yet outstanding, but contracted for, or with
respect to which any other commitment by Secured Party exists; (b) ali interest provided in any
instrument, document, or agreement (including this Security Agreement) which accrues on any
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~~

Indebtedness until payment of such Indebtedness in full; and (c) any moneys payable as
hereinafter provided.

3. Representations and Warranties of Debtor. Debtor represents and
warrants, and, so long as this Secwrity Agreement is in effect, shall be deemed continuously to
represent and warrant that: (a) Debtor is the owner of the Collateral free of all security interests
or other encumbrances, except the Security Interest and except as specified in an appropriate
schedule hereto; (b) Debtor is authorized to enter into this Security Agreement; (c) any and all
trade names, division names, assumed names or other names under which Debtor transacts any
part of its business are specified in an appropriate schedule hereto; Debtor's business address and
chief executive office or principal office are specified above or on an appropriate schedule
hereto; Debfor's form and State or jurisdiction of organization are specified in an appropriate
schedule hereto, Debtor's Tax ID Number and Organizational Number, if any, are specified on
the Schedule hereto, and Debtor's records concerning the Collateral are kept at one of the
addresses specified above or on an appropriate schedule hereto; (d) each Account, General
Intangible and Chattel Paper constituting Collateral is genuine and enforceable in accordance
with its teens against the party obligated to pay it ("Account Debtor"); and no Account Debtor
has any defense, setoff, claim or counterclaim against Debtor which can be asserted against
Secured Party, whether in any proceeding to enforce the Collateral or otherwise; (e) the amounts
represented from time to time by Debtor to Secured Party as owing by each Account Debtor or
by all Account Debtors will be and are the correct amounts actually and unconditionally owing
by such Account Debtor or Debtors individually and in the aggregate, except for normal cash
discounts where applicable; {f~ each Instrument and each Document constituting Collateral is
genuine and in all respects what it purports to be; (g) any Collateral which is a Fixture is affixed
to real property at Debtor's address specified above or as specified in an appropriate schedule
hereto, and such real property is owned by Debtor or by the person or persons named in such
schedule and is encumbered only by the mortgage or mortgages listed on such schedule; and {h}
any Collateral which is a Deposit Account, Commodity Account, Securities Account or letter of
credit is specifically described on an appropriate schedule hereto.

Debtor:
4. Covenants of Debtor. So long as this Security Agreement is in effect,

(a) will defend the Collateral against the claims and demands of all
other parties, including, without limitation, defenses, setoffs, claims and counterclaims asserted
by any Account Debtor against Debtor or Secured Party, except, as to Inventory, purchasers and
lessees in the ordinary course of Debtor's business; will keep the Collateral free from all security
interests or other encumbrances, except the Security Interest and except as specified in an
appropriate schedule hereto; and will not sell, transfer, lease, assign, deliver or otherwise dispose
of any Collateral or any interest therein without the prior written consent of Secured Party,
except that, until the occurrence and during the continuance of an event of default as specified in
paragraph 10 hereof Debtor may sell or lease Inventory and may sell or dispose of any
Equipment that is obsolete, worn-out or no longer useful in the ordinary course of Debtor's
business; {b) will send to Secured Party financial statements in such form and at such intervals as
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Secured Party shall request; will keep, in accordance with generally accepted accounting
principles consistently applied, accurate and complete books and records, including, without
limitation, records concerning the Collateral; at Secured Party's request, will mark any and all
such books and records to indicate the Security Interest; will permit Secured Party or its agents to
inspect the Collateral and to audit and make extracts from or copies of such books and records
and any of Debtor's ledgers, reports, correspondence or other books and records; and will duly
account to Secured Party's satisfaction, at such time or times as Secured Party may require, for
any of the Collateral; (c) after the occurrence and during the continuance of any event of default,
will send to Secured Party upon demand, all Documents and all Chattel Paper (duly indorsed to
Secured Party) constituting, representing or relating to the Collateral or any part thereof, and any
schedules, invoices, shipping documents, delivery receipts, purchase orders, contracts or other
documents representing or relating to the Collateral or any part thereof; (d) will notify Secured
Party promptly in writing of any change in Debtor's business address or chief executive office or
principal office, any change in the address at which records concerning the Collateral are kept
and any change in Debtor's name, identity or corporate or other structure or form or State of
organization; (e} will not, other than in accordance with the Debtor's normal course of business,
without Secured Party's written consent, make or agree to make any alteration, modification or
cancellation of, or substitution for, or credits, adjustments or allowances on, Accounts, General
Intangibles or Chattel Paper constituting Collateral; will send to Secured Party, on request, all
credit and other information respecting the financial condition of any Account Debtor; and will
notify Secured Party promptly of any default by any Account Debtor in payment or other
performance of obligations with respect to any Collateral; (~ will keep the Collateral in good
condition and repair; and will not use the Collateral in violation of any provisions of this Security
Agreement, of any applicable statute, regulation or ordinance or of any policy insuring the
Collateral; (g) will pay all taxes, assessments and other charges of every nature which may be
imposed, levied or assessed against Debtor or any of Debtor's assets, prior to the date of
attachment of any penalties or liens with respect thereto (other than liens attaching prior to
payment becoming due, if payment is made when due), provided, however, Debtor shall not be
required to pay any such tax, assessment or other charge so long as its validity is being contested
in good faith by appropriate proceedings diligently conducted; (h} will insure the Collateral
against risks, in coverage, form and amount, and by insurer, satisfactory to Secured Party, and, at
Secured Party's request, will cause each policy to be payable to Secured Party as a named
insured or loss payee, as its interest may appear, and deliver each policy or certificate of
insurance to Secured Party; (i} will prevent the Collateral or any part thereof from being or
becoming an accession to other goods not covered by this Security Agreement; (j) in connection
herewith, will authorize or otherwise execute and deliver to Secured Party such financing
statements, assignments and other documents and do such other things relating to the Collateral
and the Security Interest as Secured Party may request, and pay all costs of title searches and
filing financing statements, assignments and other documents in all public offices requested by
Secured Party; and will not, without the prior written consent of Secured Party, file or authorize
or permit to be filed in any public office any financing statement naming Debtor as debtor and
not naming Secured Party as secured party; (k) will notify Secured Party of the particulars of the
Debtor's rights under any Commercial Tort Claims promptly after such rights arise; (1) will not
place the Collateral in any warehouse which may issue a negotiable document with respect
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thereto; (m) will not place the Collateral with any third party who has not previously (i)
acknowledged the Security Interest and (ii) provided an authenticated record, in form and
substance satisfactory to Secured Party, acknowledging that such third party holds possession of
the Collateral for the benefit of the Secured Party; and (n) will cooperate with Secured Party in
obtaining control of Collateral consisting of Deposit Accounts, Investment Property, Letter-of-
Credit Rights or Electronic Chattel Paper including, but not limited to, entering into one or more
control agreements or assignments, as Secured Party may request.

5. Verification of Collateral. Secured Party shall have the right to verify all
or any Collateral in any mariner and through any medium Secured Party may consider
appropriate, and Debtor agrees to furnish all assistance and information and perform any acts
which Secured Party may require in connection therewith and to pay all of Secured Party's costs
therefor.

6. Notification and Payments. After the occurrence and during the
continuance of an event of default, Secured Party may (i) notify all or any Account Debtors of
the Security Interest and may also direct such Account Debtors to make all payments on
Collateral to Secured Party; and (ii) enforce obligations of an Account Debtor or other person
obligated on Collateral and exercise the rights of the Debtor with respect to the obligation of the
Account Debtor, and with respect to property that secures the obligation of an Account Debtor or
other persons obligated on the Collateral. Upon the occurrence and during the continuance of an
event of default, all payments on and from Collateral received by Secured Party directly or from
Debtor shall be applied to the Indebtedness in such order and manner and at such time as
Secured Party shall, in its sole discretion, determine. Upon the occurrence and during the
continuance of an event of default, Secured Party may demand of Debtor in writing, before or
after notification to Account Debtors and without waiving in any manner the Security Interest,
that any payments on and from the Collateral received by Debtor: (i) shall be held by Debtor in
trust for Secured Party in the same medium in which received; (ii) shall not be commingled with
any assets of Debtor; and (iii} shall be delivered to Secured Party in the form received, properly
indorsed to permit collection, not later than the next business day following the day of their
receipt; and Debtor shall comply with such demand. Upon the occurrence and during the
continuance of an event of default, Debtor shall also promptly notify Secured Party of the return
to or repossession by Debtor of Goods underlying any Collateral, and Debtor shall hold the same
in trust for Secured Party and shall dispose of the same as Secured Party directs.

7. Registered Holder of Collateral. If any Collateral consists of investment
securities, Debtor authorizes Secured Party to transfer the same or any part thereof into its own
name or that of its nominee so that Secured Party or its nominee may appear of record as the sole
owner thereof; provided, that so long as no event of default has occurred and is continuing,
Secured Party shall send promptly to Debtor all notices, statements or other communications
received by it or its nominee as such registered owner, and upon demand and receipt of payment
of necessary expenses thereof, shall give to Debtor or its designee a proxy or proxies to vote and
take all action with respect to such securities. After the occurrence and during the continuance
of any event of default, Debtor waives all rights to be advised of or to receive any notices,
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statements or communications received by Secured Party or its nominee as such record owner,
and agrees that no proxy or proxies given by Secured Party to Debtor or its designee as aforesaid
shall thereafter be effective.

8. Income from and Interest on Collateral Consisting of Instruments.

(a} Upon the occurrence and during the continuance of an event of
default, Debtor reserves the right to receive all income from or interest on the Collateral
consisting of Instruments, and if Secured Party receives any such income or interest prior to such
event of default, Secured Party shall pay the same promptly to Debtor.

(b} Upon the occurrence and during the continuance of an event of
default, Debtor will not demand or receive any income from or interest on such Collateral, and if
Debtor receives any such income or interest without any demand by it, same shall be held by
Debtor in trust for Secured Party in the same medium in which received, shall not be
commingled with any assets of Debtor and shall be delivered to Secured Party in the form
received, properly indorsed to permit collection, not later than the next business day following
the day of its receipt. Secured Party may apply the net cash receipts from such income or
interest to payment of any of the Indebtedness, provided that Secured Party sha11 account for and
pay over to Debtor any such income or interest remaining after payment in full of the
Indebtedness.

9. Increases, Profits, Payments or Distributions.

(a) After the occurrence and during the continuance of any event of
default has occurred, Debtor authorizes Secured Party: (i) to receive any increase in or profits on
the Collateral (including, without limitation, any stock issued as a result of any stock split or
dividend, any capital distributions and the like), and to hold the same as part of the Collateral;
and (ii) to receive any payment or distribution on the Collateral upon redemption by, or
dissolution and liquidation of, the issuer; to surrender such Collateral or any part thereof in
exchange therefor; and to hold the net cash receipts from any such payment or distribution as
part of the Collateral.

(b) If Debtor receives any such increase, profits, payments or
distributions, Debtor will receive and deliver same promptly to Secured Party on the same terms
and conditions set forth in paragraph &(b) hereof respecting income or interest, to be held by
Secured Party as part of the Collateral.

10. Events of Default.

(a) Any of the following events or conditions shall constitute an event
of default hereunder: (i} nonpayment when due, whether by acceleration or otherwise, of
principal of or interest on any Indebtedness, or default by Debtor in the performance of any
obligation, term or condition of this Security Agreement or any other agreement between Debtor
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and Secured Party; (ii} death or judicial declaration of incompetency of Debtor, if an individual;
(iii) the filing by or against Debtor of a request ar petition for liquidation, reorganization,
arrangement, adjustment of debts, adjudication as a bankrupt, relief as a debtor or other relief
under the bankruptcy, insolvency or similar laws of the United States or any state or territory
thereof or any foreign jurisdiction, now or hereafter in effect, which, in the case of a filing
against the Debtor, is not dismissed or stayed within sixty (60) days of the filing thereof; (iv} the
making of any general assignment by Debtor for the benefit of creditors; the appointment of a
receiver or trustee for Debtor or for any assets of Debtor, including, without limitation, the
appointment of or taping possession by a "custodian", as defined in the federal Bankruptcy
Code; the making of any, or sending notice of any intended, bulk sale; or the institution by or
against Debtor of any other type of insolvency proceeding (under the federal Bankruptcy Code or
otherwise) or of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of, Debtor, which in the event of the
institution of a proceeding against the Debtor is not dismissed or stayed within sixty (60) days of
the filing thereof; (v~ the sale, assignment, transfer or delivery of all or substantially all of the
assets of Debtor; the cessation by Debtor as a going business concern; the entry of judgment
against Debtor, other than a judgment for which Debtor is fully insured, if ten days thereafter
such judgment is not satisfied, vacated, bonded or stayed pending appeal; or if Debtor is
generally not paying Debtor's debts as such debts become due; (vi) the occurrence of any event
described in paragraph 10(a)(ii), (iii}, (iv) or (v) hereof with respect to any indorser, guarantor or
any other party liable for, or whose assets or any interest therein secures, payment of any
Indebtedness ("Third Party"), or the occurrence of any such event with respect to any general
partner of Debtor, if Debtor is a partnership; (vii) if any certificate, statement, representation,
warranty or audit heretofore or hereafter furnished by or on behalf of Debtor or any Third Party,
pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, representations and warranties contained herein}, or as an inducement to Secured
Party to extend any credit to or to enter into this or any other agreement with Debtor, proves to
have been false in any material respect at the time as of which the facts therein set forth were
stated or certified, or to have omitted any substantial contingent or unliquidated liability or claim
against Debtor or any such Third Party; or, if upon the date of execution of this Security
Agreement, there shall have been any materially adverse change in any of the facts disclosed by
any such certificate, statement, representation, warranty or audit, which change shall not have
been disclosed in writing to Secured Party at or prior to the time of such execution;
{viii) nonpayment by Debtor when due of any indebtedness for borrowed money owing to any
third party, or the occurrence of any event which could result in acceleration of payment of any
such indebtedness; or (ix) the reorganization, merger or consolidation of Debtor {or the making
of any agreement therefor} without the prior written consent of Secured Party.

(b) Secured Party, at its sole election, may declare all or any part of
any Indebtedness not payable on demand to be immediately due and payable without demand or
notice of any kind upon the happening of any event of default (other than an event of default
under either paragraph 10(a)(iii) or (iv) hereof . All or any part o~ any Indebtedness not payable
on demand shall be immediately due and payable without demand or notice of any kind upon the
happening of one or more events of default under paragraph 10(a)(iii} or (iv) hereof. The
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provisions of this paragraph are not intended in any way to affect any rights of Secured Party
with respect to any Indebtedness which may now or hereafter be payable on demand.

(c} Secured Party's rights and remedies with respect to the Collateral
shall be those of a Secured Party under the Uniform Commercial Code and under any other
applicable law, as each of the same may from time to time be in effect, in addition to those rights
granted herein and in any other agreement now or hereafter in effect between Debtor and
Secured Party. Upon the existence or occurrence and during the continuance of an event of
default, Secured Party may require Debtor to assemble the Collateral and make it available to
Secured Party at a place or places designated by Secured Party, and Secured Party may use and
operate the Collateral, render the Collateral unusable or dispose of the Collateral in a
commercially reasonable manner.

(d} Without in any way requiring notice to be given in the following
time and manner, Debtor agrees that any notice by Secured Party of sale, disposition or other
intended action hereunder or in connection herewith, whether required by the Uniform
Commercial Code or otherwise, shall constitute reasonable notice to Debtor if such notice is
mailed by regulax or certified mail, postage prepaid, at least ten (10) days prior to such action, to
either of Debtor's address or addresses specified above or to any other address which Debtor has
specified in writing to Secured Party as the address to which notices hereunder shall be given to
Debtor.

(e) Secured Party shall have no obligation to clean up or otherwise
prepare the Collateral for sale, and such inaction will not be considered adversely to affect the
commercial reasonableness of any such sale of the Collateral.

(fl Secured Party may comply with any applicable law requirements
in connection with a disposition of the Collateral, and such compliance will not be considered
adversely to affect the commercial reasonableness of any sale of the Collateral.

(g) Secured Party may sell the Collateral without giving any
warranties. Secured Party may specifically disclaim any warranties of title or the like. This
procedure will not be considered adversely to affect the commercial reasonableness of any sale
of the Collateral.

(h} If Secured Party sells any of the Collateral on credit, Debtor will
be credited only with payments actually made by the purchaser, received by Secuxed Party and
applied to the Indebtedness. If the purchaser fails to pay for the collateral, Secured Party may
resell the Collateral, and Debtor shall be credited with the proceeds of the sale.

{i} Debtor agrees to pay on demand all costs and expenses (including
reasonable attorneys' fees and legal expenses) incurred by Secured Party in enforcing this
Security Agreement, in realizing upon or protecting any Collateral and in enforcing and
collecting any Indebtedness or any guaranty thereof, including, without limitation, if Secured
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Party retains counsel for advice, suit, appeal, insolvency or other proceedings under the federal
Banl~ruptcy Code or otherwise, or for any of the above purposes, the reasonable attorneys' fees
and expenses incurred by Secured Party. Payment of all costs and expenses hereunder is secured
by the Collateral.

1 1. Miscellaneous.

(a) Debtor hereby authorizes Secured Party, at Debtor's expense, to
file such financing statement or statements relating to the Collateral without Debtor's signature
thereon as Secured Party at its option may deem appropriate, and appoints Secured Party as
Debtor's attorney-in-fact (without requiring Secured Party} to execute any such financing
statement or statements in Debtor's name and to perform all other acts which Secured Party
deems appropriate to perfect and continue the Security Interest and to protect, preserve and
realize upon the Collateral. This power of attorney shall not be affected by the subsequent
disability or incompetence of Debtor.

(b) After the occurrence and during the continuance of an event of
default, Secured Party may demand, collect and sue on any of the Accounts, Chattel Paper,
Instruments and General. Intangibles (in either Debtor's or Secured Party's name at the latter's
option); may enforce, compromise, settle or discharge such Collateral without discharging the
Indebtedness or any part thereof; and may indorse Debtor's name on any and all checks,
commercial paper, and any other Instruments pertaining to or constituting Collateral.

(c) (i) As further security for payment of the Indebtedness, Debtor hereby
grants to Secured Party a Security Interest in and lien on any and all property of Debtor which is
or may hereafter be in the possession or control of Secured Party in any capacity or of any third
party acting on its behalf, including, without limitation, all deposit and other accounts and all
moneys owed or to be owed by Secured Party to Debtor; and with respect to all of such property,
Secured Party shall have the same rights hereunder as it has with respect to the Collateral;
(ii) Without limiting any other right of Secured Party, whenever Secured Party has the right to
declare any Indebtedness to be immediately due and payable (whether or not it has so declared),
Secured Party at its sole election may set off against the Indebtedness any and all moneys then or
thereafter owed to Debtor by Secured Party in any capacity, whether or not the Indebtedness or
the obligation to pay such moneys owed by Secured Parry is then due, and Secured Party shall be
deemed to have exercised such right of set off immediately at the time of such election even
though any charge therefor is made or entered on Secured Party's records subsequent thereto.

(d) Upon Debtor's failure to perform any of its duties hereunder,
Secured Party may, but shall not be obligated to, perform any or all such duties, including,
without limitation, payment of taxes, assessments, insurance and other charges and expenses as
herein provided, and Debtor shall pay an amount equal to the cost thereof to Secured Party on
demand by Secured Party. Payment of all moneys hereunder shall be secured by the Collateral.
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(e) No course of dealing between Debtor and Secured Party and no
delay or omission by Secured Party in exercising any right or remedy hereunder or with respect
to any Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no
single or partial exercise thereof shall preclude any other or further exercise thereof or the
exercise of any other right or remedy. Secured Party may remedy any default by Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving the
default remedied and without waiving any other prior or subsequent default by Debtor. All
rights and remedies of Secured Party hereunder are cumulative and may be exercised
simultaneously.

(f} Secured Party shall have no obligation to take, and Debtor shall
have the sole responsibility for taking, any and all steps to preserve rights against any and all
prior parties to any Instrument, Document or Chattel Paper constituting Collateral whether or not
in Secured Pariy's possession. Secured Party shall not be responsible to Debtor for loss or
damage resulting from Secured Party's failure to enforce or collect any such Collateral or to
collect any moneys due or to become due thereunder. Debtor waives protest of any Instrument
constituting Collateral at any time held by Secured Party on which Debtor is in any way liable
and waives notice of any other action taken by Secured Party.

(g) Debtor, authorizes Secured Party, without notice or demand and
without affecting Debtor's obligations hereunder, from time to time: (i) to exchange, enforce or
release any collateral or any part thereof (other than the Collateral) taken from any party for
payment of the Indebtedness or any part thereof; (ii) to release, substitute or modify any
obligation of any indorser, guarantor or other party in any way obligated to pay the Indebtedness
or any part thereof, or any party who has given any security, mortgage or other interest in any
other collateral as security for the payment of the Indebtedness or any part thereof; (iii) upon the
occurrence of any event of default as hereinabove provided, to direct the order or manner of
disposition of the Collateral and any and all other collateral and the enforcement of any and all
indorsements, guaranties and other obligations relating to the Indebtedness or any part thereof, as
Secured Party, in its sole discretion, may determine; and (iv) to determine how, when and what
application of payments and credits, if any, shall be made on the Indebtedness or any part
thereof.

{h) The rights and benefits of Secured Party hereunder shall, if
Secured Party so directs, inure to any party acquiring any interest in the Indebtedness or any part
thereof.

(i) Secured Party and Debtor as used herein shall include the heirs,
executors or administrators, or successors or assigns, of those parties.

(j) If more than one Debtor executes this Security Agreement, the
term "Debtor" shall include each as well as all of them and their obligations, warranties and
representations hereunder shall be joint and several.
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(k) No modification, rescission, waiver, release or amendment of any
provision of this Security Agreement shall be made, except by a written agreement subscribed or
otherwise authenticated by Debtor and by a duly authorized officer of Secured Party.

(1} This Security Agreement and the transaction evidenced hereby
shall be construed under the laws of New York State, as the same may from time to time be in
effect without regard to principles of conflicts of laws.

(m) All terms, unless otherwise defined in this Security Agreement,
shall have the definitions set forth in the Uniform Commercial Code adopted in the State of New
York, as the same may from time to time be in effect.

(n) Debtor hereby irrevocably appoints Secured Party the Debtor's
agent with full power, in the same manner, to the same extent and with the same effect as if
Debtor were to do the same: to receive and collect all mail addressed to Debtor; to direct the
place of delivery thereof to and location designated by Secured Party; to open such mail; to
remove all contents therefrom; to retain all contents thereof constituting or relating to the
Collateral; and to perform all other acts which Secured Party deems appropriate to protect,
preserve and realize upon the Collateral. The agency hereby created is unconditional and shall
not terminate until all of the Indebtedness is paid in full and until all commitments by Secured
Party to lend funds to Debtor have expired or been terminated. This power of attorney shall not
be affected by the subsequent disability or incompetence of Debtor. The Secured Party shall not
exercise any of its rights under this subparagraph, however, until such time as an event of default
has occurred and is continuing.

(o) This Security Agreement is and is intended to be a continuing
Security Agreement and shall remain in full force and effect until the officer in charge of the
Lending Office, Department or Division of Secured Party indicated above shall actually receive
from Debtor written notice of its discontinuance; provided, however, this Security Agreement
shall remain in full force and effect thereafter until all of the Indebtedness outstanding, or
contracted or committed for (whether or not outstanding), before the receipt of such notice by
Secured Party, and any extensions or renewals thereof (whether made before or after receipt of
such notice), together with interest accruing thereon after such notice, shall be finally and
irrevocably paid in full. If, after receipt of any payment of all or any part of the Indebtedness,
Secured Party is for any reason compelled to surrender such payment to any person or entity,
because such payment is determined to be void or voidable as a preference, impermissible setoff,
or a diversion of trust funds, or for any other reason, this Security Agreement shall continue in
full force notwithstanding any contrary action which may have been taken by Secured Party in
reliance upon such payment, and any such contrary action so taken shall be without prejudice to
Secured Party's rights under phis Security Agreement and shall be deemed to have been
conditioned upon such payment having become final and irrevocable.
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(p) The parties hereby confirm their express wish that this Guaranty
and all documents related thereto be drawn up in English. Les parties reconnaissent leer volonte
expresse que le present contrat ainsi que tous les documents s'y rattachant soient rediges en
anglais.

[Signature Page Follows]
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DEBTOR:

COMSALE INC. .,

..%

By:

Print Name: ~ i ~ ~ ~ GL u 1

Tifie: I' C ~ S 1 U ~Ll ~

[Signature Page -General Security Agreement]
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1. Other encumbrances, if any (¶¶ 3a, 4a}: None

2. Other names under which Debtor transacts business (¶ 3c): None

3. Debtor's form of organization (¶ 3c): Corporation

4. Debtor's State or jurisdiction of organization (¶ 3c}:New York

5. Debtor's Tax ID Number and Organizational Number, if any (¶ 3c).

EIN =

6. Debtor's chief executive office, principal office and locations of books and records (¶ 3c).

18B-3200 Dufferin Street, Suite 323, Toronto, Ontario M6A OA1

7. (a) Fixtures affixed to real property (¶ 3g): None

(b) Owner of such real property {~ 3g): N/A

(c) Mortgages on real property {~ 3g): N/A

8. Collateral consisting of Deposit Accounts, Commodity Accounts, Securities Accounts, or
letters of credit (¶3h): None

(a) Name and address of depositary bank, securities intermediary, commodities
intermediary or letter of credit issuer, as applicable.

N/A

9. Additional schedules describing Collateral, if any, follow hereafter (¶ 1).

N/A

Doc #01-3128687.1
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HSBC
HSBC Bank Canada

GUARANTEE

To: HSBC Bank Canada

In consideration of HSBC Bank Canada

(herein called the ̀ Ba.nk") deaIing with C~tnsale Computer Inc.

(herein called the "Customer") and one dollar and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the undersigned hereby jointly and several]y unconditionally guarantee{s) payment~to the Bank of
all present and future debts and liabilities direct or indirect, absolute or contingent, now or at any time and from time to time
hereafter due oi• owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the Customer
alone or jointly with any other person or persons, or otherwise howsoever together with alI costs, charges and expenses {including
1Poa1 fa;~S ̂ :: 4 SO~: .~C: 3::+i ~1;~„} 4. \ ' L. +L,e Ll t, +L.., ~ter. C ~,L VLLJIJ~ ;;,GL:T.~ ~j~ u,v u2iu., «~~ iCCCiVCi, ~cceiv~r-manager Oi a~~ii~ O ~hc t.u5tomer, OTT11e
agent of the Bank in the perfection and enforcement of this Guarantee and of any security held by the Bank in respect of such
indebtedness, obligations, liabilities, e~:penses and interest.

* (f unlimited ~~Tp '~_'?~ ~??T~=?-8'S"}1'el'~! C3 C

delete paragraph ~ ~c ~ ~

and hm~e

customer initial)

[For an obligation which is payable only in a currency other than Canadian currency express the Limited Amount in the foreign
currency.]

Provided that if this Guarantee is expressed to be made in respect of a Limited Amount, the undersigned shall, in addition to
the Limited Amount be liable for all amounts received by the undersigned as trustee and agent for the Bank in accordance with

paragraphs 13 or 18 and all costs, charges and expenses (including legal fees on a solicitor and client basis) incurred by the

Bank, the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in the perfection and enforcement of this

Guarantee.

And the undersigned and each of them (if more than one) hereby jointly and severally agrees) with the Bank as follows:

1. The sum collectible by the Bank under this Guarantee shall include interest accruing on the debt owed by the Customer' to the

Bank at the respective rates of interest applicable to the various obligations of the Customer which constitute the Customer's

debts and liabilities to the Bank. Where the Customer is liable to the Bank for interest calculated at more than one rate, then

the particular rate of interest charged on a particular obligation shall continue to apply hereunder in respect of such obligation

both before and after default and before and after judgment.

2. Every certificate issued under the hand of the Manager or Acting Manager of the Bank at the branch where the Customer's

account is kept, purporting to show the amount at any particular time due and payable to the Bank and covered by this

Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at such time due and payable

to the Bank and is covered hereby.

3. If this Guarantee is expressed to be made in respect of a Limited Amount and the Limited Amount is less than the obligation

or the aggregate of the obligations of the Customer, then a certificate by the Manager or Acting Manager of the branch of

the Bank where the Customer's account is kept shall be conclusive as to which of the obligations of the Customer are being

allocated for collection under this Guarantee and the rate or rates of interest applicable.

4. If the Customer is a corporation, no change in the name, objects, capital stock or constitution of the Customer shall in any

way affect the liability of the undersigned, either with respect to transactions occurring before or after any such change, and

this Guarantee shall extend to all debts and liabilities to the Bank of the person or corporation who or which assumes the

obligations of the Customer in whole or in part in whatsoever manner including, without ]imitation, by amalgamation with

the Customer.

5. The Bank shall not be obliged to inquire into the powers of the Customer or any of its directors or other agents acting or

purporting to act on its behalf, and moneys, advances, renewals or credits in fact borrowed or obtained from the Bank in

~Y.~:'~1~~ ..̂f S:.1Cr; t,CW~.S S~23~; ~~ lIvV111V~ ~:, fOiiTi },8i i vi ire ~i:v~5 gnu viabilities heresy guaran~ced, 11Uiti~-i~hstauding tnai such

borrowing or obtaining of moneys, advances, renewals or credits is in excess of the powers of the Customer or of its directors

or other agents, or is in any way irregular, defective or informal.

LD40 1012002-E_2015-04 Page 1 of 5
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5. If the Customer is a partnership, no change in the name of the Customer's firm or in the membership of the Customer's firm
through the death, retirement or introduction of one or more partners or otherv~~ise, or by the disposition of the Customer's
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the
person or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner,

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant
time, renewals, extensions, indulgences; releases and discharges to, may take securities from and give the same and any or
all existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain
from giving credit or making loans or advances to, may accept compositions from, may change the terms of an}~ debts and
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons {including the undersigned
and any other guarantor) and securities, as the Bahl: may see fit, and all dividends, compositions, and moneys received by
the Bank from the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the

debts and liabilities hereby guaranteed, shall be rega.i•ded for all purposes as payments in gross. No loss of or in respect of the
securities received by the 1~ank from the Customer or others, whether occasioned by the fault of the Bank or oCherwise, shall

in any ~~ay limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the
Bank and this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank

which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against

the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the

undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received
payment in full of its claim with interest.

8. The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security

it may hold or take an}~ other action before being entitled to payment from the undersigned of each and every of the debts

and liabilities guaranteed and it shall not be obliged to offer or deliver its security before its whole claim has been paid. The

undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other

person; (ii} exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer

or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; ar (iii) apply any

property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts

and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned.

9. The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank

hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then

due or to become due, and may revoke or alter any such appropriation.

10. This shall be a continuing guarantee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall

not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled

to payment from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the

undes-signed may determine his or her or- their further liability under this continuing guarantee b}~ 90 days' notice in writing

to be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 da}'s after

the giving of such notice. notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the

undersigned shall remain liable under this Guarantee in respect of any sum or sums of money owing to the Bank as aforesaid

on the date such notice expired and also in respect of any contingent or future Iiabilities incurred to or by the Bank on or

before such date but maturing thereafter, but in the event of the determination of this Guarantee as to one or more of the

undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

11. Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain

in full force and effect whatever the rate of interest received or demanded by the Bank.

12. The undersigned hereby grants to the Bank the right to set off against any and aLl accounts, credits or balances maintained by

the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder if and when the

same shall become due and payable.

13. All debts and liabilities present and fitture of the Customer to the undersigned are hereby assigned to the Bank and postponed

to rhP present and fixture debts and liabilities of the Customer tc the Rank and alb moneys received by the ;~rdersigned ~ ~:r~

the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid

over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without
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in any way limiting or lessening the liability of the undersigned to the Bank whether this Guarantee is expressed to be made
in respect of a Limited Amount or otherwise.

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the

Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the
amounts hereby guaranteed.

15. No suit based on this Guarantee shall be instituted until demand for payment has been made. Any notice, demand or court
process may be served by the Bank on the undersigned or his or her or their• legal personal representatives either• personalty

or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served

Iast known to the Bank, and the notice or demand so sent shall be deemed to be served on the day following that on which it
is mailed.

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof b}~ any

other proposed signatory or signatories, and the undersigned ackno~~vledges that this Guarantee has been delivered free of

any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or

with the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and

not in substitution for any other guarantees held or which may hereafter be held by the Bank.

17. No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on the Bank unless

made in writing under the signature of either the President or one of the Vice-Presidents of the Bank.

18. The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of

claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of

the undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or

persons authorized to pay such claims shall pay to the Bank the full amount payable on the claim in the proceeding before

making any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the

Bank whether this Guarantee is expressed to be made in respect of a Limited Amount or other~~ise. All i~noneys received

by the undersigned in all such cases shall be received by the undersigned as trustee and agent for the Bank and forthwith

upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied. To the fullest extent

necessary for the purposes of this paragraph l 8 the undersigned hereby assigns to the Bank all the undersigned's rights to any

payments or distributions to which the undersigned otherwise would be entitled.

19. In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of

the foregoing, where there is mare than one undersigned any reference to the undersigned refers to each and every one of the

undersigned, and any word importing a person shall include a corporation, partnership and any other entity.

20. If this Guarantee is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and

several.

21. This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon

the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned.

22. No invalidit~J, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order of any

government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of

any security therefor, shall affect, impair or be a defence to this Guarantee. If one ar more of the provisions contained herein

shall be invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity,

legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

23. With respect to any portion of the indebtedness secured hereby which is payable in a currency other than Canadian currency

(the "Foreign Currency Obligation"), the following provisions shall apply:

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in

lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign

Currency") in such form as shall he customary at the time of payment for settlement of international payments

in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without

~~~l:C~l.^.^. fCT ,a.P.j~ 2.R.~ ̂ u>> ~).~S~llt ~P,~ f'1t'JZ: ~^u..~S, ~~Y;~S, 1.T,'~CStS, Gl~~'1,~.:lOP.S, C~:~I'b~S .~.I]G~ Z~':thl;~lii112~`S :'.'1~,.~': ; CSY.'.C~

thereto.
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(b) The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes
due and the date of payment thereof.

(c) If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder in the Foreign
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with
normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars fln the business day
preceding that on which final judgment is given.

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall,
notwithstanding an}~ judgment in Canadian dollars, be discharged only to the extent that on the business day following
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal banking
procedures purchase the Foreign Currency with Canadian dollars; i~the amount of the Foreign Currency so purchased is
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a sepaxate obligation and
nntvti~ithgtanr~ing env ci~rh iii~lumPnt tQ inrlPmnifv the Rank av~ingt ~i,~rh l~gg ~n~ ifth~ F~rPirrn r,~r,-Any. ~~~I1 ~ ~i

~ ~~ a._. _ ~ ~ , ` ♦iii ~tiivli~~ ~.l 1V~ ilJV \.AVVV. j

the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the
extent the undersigned is entitled thereto.

24. All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all
rights, pov,~ers and remedies of the Bank at law or in equity,

2~. The undersigned by its signature of this Guarantee on the one hand and the Bank b}'making this Guarantee available to
the undersigned on the other hand acknowledge having expressly required it to be drawn up in the Eng]ish language. La
soussignee par sa signature de ce cautionnement dune part et la Banque en mettant ]edit cautionnement a la disposition des
garants d'autre part reconnaissent avoir expressement exige qu'il soit redige en langue anglaise.

26. This Guarantee shall be construed in accordance with the laws of the Province of * Ontario
*(insert and shall be deemed to have been made in such Province and to be performed there,
Province 

and the Courts of such Province shall have 'urisdiction over all dis utes which ma arise under this Guarantee rovided thatN~here ~ p y ~ p
Customer's nothing herein contained shall prevent the Bank from proceeding at its election against the undersigned in the courts of any
,~°°ou""s' other province or country.
kept

If the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby
submits to the jurisdiction of the courts of competent jurisdiction of the Province referred to in this paragraph 26 in respect
of any proceeding hereon. Service of any process upon the undersigned may be made by ordinary mail in an envelope
addressed to the follovs~ing address:

or in any other manner permitted by law.

27. If this Guarantee is to be construed in accordance with the laws of the province of Quebec and for all other purposes
pursuant to which the interpretation of this Guarantee may be subject to the laws of the province of Quebec or a court or
tribunal exercising jurisdiction in the province of Quebec: i) if more than one undersigned, each of the undersigned shall be
solidarily liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any
"right of setoff' or similar expression shall include a "right of compensatiari'', iii) an "agent" shall include a "mandatary", iv)
'̀ joint and several" and "jointly and severally" shall include "solidary" and "solidarity", and v) a "corporation" shall include a
"company".
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28. Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the

signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has in

no way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from or any

agreement or undertaking with the Bank or any officer, employee or agent thereof.

Given under sea] at ~Ai~'~ ,this ~~ day of J 2018

Witness

"(YVhere a Corporate Guarantee*
Guarantor is a

Corporation, the

corporate seal is

to be axed in COMSALE GROUP IN
the presence of ors ~Naine of Corporatio CS
signing officer(s)J

Signature of Guarantor

(Signatu~Sf Authorized Signatory)

~~i ~ S ~G~u I Pros i ~ ~r~~~"
(Print name of Authorized Signatory)

(Signature of Authorized Signatory)

(Print name of Authorized Signatory)

(Seal)

(Seal)
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For use in Alberta

I hereby certify that:

THE GUARANTEES ACKN4V47~EDGEMENT ACT

(Section 3}

CERTIFICATE

1. (Guarantor's namel ,the Guarantor in the Guarantee dated
made between and HSBC Bank Canada, which this certificate is attached
to or noted upon, appeared in person before me and acknowledged that he/she had executed the Guarantee.

2. I satisfied myself by examination of the Guarantor that he/she is aware of the contents of the Guarantee and understands it.

CERTIFIED by (Print name) ,Barrister and Solicitor at the

day of
of , in the Province of Alberta, this

Signature

STATEMENT OF GUARANTOR

I am the person named in this certificate.

(Signature of Guarantor)
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UNLIMITED CONTINUING GUARANTY

Date: ~~~ .~, 2018

NAME STATE OF INCORPORATION

COMSALE INC. New York
NO. AND STREET

1 Q21 E. Glendale Avenue
CITY, VILLAGE OR TOWN STATE COUNTRY

Sparks Nevada 89431 USA (GUAR~.NTOR)
LENDING OFFICE, DEPARTMENT, OR DIVISION

HSBC BANK CANADA Commercial Bankin De ariment
NO. AND STREET CITY PROVII~ICE COUNTRY

3b01 Hi hwa 7, Suite 108 Markham Ontario L3R OM3 Canada (BANK)

1. Guaranty of Payment.
(a) Guarantor hereby unconditionally guarantees the full and prompt payment to BANK when due, whether by acceleration or otherwise, of any and aI] Indebtedness {as

hereinafter defined) of Comsale Computer Inc. ("Debtor") to BANK.
(b) As used in this Guaranty, "Indebtedness" sha11 mean any and all indebtedness and other liabilities of Debtor to BANK of every kind and character and all extensions,

renewals and replacements thereof, including, without limitation, al] unpaid accrued interest thereon and all costs and expenses payable as hereinafter provided:
(i) whether nov~~ existing or hereafter incurred; (ii} whether direct, indirect, primary, absolute, secondary, contingent, secured, unsecured, matured or unmatured, by
guarantee or otherwise; {iii) whether such indebtedness is from time to time reduced and thereafter increased, or entirely extinguished and thereafter reincurred; (iv)
whether or not such indebtedness is evidenced by a negotiable or non-negotiable instrument or any other writing; (v) whether such indebtedness is contracted by Debtor
alone or ,}ointly or severally with another or others; and (vi) whether related to foreign exchange obligations, treasury management services of other Interest Rate
Protection Agreements, as defined below; provided that "Indebtedness" shall not include "Excluded Swap Obligations" (as defined belo~r=). "Interest Rate Protection
Agreement" shall mean any agreement, device or arrangement entered into by Debtor or Guarantor and which is designed to protect such Guarantor or Debtor from
fluctuations of interest rates, exchange rates or forward rates, including, but not limited to dollar-denominated or cross-currency exchange agreements, forward currency
exchange agreements, interest rate caps, collars or floors, forward rate currency or interest rate options, puts, warrants, swaps, swaptions, U.S. Treasury Locks and U.S.
Treasury options, and any and all cancellations, buybacks, reversals, terminations or assignments of any of the foregoing. "Excluded Swap Obligation" means, with
respect to the Guarantor, any Swap Obligation if, and to the extent that, all or a portion of the guarantee of the Guarantor of, or the grant by the Guarantor of a security
interest to secure, such Swap Obligation (or any guarantee thereofl is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of any thereof by virtue of the Guarantor's failure for any reason to constitute an
"eligible contract participant" as defined in the Commodity Exchange Act and the regulations thereunder at the time the guarantee of the Guarantor or the grant of such
security interest becomes effective with respect to such Swap Oblieation. If a Swap Obligation arises under a master agreement governing more than one swap, such
exclusion shall apply only to the portion of such Swap Obligation that is amibutable to swaps for which such guarantee or security interest is or becomes illegal.
"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. ~ 1 et seq.), as amended from time to time, and any successor statute,

(c) Guarantor acknowledges that valuable consideration supports this Guaranty, including, without limitation, any commitment to lend, extension of credit or other
financial accommodation, whether heretofore or hereafter made by BANK to Debtor; any extension, renewal or replacement of any Indebtedness, any forbearance with
respect to any Indebtedness or otherwise; any cancellation of an existing guaranty; any purchase of any of Debtor's assets by BANK; or any other valuable
consideration.

2. BANK's Costs and Expenses. Guarantor agrees to pay on demand all costs and expenses of every kind incurred by BANK: (a) in enforcing this Guaranty; (b) in
collecting any Indebtedness from Debtor or Guarantor; (c) in realizing upon or protecting any collateral for this Guaranty or for payment of any indebtedness; and (d) for
any other purpose related to the Indebtedness or this Guaranty. "Costs and expenses" as used in the preceding sentence shall include, without limitation, reasonable
attorneys' fees incurred by BANK in retaining counsel for advice, suit, appeal, any insolvency or other proceedings under the Federal Bankruptcy Code or otherwise, or for
any purpose specified in the preceding sentence.

3. Nature of Guaranty: Continuing, Absolute and Unconditional.
(a) This Guaranty is and is intended to be a continuing guaranTy of payment of the Indebtedness (irrespective of the aggregate amount thereof and whether or not the

Indebtedness from time to time exceeds the amount of this Guaranty, if limited), independent of, in addition and without modification. to, and does not impair or in any
way affect, any other guaranty, indorsement, or other agreement in connection with the Indebtedness, or in connection with any other indebtedness or liability to
BANK, or collateral held by BANK therefor or with respect thereto, whether or not furnished by Guarantor. This Guaranty and Guarantor's obligations hereunder shall
not be modified, terminated, impaired ar in any way affected by the execution, delivery or performance by Guarantor, Debtor or any other person of any other guaranty,

indorsement or other ab Bement or the delivery of collateral therefor. Guarantor tivaives any claim, remedy or other right which Guarantor might now have or hereafter

acquire against Debtor or any other person that is primarily or contingently liable for the Indebtedness including, without limitation, any right of subrogation,
reimbursement, exoneration, contribution, indemnification, or any right to participate in any claim or remedy of BANK against Debtor or any collateral therefor which

BANK now has or hereafter acquires, whether or not such claim, remedy or right arises in equity, or under contract, statute, or common law.
(b) This Guarant~~ is absolute and unconditional and shall not be changed or affected by any representation, oral agreement, act or thing whatsoever, except as herein

provided. This Guaranty is intended by Guarantor to be the final, complete and exclusive expression of the agreement between Guarantor and BANK. Guarantor
expressly disclaims any reliance on any course of dealing or usage of trade or oral representation of BANK including, without Limitation, representations to make loans
to Debtor or enter into any other agreement with Debtor or Guarantor. No modification or amendment of any provision of this Guaranty and no waiver of any right by
BANK shall be effective unless in writing and signed by a duly authorized officer of BANK.

4. Certafln Rights and Obligations.
(a) Guazantor authorizes BANK, without notice, demand or additional reservation of rights against Guarantor and wiihout aL`fectiiig vua~~antor's obligations hereunder,

from time to time: (i) to renew, refinance, modify, subordinate, extend, increase, accelerate, or otherwise change the time for payment of, the terms of or the interest on
the Indebtedness or any part thereof; (ii) to accept from any person or entity and hold collateral for the payment of the Indebtedness or any part thereof, and to
exchange, enforce or refrain from enforcing, or release such collateral or any part thereof; (iii} to accept and hold any indorsement or guaranty of payment of the
Indebtedness or any part thereof or any negotiable instrument or other writing intended by any party to create an accord and sarisfactian with respect to the Indebtedness
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or any part thereof, and to discharge, terminate, release, substitute, replace or modify any such obligation of any such indorser or guarantor, or any person or entity ~vho
has given any securit;~ interest in any collateral as security for the payment of the Indebtedness or any part thereof, or any other person or entity in any way obligated to
pay the Indebtedness or auy part thereof, and to enforce or refrain from enforcing, or compromise or modify, the terms of any obligation of any such indorser,
guarantor, person or entity; (iv) to dispose of any and all collateral securing the Indebtedness in any manner as BANK, in its sole discretion, may deem appropriate, and
to direct the order or manner of such disposition and the enforcement of any and all indorsements and guaranties relating to the Indebtedness or any part thereof as
BANK, in its sole discretion, may determine; and (v) to determine the manner, amount and time of application of payments and credits, if any, to be made on all or any
part of any component or components of the Indebtedness (whether principal, interest, costs and expenses, or otherwise), including, without limitation, if this Guaranty
is Iimited in amount, to make any such application to Indebtedness, if any, in excess of the amount of this Guaranty.

(b) If any default shall be made in the payment of any Indebtedness, Guarantor hereby agrees to pay the same in full: (i) without deduction by reason of any setoff, defense
or counterclaim of Debtor; (ii) without requiring protest, presentment or notice of non-payment or notice of default to Guarantor, to Debtor ~r to any other person;
(iii) without demand for payment or proof of such demand; (iv) without requiring BANK to resort first to Debtor (this being a a araniy of payment and not of
collection) or to any other guaranty or any collateral which the BANK may hold; (v) without requiring notice of acceptance hereof or assent hereto by BANK; and
(vi} without requiring notice that any Indebtedness has been incurred or of the reliance by the BANK upon this Guaranty; all of which Guarantor hereby waives.

(c) Guarantor's obligation hereunder sha11 not be affected by any of the following, all of which Guarantor hereby waives: (i} any failure to perfect or continue the
perfection of any security interest in or other lien on any collateral securing payment of any Indebtedness ar Guarantor's obligation hereunder; (ii) the invalidity,
unenforceability, propriety of manner of enforcement of, or loss or change in priority of any such security interest or other lien; (iii) any taking, holding, continuation,
collection, modification, leasing, impairment, surrender or abandonment of, or any failure to protect, preserve or insure,. any such collateral; {iv) any delay in the
exercise or waiver of, any failure to exercise, or any forbearance in the exercise of, any right or remedy of BANK or any person (including, without limitation, those
remedies described in Section 4(c)(iii) of this Guaranty) against Guarantor, Debtor or any person or relating to the Indebtedness or any par[ thereof or the collateral
therefore; (~~) failure of Guarantor to receive notice of any intended disposition of such collateral; (vi}'any defense arising by reason of the cessation from any cause
whatsoever of liability of the Debtor including, without limitation, any failure, delay, waiver, forbearance, negligence or omission by BANK in enforcing its claims
against the Debtor or any collateral therefor including, without limitation, any failure to make, prove, or vote any claim relating to the Indebtedness or any collateral
therefor in any case or proceeding pursuant to the Federal Bankruptcy Code or any similar law, or any satisfaction of the Indebtedness or any part thereof by reason of
the failure of BANK to recover against any collateral therefor or the failure of BANK to obtain a judgment for any deficiency; (vii) any release, settlement,
composition, adjustment, compromise, replacement, cancellation, discharge. assignment, sale, exchange, conversion, participation or other transfer or disnnsitian nfany
obligation of Debtor or of any collateral therfor; (viii) the invalidit~~ or unenforceability of any of the Indebtedness; {ix) the creation of any securit~~ interest, lien or other
encumbrance in favor of any person other than BANK; (x) any refusal or failure of BANK or any other person prior to the date hereof or hereafter to grant any
additional loan or other credit accommodation to Debtor or BANK's or any other party's receipt of notice of such refusal or failure; {xi) any refusal or failure of BANK
or any other person to provide to Guarantor any information relating to Debtor, any other guarantor, indorser, or any person or entity who has given any collateral as
security for the payment of the Indebtedness or any information relating to Debtor's or such guarantor's, indorsers, person's or entity financial condition, business or
assets, or if such information is provided, to provide such information completely and accurately; (xii) any change in the ownership or membership of Guarantor or
Debtor; {xiii) the expiration of the period of any statute of limitations with respect to any lawsuit or other legal proceeding against Debtor or any person in any way
related to the Indebtedness or a part thereof or any collateral therefor; or (xiv) any other thing or circumstance which might otherwise constitute a defense to
Guarantor's obligation hereunder,

5. Collateral.
As further security for payment of the Indebtedness and of any other indebtedness, now existing or hereafter incurred, of Guarantor to BANK, Guarantor hereby grants
to BANK,a security interest in and lien on any and all money, securities and other property of Guarantor, and all proceeds thereof, which is or hereafter may be in the
actual or constructive possession or control of BANK in any capacity or of any third party acting on BANK's behalf, including, without limitation, all deposit and other
accounts and all moneys owed or to be owed by BA1~IK to`Guarantor; and with respect to all such money, securities and other property, BANK shall have all the rights
and remedies of a secured patty under the Uniform Commercial Code and under any other applicable law, as the same may from time to time be in effect in New York
State, in addition to those rights granted herein or in any other agreement now or hereafter in effect between Guarantor and BANK.

6. Guaranty of Performance. Guarantor also guarantees the full, prompt and unconditional performance of all obligations and agreements of every kind owed or hereafter to
be owed by Debtor to BANK. Every provision for the benefit of the BANK contained in this Guaranty shall apply to the guaranty of performance given in this paragraph.

7. Termination. This Guaranty shall remain in full force and effect as to each Guarantor until the officer in charge of the Lending Office, Department or Division of BANK
indicated above shall actually receive from such Guarantor written nonce of its discontinuance, or notice of the death or judicial declaration of incompetency of such
Guarantor; provided, however, this Guaranty shall remain in full force and effect thereafter until all indebtedness outstanding, or contracted or committed for (whether or not
outstanding), before the receipt of such notice by BANK, and any extensions, renewals or replacements thereof (whether made before or after receipt of such notice),
together with interest accruing thereon after such notice, shall be fina)ly and irrevocably paid in full. Discontinuance of this Guaranty as to one Guarantor shall not operate
as a discontinuance hereof as to any other Guarantor, Payment of all of the Indebtedness from time to time shall not operate as a discontinuance of this Guaranty, unless 

---------x~otree-of-discontinuance as above provided has theretofore actually been received by BANK. Guarantor agrees thaf, to the extent that Debtor males a payment or payments
to BANK on the Indebtedness, or BANK receives any proceeds of collateral to be applied to the Indebtedness, which payment or payments or any part thereof are
subsequently invalidated, declared to be fraudulent or preferential, set aside or otherwise are required to be repaid to Debtor, its estate, trustee, receiver or any other party,
including, without limitation, under any bankruptcy law, state or federal law, common law or equitable cause, then to the extent of such repayment, the obligation or part
thereof which has been paid, reduced or satisfied by such amount shall be reinstated and continued in full force and effect as of the date such initial payment, reduction or
satisfaction occurred, notwithstanding any contrary action which may have been taken by BANK in reliance upon such payment or payments. As of the date any payment
or proceeds of collateral are returned, the statute of limitations sha11 start anew with respect to any action or proceeding by BANK against Guarantor under this Guaranty.
Guarantor shall defend and indemnify BANK of and from any claim or loss under this paragraph including actual attorneys' and paralegals' fees and expenses in the defense
of any such action or suit.

8. Other Parties; Joint and Several Liability.
(a) BANK shall have the right to discharge or release one or more of the undersigned from any obligation hereunder, in whole or in part, withoat in any way releasing,

impairing or affecting its right against the other or others of the undersigned. The failure of any other person to sib this Guarant~~ shall not release or affect the
obligations or Iiability of the undersigned.

(b) If more than one party executes this Guaranty, the obligations of the undersigned hereunder shall be joint and several and the term "Guarantor" shall include each as
we]] as ail of them.

9. Hazardous Substances. For the purposes of this Section 9, (i} "Hazardous Substances" means, without Iimitation, any explosives, radon, radioactive materials, asbestos,
urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products, methane, hazardous materials, hazardous wastes, hazardous or toxic
substances or any other material defined as a hazardous substance in Section 101(14) of the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C. Sections 9601 et seq., and (ii) "Release" has the same meaning as given to that term in Section 101{22) of such Act and the regulations promulgated
thereunder, Guarantor agrees to indemnify, defend, and hold harmless BANK from and against any and all liabilities, claims, damages, penalties, liens, expenditures, losses,
and charges including, but not limited to, all costs of investigation, monitoring, legal representation, remedial response, removal, restoration or permit acquisition, which
may now or in the future be undertaken, suffered, paid, awarded, assessed, or otherwise incurred by BANK as a result of the presence or suspected presence of, Release of
or threatened Release of Hazardous Substances on, in, under or near any property or improvements thereon, owned, ]eased or operated by Debtor or Guarantor. The liability
of Guarantor to $ANK under the covenants of this Section is not Iimited by any exculpatory provisions in any agreement in connection with the Indebtedness or collateral
therefor and shall survive repayment of the Indebtedness or any transfer or termination of any agreement in connection with the Indebtedness or collateral therefor or this
Guaranty regardless of the means of such transfer or termination.
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10. Miscellaneous.
(a) "Debtor" and "Guarantor" as used in this Guaranty shall include: (i) any successor individual or individuals, association, partnership or corporation to which all or a

substantial part of the business or assets of Debtor or Guarantor shall have been transferred including, without limitation, a debtor in possession under the federal
Bankruptcy Code; (ii} in the case of a partnership Debtor or Guarantor, any new partnership which sha11 have been created by reason of the admission of any new
partner or partners therein or by reason of the dissolution of the existing partnership by voluntary agreement or the death, resignation or other withdrawal of any partner;
and (iii) in the case of a corporate Debtor or Guarantor, any other corporation into or with which Guarantor or Debtor (if Debtor is a corporation} shall have been
merged, consolidated, reorganized, or absorbed.

(b) Without limiting any other right of BANK, whenever BANK has the right to declare any Indebtedness to be immediately dne and payable (whether or nat it has so
declared), BANK at its sole election may set off against the Indebtedness any and al] moneys then owed to Guarantor by BANK in any capacity, v~~hether or not the
Indebtedness or the obligation to pay such moneys owed by BANK is then due, and $ANK shall be deemed to have exercised such right of setoff immediately at the
time of such election even though any charge therefor is made or entered on BANK's records subsequent thereto.

(c) Guarantor's obligation hereunder is to pay the Indebtedness in full when due according to its terms, and shall not be affected by any extension of time for payment by
Debtor, any bar to the enforceability of the Indebtedness, or any limitation on the right to attorneys' fees, resulting from any proceeding under the Federal Bankruptcy
Code or any similar law. Guarantor's obligation under this Guaranty shall also include payment of interest accrued on the Indebtedness before or after a filing of a
petition under the bankruptcy laws and interest on, and principal of, loans made to the debtor in possession after the filing of such a petition by or against Debtor.

(d) No course of dealin; or usage of trade, and no oral or uzitten representations or agreement, between Debtor or Guarantor and BANK, whether or not relied on or acted
upon, and no act, delay or omission by BANK in exercising any right or remedy hereunder or with respect to any Indebtedness shall operate as a waiver thereof or of
any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise thereof or the exercise of any other right or remedy, The
giving of notice or a demand by BANK at any time shall not operate as a waiver in the future of the BANK's right to exercise any right or remedy without notice or
demand. BANK may remedy any default by Debtor under any agreement with Debtor or with respect to any Indebtedness in any reasonable manner, without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. After Debtor's failure to pay the Indebtedness in full, or any part thereof,
BANK may exercise against Guarantor each right and remedy of a creditor against a principal debtor upon a past due liquidated obligation. All rights and remedies of
BANK hereunder are cumulative.

{~~ ~?P~`?k~ 2^,`~ ~::2:u;~ C' ~ u5~~ ::~'~;.^, Si~4ii ii~CiuuC iliC iiciiS, cXcGiiivCS Gi a~'iiliiiiS"uai0i~, uI ~iii:~t~~u[~ UI dtiSt~;I15, vi nose parries. ine righu anti beneTrts oI t3ANIK
hereunder shall, if BANK so directs, inure to any part}' acquiring any interest in the Indebtedness or any part thereof. If any right of BANK hereunder is construed to be
a power of attorney, such power of attorney shall not be affected by the subsequent disabiliTy or incompetence of Debtor or Guarantor.

(fl BANK's rights and remedies under this Guaranty are assignable and any participation may be granted by BANK herein in connection with the assi~ment or granting
of a participation by BANK in the Indebtedness or any part thereof.

(g) Captions of the sections of this Guaranty are solely for the convenience of BANK and Guarantor, and are not an aid in the interpretation of this Guaranty.
(h) GUARANTOR AGREES THAT ANY ACTION OR PROCEEDING TO ENFORCE OR ARISING OUT OF THIS GUARANTY MAY BE COMMENCED IN THE

SUPREME COURT OF NEW YORK TN ANY COUNTY, OR IN THE DISTRICT COURT OF THE UNITED STATES IN ANY DISTRICT, IN WHICH BANK
HAS AN OFFICE, AND GUARANTOR WAIVES PERSONAL SERVICE OF PROCESS AND AGREES THAT A SUMMONS AND COMPLAINT
COMMENCING AN ACTION OR PROCEEDING IN ANY SUCH COURT SHALL BE PROPERLY SERVED AND SHALL CONFER PERSONAL
NRISDTCTION IF SERVED BY REGISTERED MAIL TO GUARI~NTOR AT THE ADDRESS SPECIFIED ABOVE, OR AS OTHERWISE PROVIDED BY THE
LAWS OF THE STATE OF NEW YORK OR THE UNITED STATES.

(i) If any provision of this Guaranty is unenforceable in whole or in part for any reason, it shall be deemed modified to the extent necessary to make it or the applicable
provision enforceable, or if for any reason such provision is not deemed modified, the remaining provisions shall continue to be effective.

(j) Any payment or other act. which results in the extension or renewal of the statute of limitations in connection with any action or proceeding against the Debtor relating
to the Indebtedness, shall extend or renew the statute of limitations in connection with any action or other proceeding against the Guarantor in connection with this
Guaranty whether or not Guarantor had notice of, or consented to, such payment or act.

(k) Any demand for payment against Guarantor made by BANK under this Guaranty sha11 be in writing and delivered in person or by first class mail postaDe prepaid at the
Guarantor's address first written above, and shall be deemed received: (i) upon delivery, if delivered in person, and (ii) tvvo days after deposited in the mail or delivered
to the post office, if mailed.

{1) This Guaranty and the transactions evidenced hereby shall be construed under the laws of New York State without regard to principles of conflicts of law.
(m) GUARANTOR AND BANK HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHT TO ~'RIAL BY JURY GUARANTOR

AND BANK MAY HAVE IN ANY ACTION OR PROCEEDING, IN LAW OR 1N EQUITY, IN CONNECTION WITH THE GUARANTY OR THE
TRANSACTIONS RELATED HERETO. GUARANTOR REPRESENTS AND WARRANTS THAT NO REPRESENTATIVE OR AGENT OF BANK HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT BANK WILL NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THIS JURY TRIAL
WAIVER. GUARANTOR ACKNOWLEDGES THAT BANK HAS BEEN INDUCED TO ENTER 1NT0 THIS GUARANTY BY, AMONG OTHER THINGS, THE
PROVISIONS OF THIS SECTION.

(n) The parties hereby confirm their express wish that this Guaranty and all documents related thereto be drawn up in English. Les parties reconnaissent leur volonte
expresse que le present contras ainsi que tous les documents s'y rattachant soient rediges en anglais.

This Guaranty is unlimited in amount unless an amount is inserted in the space at the end of this paragraph. Onty if an amount is so inserted, this Guaranty is limited to that
amount (hereinafter referred to as the "M~imum Amount"), plus the sum of (a) all unpaid interest which accrues on the M~imum Amount until payment of the Maximum
Amount in full, calculated at the rate provided for in any instrument, document or agreement evidencing or pertaining to the Indebtedness; (b) all costs and expenses payable
pursuant to Section 2(a) of this Guaranty; and (c) an amount equal to a fraction of all costs and expenses payable pursuant to Sections 2(b), 2(c) and 2(d) of this Guaranty, the
numerator of which fraction is the Maximum Amount and the denominator of which fraction is the sum of ail outstanding Indebtedness (less any unpaid accrued interest
thereon), if such Indebtedness is either {i) payable on demand by its terms and for which the BANK has made demand for payment, or (ii) payable other than on demand by its
terms and is presently due and owing, whether by maturity, acceleration or otherwise. Maximum Amount: UNLIMITED

Doc #O 1-3128685.1

[Signature Page Follows]
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COMSALE Il~~'.
w"

By:
Name: ~ u
Title: ~

[Signature Page -Unlimited Continuing Guaranty]
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EDC GUARANTEE 
Approval 

 
EFFECTIVE DATE: July 16, 2018 Reference No. 880-68450 
 
HSBC Bank Canada 
3601 Highway 7 East, Suite 108 
Liberty Square, HSBC Tower Branch 
Markham ON L3R 0M3 
Canada 
 
Attention: Kevin Fan 
Fax: 905-475-5957 
 
This Approval is issued in Ottawa, Ontario, by Export Development Canada ("EDC") to HSBC Bank Canada (the 
"Institution"), with offices located in Markham, ON, Canada in response to the Institution's request and it cancels, 
replaces and supersedes any Approvals specified in the Special Conditions below. 
 
If the Institution has its headquarters in the province of Québec, Chapter XIII of the Civil Code of Québec applies to 
this Guarantee and all references to "Guarantee", "guarantor", "Guarantor" and "Guaranteed" in this Guarantee and 
any forms provided by EDC relating thereto, shall be replaced with "Suretyship", "surety", "Surety" and 
"Suretyship" respectively. 
 
This Approval is subject to and incorporates the EDC Guarantee General Terms and Conditions Form No. 003. 
 
THIS APPROVAL IS ISSUED WITH RESPECT TO THE FOLLOWING TRANSACTION(S) OF THE INSTITUTION: 
 
(a) Transaction(s): A loan to the Obligor described as Foreign Inventory Facility, in the principal amount 

of CAD 4,000,000, made under the Transaction Agreement 
 
(b) Transaction 
      Agreement: The credit agreement dated June 4, 2018 
 
(c) Obligor: Comsale Computer Inc., having offices located at 111 Snidercroft Rd., Unit B Concord, 

ON, Canada 
 
(d) Purpose: The Transaction provides financing for certain working capital, capital expenditure 

and/or other financing requirements of the Obligor and the Obligor’s foreign affiliate: 
Comsale Malaysia Sdn. Bhd., Comsale Inc., and Comsale Hong Kong Limited (each a 
"Foreign Affiliate").  

 
SPECIFIC INFORMATION REGARDING THE GUARANTEE IS AS FOLLOWS: 
 
(e) Guarantee Expiry  
       Date: September 30, 2019, unless otherwise agreed by EDC 
 
(f) Maximum Liability: CAD 2,000,000 (or the equivalent thereof in the currency of the Transaction, as 

determined by EDC) plus accrued and unpaid interest calculated at the Guaranteed 
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EDC Guarantee (Form No. 003) – Approval  Page 2 of 4 

Interest Rate for up to a maximum of one hundred and twenty (120) days of accrued 
and unpaid interest. 

 
(g) Set-up Fee:  CAD 5,000.00, payable within fifteen (15) Business Days of the date hereof.  
 
(h) Guarantee Fee(s): The Institution will pay Guarantee Fee(s) in the amount and on the dates set forth 

below provided however that no such Guarantee Fee(s) shall be payable after (i) the 
occurrence of a Guaranteed Event, or (ii) any termination in accordance with Section 
21. 

  
Guarantee Fee Payment Dates Amounts 

August 6, 2018 CAD 1,600.00 
October 16, 2018 CAD 4,160.00 
January 16, 2019 CAD 4,070.00 

April 16, 2019 CAD 4,110.00 
July 16, 2019 CAD 3,480.00 

  
(i) Guarantee Fee Rate: 2.75% per annum 
 
(j) Guaranteed  
       Percentage:  50% 
 
(k) Guaranteed  
       Event: A Payment Default 
 
(l) Guaranteed Amount: Up to the lesser of (i) the Maximum Liability and (ii) the Guaranteed Percentage of the 

aggregate of: (x) the principal amount outstanding under the Transaction, excluding 
any principal amounts advanced after the Institution became aware of the occurrence of 
any Payment Default or any default under the Transaction Documentation other than a 
Payment Default, the consequence of which is a Material Adverse Effect, and (y) 
accrued and unpaid interest calculated at the Guaranteed Interest Rate on the amount in 
(x) up to a maximum of one hundred and twenty (120) days of accrued and unpaid 
interest. 

  
(m) Guaranteed Interest  
        Rate:  (i) for amounts outstanding in Canadian Dollars: 0.5% less than the Prime Rate 

announced from time to time by the Institution or, if the Institution does not have a 
Prime Rate, 0.5% less than the average of the Prime Rates announced from time to time 
by any 3 of the following banks selected by EDC: Royal Bank of Canada, Bank of 
Montreal, Canadian Imperial Bank of Commerce, The Toronto-Dominion Bank, 
National Bank of Canada and The Bank of Nova Scotia, and (ii) for amounts 
outstanding in United States Dollars, Euro Dollars, Pounds Sterling or Australian 
Dollars: 1.0% less than the Base Rate announced from time to time by the Institution 
or, if the Institution does not have a Base Rate, 1.0% less than the average of the Base 
Rates announced from time to time by any 3 of the following banks selected by EDC: 
Royal Bank of Canada, Bank of Montreal, Canadian Imperial Bank of Commerce, The 
Toronto-Dominion Bank, National Bank of Canada and The Bank of Nova Scotia 

 
(n) Primary Collateral: Any collateral specified in the Transaction Documentation and not otherwise specified 

in this paragraph, whose proceeds of realization are applied or designated for 
application exclusively to the Transaction or to the Transaction before application to 
other transactions and all proceeds therefrom and all rights related thereto 
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Distribution Method: Primary Distribution Method 
 

(o) Other Collateral: Without limiting the definition of Primary Collateral, any collateral specified in the 
Transaction Documentation and in any other agreement between the Institution and the 
Obligor which does not constitute Primary Collateral, all proceeds therefrom and all 
rights related thereto. 
 
Distribution Method: Other Distribution Method 

 
(p) Primary Guarantees: Any guarantees, suretyships, indemnities, letters of credit or similar instruments 

forming part of the Transaction Documentation and not otherwise specified in this 
paragraph, the payments under which are applied or designated for application 
exclusively to the Transaction or to the Transaction before application to other 
transactions and the following guarantees and/or suretyships:  of Comsale Malaysia 
Sdn. Bhd.,  of Comsale Hong Kong Limited. 
 
Distribution Method: Primary Distribution Method 

 
(q) Other Guarantees: Any guarantees, suretyships, indemnities, letters of credit or similar instruments 

forming part of the Transaction Documentation and in any other agreement between the 
Institution and the Obligor, which does not constitute Primary Guarantees. 

 
Distribution Method: Other Distribution Method 

 
(r) Special Distribution  
     Method: Not applicable 
 
(s) Address for Notices: 
 
for the Institution: 
 
HSBC Bank Canada 
3601 Highway 7 East, Suite 108 
Liberty Square, HSBC Tower Branch 
Markham, ON  
Canada 
L3R 0M3 
 
Attention: Kevin Fan 
Fax: 905-475-5957 
 

 for EDC: 
 
Export Development Canada 
150 Slater Street 
Ottawa Ontario, KlA lK3 
Canada 
 
Attention: Loans Services – International Financing 

Guarantees 
Phone: 613-598-2842 
Fax:  613-598-2514 
Or Email: IFG.loanservices@edc.ca 

Cc: 
Attention: Asset Management,  

Fax:  613-598-3186 
or Email: IFG.assetmanagement@edc.ca 

 
(t) Forms:  The applicable forms are available in the Canadian Financial Institutions section of EDC’s 

website at www.edc.ca. 
 
 
SPECIAL CONDITIONS: 
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The Institution confirms (i) that it has obtained a representation from the Obligor that no security interests, liens or 
encumbrances have been granted to any person in relation to the Foreign Inventory or proceeds related thereto and 
(ii) the Obligor has agreed not to grant any security interests, liens or encumbrances to any person in relation to the 
Foreign Inventory or proceeds related thereto without the consent of the Institution and (iii) its understanding that 
the granting by the Institution of any such consent referred to in (ii) without the prior written consent of EDC shall 
constitute an amendment to the Transaction Documentation the resulting consequence of which is a Material 
Adverse Effect under exclusion 4.(9) of the Guarantee.  
 
Notwithstanding Section 3 of the General Terms and Conditions and as a condition to effectiveness of the 
Guarantee, the Institution is required to provide an executed Release to EDC of EDC’s obligations under the 
Approval with Effective Date of November 1, 2017 with Reference no. 880-66709 between EDC and The Toronto-
Dominion Bank.  
 
In those cases where the Obligor or a Third Party Guarantor is incorporated under the laws of a jurisdiction other 
than Canada or any province thereof or any state of the United States of America and/or any Transaction 
Documentation is governed by the laws of a jurisdiction other than a province of Canada or a state of the United 
States of America, the Institution shall be deemed to have met the standard of care referred to in section 4.(4)(i) of 
the General Terms and Conditions, if it has relied entirely on the opinion of external legal counsel. 
 
 
 

EXPORT DEVELOPMENT CANADA 
 

 

 

 
Wei Song  Keith Steacy 
Financing Manager  Senior Financing Manager 
International Financing, Guarantees   
   
Date: July 13, 2018   
 

Electronic signatures shall be deemed to constitute originals. 
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EDC GUARANTEE 

General Terms and Conditions 
 

DEFINITIONS 
 
Definitions 1. In this Guarantee, capitalized terms have the meanings ascribed to them below or in the Approval, unless 

otherwise indicated. 
 
"Approval" means the approval issued by EDC that incorporates these General Terms and Conditions 
and sets out the details of this Guarantee, together with any Special Conditions that add to, or supersede 
any of these General Terms and Conditions. 
 
"Australian Dollars" and "AUD" each mean the lawful currency of Australia.  
 
"Base Rate" means a fluctuating annual reference rate of interest used for the determination of the interest 
rate to be charged to Canadian commercial customers of varying degrees of creditworthiness borrowing 
United States Dollars in Canada, as announced from time to time by a bank. 
 
"Business Day" means any day excluding Saturday, Sunday and any other day on which banks are closed 
for business in Toronto or Montreal, Canada and with respect to amounts in United States Dollars, New 
York, New York, United States of America. 
 
"Canadian Dollars" and "CAD" each mean the lawful currency of Canada. 
 
"Claim Expiry Date" means the date falling one hundred and twenty (120) calendar days after the 
Guaranteed Event unless otherwise extended pursuant to Section 11. 
 
"Collateral" means all Primary Collateral and all Other Collateral. 
 
"Declaration" means a completed document executed by the Obligor and delivered to EDC. 
 
"Demand" means a demand by the Institution for payment by EDC under this Guarantee. 
 
"Demand Details Form" means a document executed by the Institution in the form provided by EDC. 
 
"Distribution Method" means the Primary Distribution Method, the Other Distribution Method or any 
Special Distribution Method specified in the Approval. 
 
"EDC Acquired Rights" means the rights under the Transaction Documentation that accrue to EDC upon 
payment by it under this Guarantee. 
 
"Effective Date" means the date set forth on the first page of the Approval.  
 
"Enforcement Plan" means the general proposed course of action with respect to the enforcement and 
preservation of rights under the Transaction Documentation other than the Institution Rights. 
 
"Euro Dollars" and "EUR" each mean the lawful currency of the member states of the Economic and 
Monetary Union of the European Union. 
 
"First Prior Charge" means the highest obtainable registered perfected or published security interest or 
hypothec in respect of the Collateral in the relevant jurisdiction by a secured creditor acting prudently in 
similar circumstances, together with all necessary subordination or cession of rank or other intercreditor 
agreements required to create a first prior security interest against all prior registered secured creditors. 
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"Guarantee" means these General Terms and Conditions together with the Approval and any annexes, 
schedules and amendments thereto. 
 
"Indemnity" means a document which may be executed by EDC in the form provided by EDC. 
 
"Institution Rights" means the rights, obligations and interests of the Institution under transactions other 
than the Transaction that may be part of the Transaction Documentation. 
 
"Material" means: 
(i) when used to qualify a default, any default which indicates or results from a material adverse 

change in (1) the financial condition or business of the Obligor or any Third Party Guarantor, (2) 
the ability of the Obligor or any Third Party Guarantor to perform its obligations under the 
Transaction Documentation, or (3) the rights and remedies available to the Institution under the 
Transaction Documentation; 

 
(ii) when used to qualify the reporting as to the Enforcement Plan, any actions which are not technical 

or administrative in nature and include (1) the appointment of a receiver, receiver-manager, 
monitor or other similar professional, (2) the identification and valuation of the Collateral, 
including the identification of potential buyers for the Collateral, (3) the sale or lease of any 
Collateral, (4) the receipt and/or application of any Recovered Amounts, (5) the receipt or delivery 
by the Institution of any communication in respect of the EDC Acquired Rights, (6) the release, 
subordination or discharge of any Security, (7) any settlement with any creditor or with respect to 
any Collateral, or (8) the initiation or participation in any bankruptcy, insolvency, reorganization or 
similar proceedings. 

 
"Material Adverse Effect" means an increase in the risk that EDC would be required to make a payment 
under this Guarantee and/or not be able to recover the amount claimed under this Guarantee from the 
Obligor, Third Party Guarantors or any other person under the Transaction Documentation or realize on 
the Collateral after payment under this Guarantee, provided that if EDC and the Institution disagree as to 
the occurrence of a Material Adverse Effect, such determination shall be settled by the courts referred to 
in Section 35. 
 
"Non-Guaranteed Percentage" means the difference between 100% and the applicable Guaranteed 
Percentage. 
 
"Notice of Demand" means a completed document executed by the Institution in the form provided by 
EDC. 
 
"Notice of Intent to Enforce" means a completed document executed by the Institution in the form 
provided by EDC. 
 
"Other Distribution Method" means a distribution of amounts in the following order after deduction 
therefrom of the related reasonable costs of acceleration and enforcement, if any and of any amounts 
required to be paid in respect of statutory liens, deemed trusts, garnishment rights or other unregistered 
priority claims: 
 
(i) first, to the Institution for all indebtedness of the Obligor to the Institution under the Transaction 

Documentation other than the indebtedness of the Obligor under the Transaction, subject to any 
limitations specified in the Approval; 

 
(ii) then, on a pari passu basis, to EDC the applicable Guaranteed Percentage of such amounts and to 

the Institution, the applicable Non-Guaranteed Percentage of such amounts until EDC has been 
paid in full in respect of the Guaranteed Amount; and 

 
(iii) thereafter, but subject to the rights of any other person legally entitled thereto, to the Institution for 

any other indebtedness owing by the Obligor to the Institution. 
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"Payment Default" means a failure on the part of the Obligor to make payment to the Institution of all or 
part of amounts owing under the Transaction, when due, whether at stated maturity, mandatory 
prepayment, upon acceleration or by reason of bankruptcy, insolvency, winding up, liquidation, 
dissolution or any similar proceeding. 
 
"Pounds Sterling" and "GBP" each mean the lawful currency of the United Kingdom. 
 
"Primary Distribution Method" means a distribution of amounts in the following order after deduction 
therefrom of the related reasonable costs of acceleration and enforcement, if any and of any amounts 
required to be paid in respect of statutory liens, deemed trusts, garnishment rights or other unregistered 
priority claims: 
 
(i) first, on a pari passu basis, to EDC, the applicable Guaranteed Percentage of such amounts and to 

the Institution, the applicable Non-Guaranteed Percentage of such amounts, until EDC has been 
paid in full in respect of the Guaranteed Amount; and 

 
(ii) then, but subject to the rights of any other person legally entitled thereto, to the Institution for any 

other indebtedness owing by the Obligor to the Institution. 
 
"Prime Rate" means a fluctuating annual reference rate of interest used for the determination of the 
interest rate to be charged to Canadian commercial customers of varying degrees of creditworthiness 
borrowing Canadian Dollars in Canada, as announced from time to time by a bank.  
 
"Rank of Charge" means a First Prior Charge subject to (i) statutory liens, deemed trusts, garnishment 
rights and other unregistered priority claims and (ii) any permitted liens or other exceptions specified in 
the Approval. 
 
"Recovered Amounts" means any proceeds of realization of Collateral and any payments under any 
credit agreement and any Third Party Guarantees. 
 
"Residual Loss" means the Guaranteed Amount minus EDC’s share of the Recovered Amounts 
calculated in accordance with Section 17. 
 
"Release" means a completed document executed by the Institution in the form provided by EDC. 
 
"Security" means all Third Party Guarantees and/or all security interests or hypothecs in the Collateral, as 
the context may require. 
 
"Subrogation and Release" means a document executed by EDC and the Institution in the form provided 
by EDC or in such other form as may be mutually satisfactory to EDC and the Institution. 
 
"Third Party Guarantees" means all Primary Guarantees and all Other Guarantees. 
 
"Third Party Guarantor(s)" means any and all providers of Third Party Guarantees. 
 
"Transaction Documentation" means all documentation evidencing the Transaction and the Security, 
including the Transaction Agreement. 
 
"United States Dollars" and "USD" each mean the lawful currency of the United States of America. 
 
"Waiver" means each document executed by any Third Party Guarantor in the form provided by EDC. 

 
GUARANTEE 

 
Guarantee 2. In consideration of the fees payable hereunder by the Institution and other good and valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged and subject to the terms and 
conditions of this Guarantee, EDC hereby unconditionally and irrevocably guarantees payment to the 
Institution of the obligations under the Transaction, up to the Guaranteed Amount (notwithstanding article 
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2344 of the Civil Code of Québec if the Institution’s headquarters are in the province of Québec), in the 
event of the occurrence of a Guaranteed Event. 
 

Effectiveness 3. This Guarantee is effective as of the Effective Date.  
 

EXCLUSIONS 
 

Uncurable 4. EDC shall not be liable to pay any part of the Guaranteed Amount where any of the following has 
occurred, unless otherwise agreed by EDC: 
 
(1) the Guaranteed Event occurs prior to the Effective Date; 
 
(2) (i) the Guaranteed Event occurs after the Guarantee Expiry Date, or any earlier termination in 

accordance with Section 21, or (ii) if the Guaranteed Event is as a result of the failure to pay 
pursuant to an acceleration notice, the Institution has not demanded payment from the Obligor prior 
to the Guarantee Expiry Date or any earlier termination in accordance with Section 21; 

 
(3) the Institution has not fulfilled the requirement of Section 5.(1) hereof prior to the Claim  Expiry 

Date; 
 

(4) (i) the Institution has failed to meet its normal standard of care, applicable at the time the Approval 
is issued, for comparable transactions not guaranteed by EDC in ensuring that the Transaction 
Documentation is legal, valid, binding and enforceable and (ii) the Security does not create the 
Rank of Charge in the Collateral specified in the Approval; 
 

(5) the Institution has failed to meet its normal standard of care, applicable at the time the Approval is 
issued, for comparable transactions not guaranteed by EDC in administering and preserving its 
rights under the Transaction Documentation and the resulting consequence of such failure is a 
Material Adverse Effect; 

 
(6) the Institution has failed to meet its normal standard of care, for comparable transactions not 

guaranteed by EDC in enforcing (to the extent it is required or permitted to do so hereunder) its 
rights and remedies under the Transaction Documentation against the Obligor, Third Party 
Guarantors and the Collateral and the resulting consequence of such failure is a Material Adverse 
Effect; 

 
(7) the Institution has released, subordinated or discharged any part of the Security, or permitted any of 

the foregoing to occur (other than the release or discharge of the Collateral required for the purpose 
of the sale or disposition thereof in connection with the enforcement and realization, by the 
Institution, against the Collateral); 

 
(8) the Institution has incurred any obligation or made any advance under or in respect of any part of 

the Transaction prior to the satisfaction of all conditions precedent applicable thereto other than 
such conditions precedent which are waived by the Institution acting in accordance with its normal 
standard of care for comparable transactions not guaranteed by EDC; 

 
(9) the Institution has amended the Transaction Documentation and the resulting consequence is a 

Material Adverse Effect; 
 

(10) the Institution has waived any Payment Default; 
 

(11) the Institution has waived any default under the Transaction Documentation other than a Payment 
Default and the resulting consequence is a Material Adverse Effect; 

 
(12) the Institution has not paid the Guarantee Fee(s) or the Set-up Fee, to the extent due, as set forth in 

the Approval.   
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EDC's review of any part of the Transaction Documentation prior to the issuance of the Approval shall 
not constitute a confirmation that exclusion (4) above has not occurred. 

 
 

PAYMENT BY EDC 
 

Demand 5. (1) To make a Demand, the Institution shall, deliver to EDC prior to the Claim Expiry Date: (i) a Notice 
of Demand or a Notice of Intent to Enforce (ii) a duly completed Demand Details Form with all 
required supporting documents attached thereto, (iii) a duly executed Subrogation and Release, to be 
effective simultaneously with the successful transfer of payment by EDC to the Institution of the 
Guaranteed Amount and (iv) an Enforcement Plan (except in the case where a Notice of Intent to 
Enforce has been delivered to EDC pursuant to Section 11).  The applicable forms are available in the 
Canadian Financial Institutions section of EDC’s website at www.edc.ca. 

 
Payment  (2) EDC shall not be liable to pay any part of the Guaranteed Amount until thirty (30) calendar days after 

the satisfaction of the provisions of Subsection 5.(1).  
     

Condition  (3)  Unless prohibited by applicable law, the Institution is required to demand payment from the Obligor 
and all Third Party Guarantors before making a Demand. 

 
Reductions 6. EDC may deduct from the Guaranteed Amount payable by EDC the Guaranteed Percentage of any 

amount received by the Institution before the date of payment by EDC that would, in the normal course, 
be applied to reduce the obligations owing under the Transaction. 

 
 

INSTITUTION'S OBLIGATIONS 
 
Covenants 7. The Institution shall: 

 
Information (1) at the request of EDC, and subject to any restrictions affecting the Institution, provide EDC with all 

information and documents with respect to any matter relevant to this Guarantee which the Institution 
has in its possession and take all reasonable steps to allow EDC to obtain from any third party related 
to the Transaction any such information and documents which the Institution does not have in its 
possession; 

 
Environment (2) notify EDC promptly upon becoming aware of any environmental claim, notice or order against the 

Obligor; 
 
Default (3) notify EDC promptly upon becoming aware of the occurrence of any of the following and of the 

action the Institution is contemplating in respect thereof: (i) any Payment Default, (ii) any default 
under the Transaction Documentation other than a Payment Default, the consequence of which is a 
Material Adverse Effect, or (iii) any payment default or any other Material default under any other 
agreement between the Institution and the Obligor or any Third Party Guarantor; and 

 
 (4) notify EDC promptly upon transferring the Transaction to its special loans or work out division. 

 
 

FEES 
 
Set-Up Fee 8. The Institution will pay to EDC the Set–Up Fee indicated in the Approval. 
 
Guarantee Fee 9. The Institution will pay to EDC the Guarantee Fee(s) indicated in the Approval. 
 
Late Fees 10. The Institution will pay interest to EDC on any overdue fees hereunder at the annual rate equal to the 

Guarantee Fee Rate plus 2%, computed from the due date and compounded monthly on the last day of 
each month until payment in full. 
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NOTICE OF INTENT TO ENFORCE 
 
Notice of Intent 
to Enforce 11. Notwithstanding anything to the contrary herein, prior to making a Demand hereunder, the Institution may 

choose, upon the occurrence of a Guaranteed Event but no later than the Claim Expiry Date, to notify 
EDC of its intent to enforce and exercise all rights and remedies of the Institution under the Transaction 
Documentation against the Obligor, the Third Party Guarantors and the Collateral, by delivering a Notice 
of Intent to Enforce.  Upon receipt of the Notice of Intent to Enforce, the Claim Expiry Date shall 
automatically be extended to the date falling one hundred and twenty days (120) calendar days after the 
date upon which the Institution has exercised all of its rights and remedies under the Transaction 
Documentation against the Obligor, the Third Party Guarantors and the Collateral.  Prior to making a 
Demand hereunder, the Institution shall calculate the Residual Loss.   
 

 
CURRENCY AND PLACE OF PAYMENT 

 
Currency 12. (1) All payments by EDC to the Institution hereunder shall be made in the currency of the Transaction 

to the account indicated in the Demand Details Form. 
 
(2) All payments by the Institution to EDC hereunder shall be made in the currency of the Transaction, 

unless otherwise indicated in the Approval, to the accounts below or to such other accounts as EDC 
may notify the Institution.  Each payment shall specify the Reference No. of the Approval. 

 
CAD Account 13. (1) Payments to EDC in Canadian Dollars shall be made to Royal Bank of Canada, 90 Sparks Street, 

Ottawa, Ontario, Canada, K1P 5T6, for the credit of Export Development Canada, SWIFT Code 
ROYCCAT2, institution number 003, transit number 00006, account number 1070481. 

 
USD Account  (2) Payments to EDC in United States Dollars shall be made to Citibank, N.A., 111 Wall Street, New 

York, New York 10043, U.S.A. for the credit of Export Development Canada, ABA number 
021000089, SWIFT CITIUS33, account number 36236357. 

 
EUR Account  (3) Payments to EDC in Euro Dollars shall be made to Bank of America, P.O. Box 407, 5 Canada 

Square, London, UK, E14 5AQ for the credit of Export Development Canada, IBAN number GB36 
BOFA 1650 5045 4470 27, SWIFT BOFAGB22, account number 6008 45447027. 

 
GBP Account  (4) Payments to EDC in Pounds Sterling shall be made to Bank of America, P.O. Box 407, 5 Canada 

Square, London, UK, E14 5AQ for the credit of Export Development Canada, IBAN number GB58 
BOFA 1650 5045 4470 19, SWIFT BOFAGB22, Sort Code 16 50 50, account number 6008 
45447019. 

 
AUD Account  (5) Payments to EDC in Australian Dollars shall be made to Bank of America, P.O. Box 407, 5 Canada 

Square, London, UK, E14 5AQ for the credit of Export Development Canada, IBAN number GB89 
BOFA 1650 5045 4470 43, SWIFT BOFAGB22, account number 6008 45447043, Cover at Bank 
of America, Sydney, SWIFT BOFAAUSX. 

 
 

MAXIMUM LIABILITY 
 
Maximum 
Liability  14. EDC's maximum liability under this Guarantee is in all events limited to the Maximum Liability. 
 

RECOVERY 
 
Subrogation 15. EDC shall be immediately subrogated to all rights, title and interest of the Institution under the 

Transaction Documentation (but not its obligations) upon, and to the extent of, its payment in full of the 
Guaranteed Amount to the Institution.  If the Institution’s headquarters are in the province of Québec, 
such subrogation is pursuant to article 1651 of the Civil Code of Québec and notwithstanding the terms of 
article 1658 of the Civil Code of Québec. 
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   The Institution agrees to execute a Subrogation and Release with respect to the EDC Acquired Rights, and 

upon request by EDC, an assignment of the EDC Acquired Rights.  For greater certainty, EDC shall not 
be subrogated into or request an assignment of any Institution Rights. 

 
Enforcement 16. (1) The Institution shall take, without requirement for prior consultation with EDC, emergency and 

routine actions to preserve rights under the Transaction Documentation in accordance with its 
normal standard of care for comparable transactions not guaranteed by EDC. 

 
(2) EDC shall not be liable to pay any part of the Guaranteed Amount until receipt by EDC of an 

Enforcement Plan acceptable to EDC.  Upon receipt of EDC's consent to such Enforcement Plan 
the Institution shall implement such Enforcement Plan in accordance with its normal standard of 
care for comparable transactions not guaranteed by EDC and the Institution shall deliver a report to 
EDC on a bi-weekly or other basis agreed by the parties detailing specific Material actions taken in 
accordance with the Enforcement Plan.  If EDC and the Institution cannot agree on the 
Enforcement Plan, the assistance of the courts referred to in Section 35 may be sought or EDC may 
exercise its rights under Subsection (4).  The Institution shall obtain EDC's consent to any change 
to the Enforcement Plan.  For greater certainty, the Institution shall not obtain EDC's consent to any 
course of action concerning enforcement action in respect of the Institution Rights. 

 
(3) Subsection 16.(2) is not applicable where the Institution has delivered to EDC a Notice of Intent to 

Enforce pursuant to Section 11. In the event that the Institution has delivered to EDC a Notice of 
Intent to Enforce pursuant to Section 11, the Institution shall enforce all rights and remedies under 
the Transaction Documentation against the Obligor, Third Party Guarantors and the Collateral in 
accordance with its normal standard of care for comparable transactions not guaranteed by EDC 
and the Institution shall deliver a report to EDC when it has taken Material actions but in any event 
no less than semi-annually.  

 
(4) EDC may, at any time after or concurrently with payment of the Guaranteed Amount: 
 

(i) take or retain a third party to take, any enforcement action in respect of the EDC Acquired 
Rights provided that EDC or such third party shall cooperate with the Institution to ensure an 
orderly realization of the Security; or 

 
(ii) direct the Institution to take any reasonable enforcement action within the reasonable 

capabilities of the Institution in respect of the EDC Acquired Rights, provided that EDC 
executes and delivers the Indemnity. 

 
Distribution of 
Proceeds  17. (1) Any Recovered Amounts shall be held in trust by the Institution or EDC, as the case may be, and 

promptly distributed in accordance with the Distribution Method(s) specified in the Approval.  Any 
amounts received by the Institution or EDC which cannot be identified specifically as amounts 
payable by the Borrower or any Third Party Guarantors in connection with the Transaction or as 
amounts derived from the realization of Primary Collateral or Other Collateral (including amounts 
which derive from realization by way of a sale of all or substantially all of a party's assets, 
including  the sale of a party's business as a going concern), despite the Institution's commercially 
reasonable efforts in the circumstance, shall be held in trust by the Institution or EDC, as the case 
may be, and promptly distributed proportionately to each of the Transaction and other transactions 
between the Institution and the Obligor, with the portion of the proceeds allocated to the 
Transaction then distributed in accordance with the Primary Distribution Method. 

 
(2) Any amounts other than Recovered Amounts (if applicable) that would, in the normal course, be 

applied in full or in part to reduce the exposure under the Transaction, shall be held in trust by the 
Institution or EDC, as the case may be, and promptly distributed proportionately to each of the 
Transaction and other transactions between the Institution and the Obligor, with the portion of the 
proceeds allocated to the Transaction then distributed in accordance with the Primary Distribution 
Method. 
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(3) In the case of (1) and (2) above, if EDC has not already paid the Institution under a Demand, such 
amounts shall be applied by the Institution to reduce the indebtedness owed to it in respect of the 
Transaction, with a corresponding reduction in the amount of the Guaranteed Amount, with any 
amounts received in excess of the Guaranteed Amount to be applied as the Institution decides, in its 
sole discretion. 

 
Recovery Costs 18. All acceleration and enforcement costs shall be recovered in accordance with the applicable Distribution 

Method.  Where Recovered Amounts are insufficient to cover the related costs of acceleration and 
enforcement, such costs shall be shared proportionately by EDC and the Institution based on the ratio of 
the Guaranteed Amount to the total outstanding principal and interest under all exposure of the Institution 
to the Obligor secured by the Collateral and/or Third Party Guarantees or such other ratio as may be 
agreed by the parties. 

 
Claw Back 19. Each of the Institution and EDC agree that the other party may take any action to recover any payment 

that was paid by the other when not due and payable hereunder. 
 
 

MISCELLANEOUS 
 
Contribution 20. The obligations of EDC hereunder are not joint with any other guarantor.  If the Institution’s headquarters 

are in the province of Québec, EDC renounces the right to invoke the benefit of division or discussion as 
it may have pursuant to the Civil Code of Québec.  The Institution shall obtain a Waiver from any new 
Third Party Guarantors obtained after this Guarantee becomes effective upon execution of any such Third 
Party Guarantees and promptly provide a copy thereof to EDC.  The Institution shall indemnify EDC for 
any cost, loss and/or damages to EDC resulting directly or indirectly from the Institution's failure to obtain 
any Waiver. 

Early 
Termination 21. EDC may terminate its obligations under this Guarantee ten (10) Business Days after notice thereof to the 

Institution, if the Institution fails to comply with the provisions of Sections 8 or 9 and such failure is not 
cured within such notice period.  Such termination shall not apply in respect of any Guaranteed Event 
which has taken place prior to such notice by EDC. The termination provision contained in this 
Subsection is effective notwithstanding the terms of article 2364 of the Civil Code of Québec if the 
Institution’s headquarters are in the province of Québec.  

Interest 
Calculation 22. All interest calculations hereunder using Prime Rate as a reference rate will be calculated on the basis of 

the actual number of days elapsed divided by 365 (366 days in the case of a leap year).  All interest 
calculations using Base Rate as a reference rate will be calculated on the basis of the actual number of 
days elapsed divided by 360.  For purposes of the Interest Act (Canada), where in this Guarantee (i) a rate 
of interest is to be calculated on the basis of a year of 360 days, the yearly rate of interest to which the 360 
day rate is equivalent is such rate multiplied by the number of days in the year for which such calculation 
is made and divided by 360, or (ii) a rate of interest is to be calculated during a leap year, the yearly rate 
of interest to which such rate is equivalent is such rate multiplied by 366 and divided by 365. 

 
Declarations 23. The Institution shall notify EDC promptly upon learning that any part of a Declaration is or has become 

incorrect and agrees, upon EDC's notification, to suspend or terminate any Transaction, on such terms as 
EDC may advise, if any Declaration is or becomes materially false, if the Obligor fails to provide 
evidence substantiating the truth of the Declaration to EDC upon request, or if the Obligor fails to comply 
with any other requirement of the Declaration. 

 
Time Periods 24. In the calculation of any time period hereunder, the first day of such period shall be included in the 

calculation and the last day of such period shall not be included.  Any payments due on a day other than a 
Business Day shall be deemed to be due on the next succeeding Business Day. 

 
Expiry  25. (1) The Institution recognizes that the Guarantee Expiry Date applies notwithstanding: (i) any 

outstanding obligations under the Transaction at such date, and (ii) article 2364 of the Civil Code of 
Québec if the Institution’s headquarters are in the province of Québec.   

 

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 212 of 361



EDC Guarantee (Form No. 003) – General Terms and Conditions Page 9 of 10 
 
 

 

(2) Renewal or extension of this Guarantee will only be considered upon written request by the 
Institution and will be subject to EDC's internal authorization processes.  Any reminder received by 
the Institution from EDC advising the Institution of an upcoming expiry of this Guarantee shall not be 
construed as an agreement express or implied to renew or extend the stated term of this Guarantee.   

 
(3) No payment of fees by the Institution to EDC shall be construed as an agreement, express or implied, 

to amend or extend the stated term of this Guarantee nor will any such payment create any new 
liability for EDC.  EDC will return any fee overpayment to the Institution upon written request, 
without interest. 

 
Waiver of  
Conditions 26. EDC may waive, with or without conditions, any term or condition for its benefit in this Guarantee. 
 
Disclosure 27. Any obligation of EDC to maintain confidentiality of the matters contained herein or in the Approval shall 

be subject to the requirements of applicable law, regulation or legal process and Canada’s and/or EDC's 
international commitments.  Further, the Institution agrees to EDC's disclosure, following the signing of 
this Guarantee, of: the name of the Institution, the EDC financial service provided and date of related 
agreement, a general description of the transactions/project (including country), the amount of EDC 
support in an approximate dollar range, and the name of the Canadian supplier. 

 
No  
Representation 28. The Institution makes no representation as to the completeness, accuracy or reliability of any information 

provided to EDC in any credit write-up of the Institution, under the section entitled "Exporter Profile" of 
any form of application for this Guarantee or under Subsection 7.(1) and provides such information to 
EDC solely as a form of assistance to EDC in order that EDC may conduct its own due diligence in regard 
to the Obligor and the Transaction in a timely fashion.  Statements of opinion in any of the foregoing 
information, whether of the Institution or of others, cannot be relied upon in any manner and no action, 
whether in contract or in tort, will lie against the Institution or others in respect of the foregoing 
information or the use to which any of it may be put. 

 
Costs /Expenses 29. Subject to Section 18, each party shall be responsible for its costs incurred in respect of the negotiation, 

execution and administration of this Guarantee, including in respect of all documents or information to be 
provided by either of the parties hereunder. 

 
 

GENERAL 
 
Notice 30. Every notice, demand, request, consent, approval, waiver or agreement to be given or made hereunder 

shall be in writing and shall be delivered to the other party by hand, sent by mail or transmitted by 
electronic mail or fax and shall be deemed to have been given and received: if delivered by hand, upon 
delivery; if sent by mail, on the earlier of the actual receipt and seven (7) days after posting; and if 
transmitted by electronic mail or fax, on the earlier of the actual receipt and two (2) days following the 
date of transmission; in each case excluding Saturdays and Sundays and those statutory holidays on which 
the offices of EDC and the Institution are normally closed for business. The mailing addresses and 
electronic mail (if any) and fax numbers of EDC and the Institution for such purposes shall be those 
specified in the Approval or such other address or electronic mail or fax number as EDC or the Institution 
may from time to time notify the other party in writing. 

 
Entire 
Agreement 31. This Guarantee constitutes the entire understanding among the parties hereto with respect to the subject 

matter hereof and supersedes any and all prior agreements or understandings, written or oral, with respect 
thereto. 

 
Assignment 32. This Guarantee will enure to the benefit of and be binding on the parties hereto and their respective 

successors and permitted assignees.  Neither party will transfer its rights and obligations under the 
Transaction Documentation and this Guarantee without the other party's prior written consent, which it 
may grant or withhold in its sole discretion, with or without conditions.  In the event that the Institution 
takes any such action without EDC's consent as aforesaid, EDC's obligations under this Guarantee will be 
terminated.  For greater certainty, this Section does not apply to the transfer of any Institution Rights. 
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Severability 33. If any provision of this Guarantee or the application thereof to any person or circumstance shall, to any 

extent, be invalid or unenforceable, the remainder of this Guarantee and the application of such provision 
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be 
affected thereby and each provision of this Guarantee shall be separately valid and enforceable to the 
fullest extent permitted. 

 
Interpretation 34. The marginal notes and headings in this Guarantee have been inserted for convenience of reference only 

and do not form part of this Guarantee, and shall not be referred to in the interpretation of this Guarantee. 
All references herein to "Section", "Subsection", "herein", "hereunder" and similar terms, shall relate to 
this Guarantee.  Unless the context requires otherwise, the singular shall include the plural and vice versa. 

 
Governing Law 35. If the Institution’s headquarters are outside the province of Québec, this Guarantee shall be governed by 

the laws of the province of Ontario and by the laws of Canada as applicable therein.  The parties submit to 
the non-exclusive jurisdiction of the Courts of Ontario. 

 
  If the Institution’s headquarters are in the province of Québec, this Guarantee shall be governed by the 

laws of the province of Québec and by the laws of Canada as applicable therein.  The parties submit to the 
non-exclusive jurisdiction of the Courts of Québec. 

 
Language 36. The parties hereto have expressly required that this Guarantee and all document, agreements, 

correspondence and notices related thereto be drafted in the English language. Les parties aux présentes 
ont expressément requis que le présent contrat et tous les autres documents, conventions, correspondance 
ou avis qui y sont afférents soient rédigés en langue anglaise. 

 
 

EXPORT DEVELOPMENT CANADA 
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EXTENSION OF THE GUARANTEE EXPIRY DATE 
OF THE EDC GUARANTEE 

 
 

Date: October 8, 2019 
 
 To:   HSBC Bank Canada (the “Institution”) 
   
 

Re:   EDC Guarantee Approval with reference No. 880- 68450 (the "Approval") issued by 
 Export Development Canada ("EDC") in favour of the Institution, as amended from time to time. 

 
 

Section (e) of the Approval sets out the Guarantee Expiry Date of the Approval unless otherwise 
agreed by EDC. 

 
EDC hereby advises the Institution that, from and as of the date hereof, the Guarantee Expiry Date for 
purposes of Section (e) of the Approval shall be "November 30, 2019". This extension of the 
Guarantee Expiry Date of the Approval is effective as of October 1, 2019 and is conditional upon the 
receipt by EDC of the following fees: (i) an extension fee of CAD 8,270.00 and (ii) an administration 
fee of CAD 1,000.00, payable within fifteen (15) Business Days of the date hereof.    

 
Capitalized terms in this letter have the meanings ascribed to them in the Approval, unless otherwise 
indicated. 

 
 

Yours truly, 
 

EXPORT DEVELOPMENT CANADA 
 
  

 

 

 
Signature:  Signature: 
Vincent Landry  David Gauthier 
Financing Manager  Senior Financing Manager 
International Financing, Guarantees  International Financing, Guarantees 

 
 
  CC:  Amanda Klucowicz, EDC  
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From: Brian Pettit
To: neil shaul; John Borch
Cc: ken Feng; Thomas Lucey
Subject: RE: EXTERNAL: My previous email did not get delivered

Neil,
 
We are not clear on your reference to payroll in your email below, or why payroll was not
presented for payment in the ordinary course (particularly as it was included in the Cash Flow
Forecast and listed as a critical payment by you), but that is entirely your decision. 
 
If by “accept the Receiver immediately” you are confirming that you will execute the Consent
form attached to the BIA Notice issued by the Bank’s counsel today, we would ask that you
sign and deliver that to us as soon as possible tonight or tomorrow morning.   Your lawyer can
explain to you that that will facilitate our attending in court tomorrow afternoon in order to
seek the appointment of a Receiver by the Court, so that the instability
can be addressed on an
urgent basis.  If a Receiver is to be appointed, it would be best for that to occur in an orderly
fashion and on a consensual basis, to minimize the negative implications to the business and
assets secured in favour of the Bank.
 
Until such time as the Receiver has actually been appointed by the Court, the company
remains in possession and control of its assets.  We would expect the company to ensure that
no
steps are taken by any employees or anyone else that could jeopardize the ability of the
Receiver, once appointed, to take possession of the assets and recover the full value for them.  
 
We look forward to hearing from you with respect to your Consent to the immediate
appointment of a Receiver, and will make arrangements to get that in place as soon as
possible. 
 
Thank you.
 
 
Brian Pettit
Assistant Vice-President | North America Risk
Loan Management Unit | HSBC Bank Canada
70 York Street, 6th Floor
Toronto, Ontario, M5J 1S9
____________________________________
   
Phone 416-868-8025
Fax 416-868-3812
Website http://www.hsbc.ca
____________________________________
Protect our environment - please only print this if
you have to!
 
 
From: neil shaul [mailto:comsaleinc@gmail.com]
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Sent: November-04-19 6:34 PM
To: Brian Pettit <brian_pettit@hsbc.ca>; John Borch <john_borch@hsbc.ca>
Cc: ken Feng <ken@comsale.com>; Thomas Lucey <thomas@comsale.com>
Subject: EXTERNAL: My previous email did not get delivered
 
Hello Gentlemen
 
Since the payroll did not go out them Friday and did not go out today I have no choice and I
will accept the receiver immediately
 
At this point I'm looking to send all employees home I have a hard deadline at 7:30 p.m.
Toronto time tonight for my Malaysia
team and I'm looking to do the same thing for North
America tomorrow by the end of the day

If you don't want me to send employees home please advise immediately (before 7.30 p.m.
tonight for Malaysia workers) and please
take the responsibility for their pay as well

Tks

Neil Shaul
******************************************************************
This message originated from the Internet. Its originator may or
may not be who they claim to be and the information contained in
the message and any attachments may or may not be accurate.
******************************************************************
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Rachel Bengino 
T: 416-304-1153  
E: rbengino@tgf.ca 
File No. 100-430 

November 4, 2019 

VIA EMAIL 

Comsale Computer Inc. 
18B-3200 Dufferin St. 
Suite # 323 
Toronto, ON  M6A 0A1 

Comsale Computer Inc. 
300 Spinnaker Way 
Concord, ON L4K 4W1 

 

Attention: Neil Shaul (Director and Officer) 
Wenqiang Feng (Director and Officer) 

 

Dear Sirs: 

Re: Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada 
(the “Bank”) 

We act as counsel for the Bank in respect of this matter. 

We refer to the credit facilities made available by the Bank to the Borrower (the “Credit 
Facilities”), pursuant to a credit facility agreement dated June 4, 2018 (the “Credit 
Agreement”) and the HSBC Commercial MasterCard Agreement dated August 23, 2018.  As at 
the opening of business on November 4, 2019, the Borrower is indebted to the Bank in the 
amounts of CDN$17,404,122.21 and USD$896,781.96, plus accrued and accruing costs and 
accruing interest, with respect to the Credit Facilities (the “Indebtedness”), which amounts are 
as set out in Schedule “A”.   

All amounts owing to the Bank are payable on demand. On behalf of the Bank, we hereby 
demand payment from the Borrower of the Indebtedness, namely the sums of 
CDN$17,404,122.21 and USD$896,781.96, together with accrued and accruing costs 
(including legal costs on a full indemnity basis) and accruing interest.   

Please note that this amount will continue to accrue interest at the rate set out in the Credit 
Agreement, and costs will continue to be incurred by the Bank, for which you will be 
responsible, until payment of all the Indebtedness is received by either certified cheque or bank 
draft at the following address: 
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Thornton Grout Finnigan LLP 
100 Wellington St. West, Suite 3200 
Toronto, ON M5K 1K7 
Attention: Rachel Bengino 

 
If full payment, as set forth herein, is not received by noon on November 14, 2019, the Bank will 
take whatever steps it deems appropriate to seek repayment of the Indebtedness. 

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). Please govern 
yourself accordingly.  

Yours very truly, 
 
Thornton Grout Finnigan LLP 
 
 
 
Rachel Bengino 

Encl. 

cc: Brian Pettit and John Borch, HSBC Bank Canada 
cc:  Comsale Inc., as Guarantor 
cc:  Comsale Group Inc., as Guarantor 
cc: Export Development Canada, as Guarantor 
cc: Comsale Malaysia Sdn. Bnd and Comsale Hong Kong Limited as parties to the Negative Pledge Agreement 

dated July 5, 2018. 
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SCHEDULE “A” 

Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada as at the 
opening of business on November 4, 2019 

 

Facility Principal Balance Accrued Interest 
and Charges  

Total 

Demand Revolving Facility CDN$14,944,030.04 
USD$581,583.97 

CDN$92.17 
USD$285.95 

CDN$14,944,122.21 
USD$581,869.92 

Foreign Inventory Facility CDN$2,000,000 N/A CDN$2,000,000 
Demand Non-Revolving 
Facility 

CDN$460,000.00 N/A CDN$460,000.00 

Foreign Exchange Facility nil nil nil 
Interest rate swap facility nil nil nil 
Commercial Card USD$314,912.04 N/A USD$314,912.04 

TOTAL CDN$17,404,030.04 
USD$896,496.01 

CDN$92.17 
USD$285.95 

 

CDN$17,404,122.21 
USD$896,781.96 

 

E&OE 

a) Operating Loan: Interest accrues at the Bank’s Prime Rate (or U.S. Base Rate, as applicable) plus 
0.65% per annum. As at November 4, 2019, the Bank’s Prime Rate is 3.95% and the Bank’s U.S 
Base Rate is 5.25%. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 
 

TO: COMSALE COMPUTER INC. 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its 
security on the property of Comsale Computer Inc. (the “Company”) described below: 

(a) all property, assets and undertaking of the Company, now owned or 
hereafter acquired, wheresoever located. 

2. The security that is to be enforced is in the form of:  

(a) General Security Agreement;  

(b) Debenture; and 

(c) Security over Cash, Credit Balances and Deposit Instruments.  

3. The total amount of the indebtedness secured by the security is 
CDN$17,404,122.21 and USD$896,781.96, as at the opening of business on November 4, 2019, 
plus interest accruing thereafter and all costs and fees incurred by or charged to the Bank up to 
and including the date of payment.  Interest accrues on the indebtedness at a rate that varies with 
the Bank’s Canadian Dollar Prime Rate, subject to fluctuations in the principal amount of the 
indebtedness from time to time. 

4. The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period following the sending of this notice, unless the Company consents to 
an earlier enforcement. 

Dated at Toronto this 4th day of November, 2019. 

HSBC BANK CANADA by its solicitors 
Thornton Grout Finnigan LLP 
 
 
Per: ______________________________ 
 Rachel Bengino 
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CONSENT 

TO:  HSBC BANK CANADA (the “Bank”) 

FROM: COMSALE COMPUTER INC. (the “Company”) 

The Company acknowledges receipt of a Notice of Intention to Enforce Security 

delivered by the Bank. 

For consideration received, the receipt and sufficiency of which is hereby 

irrevocably acknowledged, the Company hereby consents to the immediate enforcement by the 

Bank of the security held by the Bank from the Company, and for the same consideration waives 

completely all rights to any delay by or any further notice from the Bank with respect to the 

enforcement of its security and the exercise of the other remedies of the Bank against the 

Company. 

DATED at                               this             day of                        , 2019.  
 

 
COMSALE COMPUTER INC. 

 
Per: ____________________________  c/s 
Name:   
Title:   
 
(I have authority to bind the Corporation) 
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Rachel Bengino 
T: 416-304-1153  
E: rbengino@tgf.ca 
File No. 100-430 

November 4, 2019 

VIA EMAIL 

Comsale Group Inc. 
18B-3200 Dufferin St. 
Suite # 323 
Toronto, ON  M6A 0A1 

 

Attention:  Neil Shaul (Director and Officer) 
Wenqiang Feng (Director and Officer) 

Dear Sirs: 

Re: Your Guarantee of the Obligations of Comsale Computer Inc. (the “Borrower”) to 
HSBC Bank Canada (the “Bank”) 

We act as counsel for the Bank in respect of this matter. 

We refer to the credit facilities made available to the Borrower by the Bank pursuant to a credit 
facility agreement dated June 4, 2018 and the HSBC Commercial MasterCard Agreement dated 
August 23, 2018 (the “Credit Facilities”). The Borrower’s indebtedness to the Bank as at the 
opening of business on November 4, 2019 is set out in the attached Schedule “A” (the 
“Indebtedness”).  

Pursuant to your guarantee of the Borrower’s obligations under the Credit Facilities dated July 5, 
2018 (the “Guarantee”), you guaranteed the Indebtedness plus interest and costs. Your 
obligations under the Guarantee are payable on demand. We also refer to the general security 
agreement dated July 5, 2018, which granted the Bank a security interest in all of your assets, 
property and undertakings. 

We have, on this date, issued a demand for payment to the Borrower. On behalf of the Bank, 
we hereby demand payment from you pursuant to the Guarantee of the said sums of 
CDN$17,404,122.21 and USD$896,781.96, as at the opening of business on November 4, 
2019, together with all costs and fees incurred by the Bank and all interest accruing up to 
and including the date of payment.  

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada).  Please govern 
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yourself accordingly.  

 
 
 
Yours very truly, 
 
Thornton Grout Finnigan LLP 
 
 
Rachel Bengino  
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SCHEDULE “A” 

Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada as at the 
opening of business on November 4, 2019 

 

Facility Principal Balance Accrued Interest 
and Charges  

Total 

Demand Revolving Facility CDN$14,944,030.04 
USD$581,583.97 

CDN$92.17 
USD$285.95 

CDN$14,944,122.21 
USD$581,869.92 

Foreign Inventory Facility CDN$2,000,000 N/A CDN$2,000,000 
Demand Non-Revolving 
Facility 

CDN$460,000.00 N/A CDN$460,000.00 

Foreign Exchange Facility nil nil nil 
Interest rate swap facility nil nil nil 
Commercial Card USD$314,912.04 N/A USD$314,912.04 

TOTAL CDN$17,404,030.04 
USD$896,496.01 

CDN$92.17 
USD$285.95 

 

CDN$17,404,122.21 
USD$896,781.96 

 

E&OE 

a) Operating Loan: Interest accrues at the Bank’s Prime Rate (or U.S. Base Rate, as applicable) plus 
0.65% per annum. As at November 4, 2019, the Bank’s Prime Rate is 3.95% and the Bank’s U.S 
Base Rate is 5.25%. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 
 

TO: COMSALE GROUP INC. 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its 
security on the property of Comsale Group Inc. (the “Company”) described below: 

(a) all property, assets and undertaking of the Company, now owned or 
hereafter acquired, wheresoever located. 

2. The security that is to be enforced is in the form of:  

(a) General Security Agreement. 

3. The total amount of the indebtedness secured by the security is 
CDN$17,404,122.21 and USD$896,781.96as at the opening of business on November 4, 2019, 
plus interest accruing thereafter and all costs and fees incurred by or charged to the Bank up to 
and including the date of payment.  Interest accrues on the indebtedness at a rate that varies with 
the Bank’s Canadian Dollar Prime Rate, subject to fluctuations in the principal amount of the 
indebtedness from time to time. 

4. The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period following the sending of this notice, unless the Company consents to 
an earlier enforcement. 

Dated at Toronto this 4th day of November, 2019. 

HSBC BANK CANADA by its solicitors 
Thornton Grout Finnigan LLP 
 
 
Per: ______________________________ 
 Rachel Bengino 
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CONSENT 

TO:  HSBC BANK CANADA (the “Bank”) 

FROM: COMSALE GROUP INC. (the “Company”) 

The Company acknowledges receipt of a Notice of Intention to Enforce Security 

delivered by the Bank. 

For consideration received, the receipt and sufficiency of which is hereby 

irrevocably acknowledged, the Company hereby consents to the immediate enforcement by the 

Bank of the security held by the Bank from the Company, and for the same consideration waives 

completely all rights to any delay by or any further notice from the Bank with respect to the 

enforcement of its security and the exercise of the other remedies of the Bank against the 

Company. 

DATED at                               this             day of                        , 2019.  
 

 
COMSALE GROUP INC. 

 
Per: ____________________________  c/s 
Name:   
Title:   
 
(I have authority to bind the Corporation) 
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Rachel Bengino 
T: 416-304-1153  
E: rbengino@tgf.ca 
File No. 100-430 

November 4, 2019 

VIA EMAIL 

Comsale Computer Inc. 
18B-3200 Dufferin St. 
Suite # 323 
Toronto, ON  M6A 0A1 

Comsale Computer Inc. 
300 Spinnaker Way 
Concord, ON L4K 4W1 

Attention: Neil Shaul (Director and Officer) 
Wenqiang Feng (Director and Officer) 

Dear Sirs: 

Re: Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada 
(the “Bank”) 

We act as counsel for the Bank in respect of this matter. 

We refer to the credit facilities made available by the Bank to the Borrower (the “Credit 
Facilities”), pursuant to a credit facility agreement dated June 4, 2018 (the “Credit 
Agreement”) and the HSBC Commercial MasterCard Agreement dated August 23, 2018.  As at 
the opening of business on November 4, 2019, the Borrower is indebted to the Bank in the 
amounts of CDN$17,404,122.21 and USD$896,781.96, plus accrued and accruing costs and 
accruing interest, with respect to the Credit Facilities (the “Indebtedness”), which amounts are 
as set out in Schedule “A”.   

All amounts owing to the Bank are payable on demand. On behalf of the Bank, we hereby 
demand payment from the Borrower of the Indebtedness, namely the sums of 
CDN$17,404,122.21 and USD$896,781.96, together with accrued and accruing costs 
(including legal costs on a full indemnity basis) and accruing interest.   

Please note that this amount will continue to accrue interest at the rate set out in the Credit 
Agreement, and costs will continue to be incurred by the Bank, for which you will be 
responsible, until payment of all the Indebtedness is received by either certified cheque or bank 
draft at the following address: 

Copy
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Thornton Grout Finnigan LLP 
100 Wellington St. West, Suite 3200 
Toronto, ON M5K 1K7 
Attention: Rachel Bengino 

 
If full payment, as set forth herein, is not received by noon on November 14, 2019, the Bank will 
take whatever steps it deems appropriate to seek repayment of the Indebtedness. 

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). Please govern 
yourself accordingly.  

Yours very truly, 
 
Thornton Grout Finnigan LLP 
 
 
 
Rachel Bengino 

Encl. 

cc: Brian Pettit and John Borch, HSBC Bank Canada 
cc:  Comsale Inc., as Guarantor 
cc:  Comsale Group Inc., as Guarantor 
cc: Export Development Canada, as Guarantor 
cc: Comsale Malaysia Sdn. Bnd and Comsale Hong Kong Limited as parties to the Negative Pledge Agreement 

dated July 5, 2018. 
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SCHEDULE “A” 

Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada as at the 
opening of business on November 4, 2019 

 

Facility Principal Balance Accrued Interest 
and Charges  

Total 

Demand Revolving Facility CDN$14,944,030.04 
USD$581,583.97 

CDN$92.17 
USD$285.95 

CDN$14,944,122.21 
USD$581,869.92 

Foreign Inventory Facility CDN$2,000,000 N/A CDN$2,000,000 
Demand Non-Revolving 
Facility 

CDN$460,000.00 N/A CDN$460,000.00 

Foreign Exchange Facility nil nil nil 
Interest rate swap facility nil nil nil 
Commercial Card USD$314,912.04 N/A USD$314,912.04 

TOTAL CDN$17,404,030.04 
USD$896,496.01 

CDN$92.17 
USD$285.95 

 

CDN$17,404,122.21 
USD$896,781.96 

 

E&OE 

a) Operating Loan: Interest accrues at the Bank’s Prime Rate (or U.S. Base Rate, as applicable) plus 
0.65% per annum. As at November 4, 2019, the Bank’s Prime Rate is 3.95% and the Bank’s U.S 
Base Rate is 5.25%. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 
 

TO: COMSALE COMPUTER INC. 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its 
security on the property of Comsale Computer Inc. (the “Company”) described below: 

(a) all property, assets and undertaking of the Company, now owned or 
hereafter acquired, wheresoever located. 

2. The security that is to be enforced is in the form of:  

(a) General Security Agreement;  

(b) Debenture; and 

(c) Security over Cash, Credit Balances and Deposit Instruments.  

3. The total amount of the indebtedness secured by the security is 
CDN$17,404,122.21 and USD$896,781.96, as at the opening of business on November 4, 2019, 
plus interest accruing thereafter and all costs and fees incurred by or charged to the Bank up to 
and including the date of payment.  Interest accrues on the indebtedness at a rate that varies with 
the Bank’s Canadian Dollar Prime Rate, subject to fluctuations in the principal amount of the 
indebtedness from time to time. 

4. The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period following the sending of this notice, unless the Company consents to 
an earlier enforcement. 

Dated at Toronto this 4th day of November, 2019. 

HSBC BANK CANADA by its solicitors 
Thornton Grout Finnigan LLP 
 
 
Per: ______________________________ 
 Rachel Bengino 
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CONSENT 

TO:  HSBC BANK CANADA (the “Bank”) 

FROM: COMSALE COMPUTER INC. (the “Company”) 

The Company acknowledges receipt of a Notice of Intention to Enforce Security 

delivered by the Bank. 

For consideration received, the receipt and sufficiency of which is hereby 

irrevocably acknowledged, the Company hereby consents to the immediate enforcement by the 

Bank of the security held by the Bank from the Company, and for the same consideration waives 

completely all rights to any delay by or any further notice from the Bank with respect to the 

enforcement of its security and the exercise of the other remedies of the Bank against the 

Company. 

DATED at                               this             day of                        , 2019.  
 

 
COMSALE COMPUTER INC. 

 
Per: ____________________________  c/s 
Name:   
Title:   
 
(I have authority to bind the Corporation) 
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Rachel Bengino 
T: 416-304-1153  
E: rbengino@tgf.ca 
File No. 100-430 

November 4, 2019 

VIA EMAIL 

Comsale Inc. 
4800 Van Epps Rd., Unit 105 
Brooklyn Heights, Ohio 
44131 

 

Attention:  Neil Shaul (Chief Executive Officer) 

Dear Sirs: 

Re: Your Guarantee of the Obligations of Comsale Computer Inc. (the “Borrower”) to 
HSBC Bank Canada (the “Bank”) 

We act as counsel for the Bank in respect of this matter. 

We refer to the credit facilities made available to the Borrower by the Bank pursuant to a credit 
facility agreement dated June 4, 2018 and the HSBC Commercial MasterCard Agreement dated 
August 23, 2018 (the “Credit Facilities”). The Borrower’s indebtedness to the Bank as at the 
opening of business on November 4, 2019 is set out in the attached Schedule “A” (the 
“Indebtedness”).  

Pursuant to your guarantee of the Borrower’s obligations under the Credit Facilities dated July 5, 
2018 (the “Guarantee”), you guaranteed the Indebtedness plus interest and costs. Your 
obligations under the Guarantee are payable on demand. We also refer to the general security 
agreement dated July 5, 2018, which granted the Bank a security interest in all of your assets, 
property and undertakings. 

We have, on this date, issued a demand for payment to the Borrower. On behalf of the Bank, 
we hereby demand payment from you pursuant to the Guarantee of the said sums of 
CDN$17,404,122.21 and USD$896,781.96 as at the opening of business on November 4, 
2019, together with all costs and fees incurred by the Bank and all interest accruing up to 
and including the date of payment.  

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada).  Please govern 
yourself accordingly.  
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Yours very truly, 
 
Thornton Grout Finnigan LLP 
 
 
Rachel Bengino  
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SCHEDULE “A” 

Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada as at the 
opening of business on November 4, 2019 

 

Facility Principal Balance Accrued Interest 
and Charges  

Total 

Demand Revolving Facility CDN$14,944,030.04 
USD$581,583.97 

CDN$92.17 
USD$285.95 

CDN$14,944,122.21 
USD$581,869.92 

Foreign Inventory Facility CDN$2,000,000 N/A CDN$2,000,000 
Demand Non-Revolving 
Facility 

CDN$460,000.00 N/A CDN$460,000.00 

Foreign Exchange Facility nil nil nil 
Interest rate swap facility nil nil nil 
Commercial Card USD$314,912.04 N/A USD$314,912.04 

TOTAL CDN$17,404,030.04 
USD$896,496.01 

CDN$92.17 
USD$285.95 

 

CDN$17,404,122.21 
USD$896,781.96 

 

E&OE 

a) Operating Loan: Interest accrues at the Bank’s Prime Rate (or U.S. Base Rate, as applicable) plus 
0.65% per annum. As at November 4, 2019, the Bank’s Prime Rate is 3.95% and the Bank’s U.S 
Base Rate is 5.25%. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 
 

TO: COMSALE INC. 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its 
security on the property of Comsale Inc. (the “Company”) described below: 

(a) all property, assets and undertaking of the Company, now owned or 
hereafter acquired, wheresoever located. 

2. The security that is to be enforced is in the form of:  

(a) General Security Agreement. 

3. The total amount of the indebtedness secured by the security is 
CDN$17,404,122.21 and USD$896,781.96 as at the opening of business on November 4, 2019, 
plus interest accruing thereafter and all costs and fees incurred by or charged to the Bank up to 
and including the date of payment.  Interest accrues on the indebtedness at a rate that varies with 
the Bank’s Canadian Dollar Prime Rate, subject to fluctuations in the principal amount of the 
indebtedness from time to time. 

4. The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period following the sending of this notice, unless the Company consents to 
an earlier enforcement. 

Dated at Toronto this 4th day of November, 2019. 

HSBC BANK CANADA by its solicitors 
Thornton Grout Finnigan LLP 
 
 
Per: ______________________________ 
 Rachel Bengino 
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CONSENT 

TO:  HSBC BANK CANADA (the “Bank”) 

FROM: COMSALE INC. (the “Company”) 

The Company acknowledges receipt of a Notice of Intention to Enforce Security 

delivered by the Bank. 

For consideration received, the receipt and sufficiency of which is hereby 

irrevocably acknowledged, the Company hereby consents to the immediate enforcement by the 

Bank of the security held by the Bank from the Company, and for the same consideration waives 

completely all rights to any delay by or any further notice from the Bank with respect to the 

enforcement of its security and the exercise of the other remedies of the Bank against the 

Company. 

DATED at                               this             day of                        , 2019.  
 

 
COMSALE INC. 

 
Per: ____________________________  c/s 
Name:   
Title:   
 
(I have authority to bind the Corporation) 
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Rachel Bengino 
T: 416-304-1153  
E: rbengino@tgf.ca 
File No. 100-430 

November 4, 2019 

VIA EMAIL 

Comsale Computer Inc. 
18B-3200 Dufferin St. 
Suite # 323 
Toronto, ON  M6A 0A1 

Comsale Computer Inc. 
300 Spinnaker Way 
Concord, ON L4K 4W1 

Attention: Neil Shaul (Director and Officer) 
Wenqiang Feng (Director and Officer) 

Dear Sirs: 

Re: Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada 
(the “Bank”) 

We act as counsel for the Bank in respect of this matter. 

We refer to the credit facilities made available by the Bank to the Borrower (the “Credit 
Facilities”), pursuant to a credit facility agreement dated June 4, 2018 (the “Credit 
Agreement”) and the HSBC Commercial MasterCard Agreement dated August 23, 2018.  As at 
the opening of business on November 4, 2019, the Borrower is indebted to the Bank in the 
amounts of CDN$17,404,122.21 and USD$896,781.96, plus accrued and accruing costs and 
accruing interest, with respect to the Credit Facilities (the “Indebtedness”), which amounts are 
as set out in Schedule “A”.   

All amounts owing to the Bank are payable on demand. On behalf of the Bank, we hereby 
demand payment from the Borrower of the Indebtedness, namely the sums of 
CDN$17,404,122.21 and USD$896,781.96, together with accrued and accruing costs 
(including legal costs on a full indemnity basis) and accruing interest.   

Please note that this amount will continue to accrue interest at the rate set out in the Credit 
Agreement, and costs will continue to be incurred by the Bank, for which you will be 
responsible, until payment of all the Indebtedness is received by either certified cheque or bank 
draft at the following address: 

Copy
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Thornton Grout Finnigan LLP 
100 Wellington St. West, Suite 3200 
Toronto, ON M5K 1K7 
Attention: Rachel Bengino 

 
If full payment, as set forth herein, is not received by noon on November 14, 2019, the Bank will 
take whatever steps it deems appropriate to seek repayment of the Indebtedness. 

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in 
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). Please govern 
yourself accordingly.  

Yours very truly, 
 
Thornton Grout Finnigan LLP 
 
 
 
Rachel Bengino 

Encl. 

cc: Brian Pettit and John Borch, HSBC Bank Canada 
cc:  Comsale Inc., as Guarantor 
cc:  Comsale Group Inc., as Guarantor 
cc: Export Development Canada, as Guarantor 
cc: Comsale Malaysia Sdn. Bnd and Comsale Hong Kong Limited as parties to the Negative Pledge Agreement 

dated July 5, 2018. 
 

 

 

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 252 of 361



SCHEDULE “A” 

Indebtedness of Comsale Computer Inc. (the “Borrower”) to HSBC Bank Canada as at the 
opening of business on November 4, 2019 

 

Facility Principal Balance Accrued Interest 
and Charges  

Total 

Demand Revolving Facility CDN$14,944,030.04 
USD$581,583.97 

CDN$92.17 
USD$285.95 

CDN$14,944,122.21 
USD$581,869.92 

Foreign Inventory Facility CDN$2,000,000 N/A CDN$2,000,000 
Demand Non-Revolving 
Facility 

CDN$460,000.00 N/A CDN$460,000.00 

Foreign Exchange Facility nil nil nil 
Interest rate swap facility nil nil nil 
Commercial Card USD$314,912.04 N/A USD$314,912.04 

TOTAL CDN$17,404,030.04 
USD$896,496.01 

CDN$92.17 
USD$285.95 

 

CDN$17,404,122.21 
USD$896,781.96 

 

E&OE 

a) Operating Loan: Interest accrues at the Bank’s Prime Rate (or U.S. Base Rate, as applicable) plus 
0.65% per annum. As at November 4, 2019, the Bank’s Prime Rate is 3.95% and the Bank’s U.S 
Base Rate is 5.25%. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 
 

TO: COMSALE COMPUTER INC. 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its 
security on the property of Comsale Computer Inc. (the “Company”) described below: 

(a) all property, assets and undertaking of the Company, now owned or 
hereafter acquired, wheresoever located. 

2. The security that is to be enforced is in the form of:  

(a) General Security Agreement;  

(b) Debenture; and 

(c) Security over Cash, Credit Balances and Deposit Instruments.  

3. The total amount of the indebtedness secured by the security is 
CDN$17,404,122.21 and USD$896,781.96, as at the opening of business on November 4, 2019, 
plus interest accruing thereafter and all costs and fees incurred by or charged to the Bank up to 
and including the date of payment.  Interest accrues on the indebtedness at a rate that varies with 
the Bank’s Canadian Dollar Prime Rate, subject to fluctuations in the principal amount of the 
indebtedness from time to time. 

4. The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period following the sending of this notice, unless the Company consents to 
an earlier enforcement. 

Dated at Toronto this 4th day of November, 2019. 

HSBC BANK CANADA by its solicitors 
Thornton Grout Finnigan LLP 
 
 
Per: ______________________________ 
 Rachel Bengino 
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CONSENT 

TO:  HSBC BANK CANADA (the “Bank”) 

FROM: COMSALE COMPUTER INC. (the “Company”) 

The Company acknowledges receipt of a Notice of Intention to Enforce Security 

delivered by the Bank. 

For consideration received, the receipt and sufficiency of which is hereby 

irrevocably acknowledged, the Company hereby consents to the immediate enforcement by the 

Bank of the security held by the Bank from the Company, and for the same consideration waives 

completely all rights to any delay by or any further notice from the Bank with respect to the 

enforcement of its security and the exercise of the other remedies of the Bank against the 

Company. 

DATED at                               this             day of                        , 2019.  
 

 
COMSALE COMPUTER INC. 

 
Per: ____________________________  c/s 
Name:   
Title:   
 
(I have authority to bind the Corporation) 
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RESTRICTED 

From: Neil Shaul [mailto:comsaleinc@gmail.com]  
Sent: November-05-19 11:32 AM 
To: Brian Pettit <brian_pettit@hsbc.ca>; John Borch <john_borch@hsbc.ca> 
Cc: 'Thomas Lucey' <thomas@comsale.com>; 'ken Feng' <ken@comsale.com>; 'S. Fay Sulley' 
<fsulley@torkinmanes.com>; 'Barry S. Arbus, Q.C., LL.M.' <barbus@torkinmanes.com>; 'Stewart Thom' 
<sthom@torkinmanes.com> 
Subject: RE: EXTERNAL: Waiting for an update  
 
you have my consent for Malaysia in Hong Kong as well  
 
I am working on the detail email with all steps were taken so far and I hope to share it with you within 
an hour or two  
 
 
From: Brian Pettit  
Sent: November-05-19 10:51 AM 
To: 'neil shaul' <comsaleinc@gmail.com>; John Borch <john_borch@hsbc.ca> 
Cc: Thomas Lucey <thomas@comsale.com>; ken Feng <ken@comsale.com> 
Subject: RE: EXTERNAL: Waiting for an update 
 
Neil, 
 
We confirm receipt of the consents to enforcement.  Please confirm whether, as director of each of 
Comsale Malaysia Sdn. Bhd. and Comsale Hong Kong Limited, you consent to the appointment of a 
Receiver over those entities as well. This is important to ensure that the steps taken by the Bank to 
preserve, protect and realize upon the assets located in those foreign jurisdictions can be administered 
efficiently and with minimal disruption. 
 
As advised in my email last night, the Bank previously approved payment of the critical disbursements 
identified in the cash flow forecast delivered to the Bank, which includes payroll.  It is up to you to 
present payroll for payment in the ordinary course.  
 
The Bank will be seeking the appointment of a receiver this afternoon  and a Court application has been 
scheduled for 2pm.  In the interim and as stated in my email last night, we expect the company to 
ensure that no steps are taken by any employees or anyone else that could jeopardize the ability of the 
Receiver, once appointed, to take possession of the assets and recover the full value for them. 
 
 
 
Brian Pettit 
Assistant Vice-President | North America Risk 
Loan Management Unit | HSBC Bank Canada 
70 York Street, 6th Floor 
Toronto, Ontario, M5J 1S9 
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RESTRICTED 

____________________________________ 
  
Phone 416-868-8025 
Fax 416-868-3812     
Website http://www.hsbc.ca 

____________________________________ 
Protect our environment - please only print this if 
you have to!  
 
 
From: neil shaul [mailto:comsaleinc@gmail.com]  
Sent: November-05-19 9:33 AM 
To: John Borch <john_borch@hsbc.ca>; Brian Pettit <brian_pettit@hsbc.ca> 
Cc: Thomas Lucey <thomas@comsale.com>; ken Feng <ken@comsale.com> 
Subject: EXTERNAL: Waiting for an update 
 
We're going to try to run again the payroll for Canada for today I hope the bank will allow it to 
go out  
 
and please let me know next steps as soon as possible because I need to know what to do with 
employees 
 
Tks 
****************************************************************** 
This message originated from the Internet. Its originator may or 
may not be who they claim to be and the information contained in 
the message and any attachments may or may not be accurate. 
****************************************************************** 
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BDC Capital Inc., a wholly-owned subsidiary of
Business Development Bank of Canada
Banque de developpement du Canada

PRIORITY AGREEMENT

THIS AGREEMENT dated the ~5 day of ~ , 2018.

AMONG:
BDC CAPITAL tNG., a wholly-owned subsidiary of BUSINESS DEVELOPMENT BANK OF
CANADA, with a business centre at 121 King Street West, Suite 1200, Toronto, Ontario M5H
3T9

("BDC")

AND:

AND:

WHEREAS:

HSBC BANK CANADA with a branch office at Liberty Square, HSBC Tower, 3601
Highway 7 East, Suite 108, Markham, Ontario, L3R OM3

(the "Lender")

COMSALE COMPUTER INC. (the "Borrower") and COMSALE INC., both with an office
at 111 Snidercroft Road, Unit B, Concord, Ontario, L4K 2J8

(collectively, the "Companies" and individually a "Company")

A. Each of the Companies has granted or agreed to grant to BDC a registered security interest, in all
of such Company's present and after-acquired personal property, and such other security as BDC may
from time to time receive from the Companies or any of them to secure present and future debts and
obligations of the Companies or any of them to BDC (the "BDC Security");

B. Each of the Companies has granted or agreed to grant to the Lender a registered security interest,
in all of such Company's present and after-acquired personal property, and such other security as the
Lender may from time to time receive from the Companies or any of them to secure present and future
debts and obligations of the Companies or any of them to the Lender (the "Lender Security");

C. The parties hereto have agreed to enter into this agreement in order to set out the respective
priorities of the BDC Security and the Lender Security;

NOW THEREFORE in consideration of the premises and other good and valuable consideration, the parties
hereto covenant and agree as fo{{ows:

ARTICLE 1 -CONSENT

1.01 BDC hereby acknowledges its consent to the creation and issue by the Companies to the Lender
of the Lender Security and to the incurring by the Companies of the indebtedness secured thereby.

1.02 The Lender hereby acknowledges its consent to the creation and issue by the Companies to BDC
of the BDC Security and to the incurring by the Companies of the indebtedness secured thereby.
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ARTICLE 2 -INTERPRETATION

2.01 The preamble hereto forms an integral part of this Agreement.

2.02 In this Agreement, the following terms shall have the following meanings:

(a) "BDC Collateral" means the Life Insurance and the Proceeds thereof;

(b) "Lender Collateral" means all present and after-acquired personal property of the
Companies, and the Proceeds thereof, other than the BDC Collateral;

(c) "Life Insurance" means the life insurance policy or policies insuring the life of Neil Shaul
and the life insurance policy or policies insuring the life of Wengiang Feng, now or hereafter
assigned to BDC, including any replacement, revision, amendment, increase or decrease
thereto and the Proceeds thereof;

(d) "PPSA" means the applicable Personal Property Security Act;

(e) "Proceeds" shall have the meaning ascribed to such term pursuant to the PPSA;

(f) "Secured Parties" means BDC and the Lender, and a "Secured Party" means either one
of them, and each of their respective successors and permitted assigns; and

(g) "Security" means, collectively, the BDC Security and/or the Lender Security.

ARTICLE 3 -PRIORITIES

3.01 Subject to the terms and conditions of this Agreement:

(a)The BDC Security is hereby subordinated to the security constituted by the Lender Security with
respect to the Lender Collateral, to the extent of the Borrower's indebtedness to the Lender from
time to time, together with all accrued interest thereon and all costs, charges and expenses incurred
by the Lender in connection therewith (collectively, the "Lender Priority Obligations"); and

(b)The Lender Security is hereby subordinated to the security constituted by the BDC Security with
respect to the BDC Collateral, to the extent of the Borrower's indebtedness to BDC from time to
time, together with all accrued interest thereon and all costs, charges and expenses incurred by
BDC in connection therewith.

3.02 The subordinations and postponements herein shall apply in all events and circumstances
regardless of:

(a) the date of execution, attachment, registration or perfection of any security interest held by
BDC or the Lender, or;

(b) the date of any advance or advances made to the Borrower by BDC or the Lender; or

(c) the date of default by the Companies under any of the BDC Security or the Lender Security
or the dates of crystallization of any floating charges held by BDC or the Lender; or

(d) any priority granted by any principle of law or any statute, including the PPSA.

3.03 Any Proceeds, including, without limitation, any insurance proceeds received by the Companies or
by BDC or the Lender in respect of the collateral charged by the BDC Security or the Lender
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Security shall be dealt with according to the preceding provisions hereof as though such Proceeds
were paid or payable as Proceeds of realization of the collateral for which they compensate.

3.04 If any of the BDC Security or the Lender Security is found by a trustee in bankruptcy or a court of
competent jurisdiction to be unenforceable, invalid, unregistered or unperfected, then the foregoing
provisions of this Article 3 shall not apply to such security to the extent that such security is so
found to be unenforceable, invalid, unregistered or unperfected as against a third party unless the
secured party shall be diligently contesting such a claim before a court of competent jurisdiction
and has provided the other party with a satisfactory indemnity.

3.05 Each of the parties hereto shall permit any of the other parties hereto and their employees, agents
and contractors, access at all reasonable times to any property and assets of the Companies upon
which it has a prior charge or security interest in accordance with the terms hereof and to permit
such other party to remove such property and assets from the premises of the Companies at all
reasonable times without interference, provided that such other party shall promptly repair any
damage caused to the premises by the removal of any such property or assets.

3.06 If any person, other than the Secured Parties, shall have a valid claim, right or interest in or to any
of the present or after-acquired personal property of the Companies which is subject to all or any
part of the Security, or the Proceeds thereof, in priority to or on a parity with one of the Secured
Parties but not in priority to or on a parity with the other Secured Party, then this Agreement shall
not apply so as to diminish the rights (as such rights would have been but for this Agreement) of
such other Secured Party to such property or the Proceeds thereof.

3.07 Nothing in this Agreement affects the priority of any security over any Company's real property
interests held by BDC or the Lender. The real property interests of the Companies are excluded
from the operation of this Agreement.

3.08 This Agreement is not intended to affect the priority of any third party claims and no such parties
may benefit from anything contained herein.

3.09 Nothing in this Agreement shall affect the priority of purchase money security interests (as defined
in the PPSA) properly perfected under the PPSA and hereafter acquired by BDC or the Lender in
specific equipment of any of the Companies.

ARTICLE 4 -COVENANTS OF THE BORROWER

4.01 The Companies hereby confirm to and agree with BDC and the Lender that so long as any of the
indebtedness of the Borrower to BDC and the Lender remains outstanding, each of the Companies
shall stand possessed of its assets so charged for BDC and for the Lender in accordance with their
respective interests and priorities as herein set out.

ARTICLE 5 -PERMITTED PAYMENTS ON DEFAULT

5.01 If, following the occurrence of any default in payment of any principal, interest or other amounts
owing by the Borrower to the Lender or any default in any financial covenant ratio or breach of a
margining covenant (a "Default") pursuant to the terms and conditions of the credit agreement (the
"Lender Credit Agreement") between the Lender and the Borrower dated , 2018, which
is continuing and has not been waived by the Lender, and BDC and the Borrower have received
written notice (a "Default Notice") from the Lender demanding the commencement of a Payment
Standstill (as hereinafter defined) and stating that such Default has occurred and is continuing and
containing a description of such Default in reasonable detail, then none of the Companies shall,
unless the particular Default referenced in the Default Notice has been cured (as confirmed by the
Lender in writing), be entitled to make to BDC, and BDC shall not be entitled to receive from the
Companies (other than the proceeds of any property and assets over which the BDC Security has
priority over the Lender Security in accordance with Section 3.01), any payment, prepayment or
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repayment on account of, or any distribution in respect of, debts, obligations and liabilities, present
or future, director indirect, absolute or contingent, matured or unmatured, and whether as principal
debtor, guarantor, surety or otherwise at any time owing by the Borrower or any other Company to
BDC (the "Payment Standstill") until the earlier of any of the following events or dates has
occurred:

(a) the date which is one hundred and twenty (120) days following the date the Default Notice
was issued;

(b) the Default described in the Default Notice is cured by the Borrower or any other person
on its behalf or waived by the Lender;

(c) the Lender has taken steps to enforce the Lender Security or any part thereof;

(d) all indebtedness of the Borrower to the Lender for the Lender Priority Obligations has been
repaid; or

(e) any proceedings (beyond the issuance of a notice pursuant to section 244 of the
Bankruptcy and Insolvency Act (Canada)) have been initiated by or against the Borrower
under the Bankruptcy and Insolvency Act (Canada), the Companies' Creditors
Arrangement Act (Canada) or any similar statute or law in any jurisdiction of similar
application, by the Lender or any creditor other than BDC.

5.02 The Lender and BDC acknowledge that with respect to any particular Default, if a Default Notice is
issued, the Lender shall not issue a subsequent Default Notice (for such particular Default) unless
the Default has first been cured. For purposes of this paragraph, breaches of the same financial
covenant in a subsequent fiscal period to a greater degree shall constitute a separate and distinct
Default.

5.03 The Lender hereby confirms and agrees with BDC that the Lender may not exercise its rights under
section 5.01 such that the cumulative period of one or more Payment Standstills exceeds or will
exceed one hundred and twenty (120) days in any consecutive twelve month period. For purposes
of clarification, the foregoing limitation shall not restrict the Lender from issuing letters of default to
any of the Companies on the occurrence of a default.

5:04 The Lender covenants and agrees to give written notice to BDC forthwith after any Default has
been cured or a Default has been waived by the Lender.

5.05 The Lender hereby confirms and agrees with BDC that after the expiration of any Payment
Standstill provided for herein BDC shall be entitled to receive and the Companies shall be obligated
to pay to BDC all payments of arrears which would have been paid during the Payment Standstill
had the Payment Standstill not been invoked by the Lender including interest on such outstanding
payments; provided that all amounts then due and owing on account of the Lender Priority
Obligations have been paid in full. Nothing herein shall obligate the Lender to make credit facilities
available to any of the Companies in an amount required to satisfy any of its obligations to BDC.

5.06 The Lender shall be entitled to amend, restate, modify, supplement or replace the Lender Credit
Agreement from time to time without authorization from BDC. Notwithstanding the foregoing and
notwithstanding the provisions of section 5.01, unless such amendment, restatement,
modification, supplement or replacement has been approved in writing by BDC, the Lender may
not deliver a Default Notice to implement or enforce a Payment Standstill in respect of a Default
if (A) such Default relates to or arises from or is in connection with:

(a) a modification to any financial ratio covenant or margining covenant contained in the
Lender Credit Agreement, which is more onerous to the Borrower; or
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(b) a decrease in the amortization of scheduled payments of principal; or

(c) an increase in the rate of interest or the frequency of scheduled payments of principal
or interest, other than increases in the prime rate; or

(d) an increase in the term credit facilities available to the Borrower; or

(d) an increase in the operating credit facilities available to the Borrower contained in the
Lender Credit Agreement of more than fifteen (15°l0) percent;

and (B) such Default would not have occurred prior to the making of such amendment, restatement,
modification, supplement or replacement.

5.07 Notwithstanding anything to the contrary contained in this Agreement, BDC shall not be entitled to
exercise any rights it may have to enforce the BDC Security during any Payment Standstill except
in respect of the BDC Collateral. Notwithstanding the foregoing, BDC may (i) file a proof of claim
or attend and vote at a meeting of creditors in connection with any action, suit or proceeding
whether under the Bankruptcy and Insolvency Act (Canada) or otherwise, (ii) take action for
non-payment of the indebtedness owing to BDC for the purposes of obtaining a monetary judgment
in respect thereof, provided that no measure is taken to enforce any judgment granted in such
action, (iii) take action that is required to preserve the validity, efficacy or priority of the BDC
Security, (iv) take action for conversion of any non-fixed charge to a fixed charge to the extent
applicable, (v) give notice of default, demand for payment or acceleration of the indebtedness
owing, and/or (vi) issue one or more statutory notices (including, without limitation, a notice
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada)).

ARTICLE 6- GENERAL

6.01 From time to time upon request therefor BDC and the Lender may advise each other of the
particulars of the indebtedness and liability of the Companies or any of them to BDC and the Lender
and all security held by each therefor. The Companies hereby irrevocably and unconditionally
consent to any exchange of information between BDC and the Lender.

6.02 BDC and the Lender each agree that it will not transfer or assign any of its security from the
Companies or any of them without first obtaining from the proposed assignee or transferee an
agreement to be bound by the provisions of this Agreement.

6.03 Prior to making any demand for payment on any of the Companies or proceeding to enforce its
security, BDC or the Lender, as the case may be, shall provide notice of such demand or
enforcement to the other of them, provided, however, that neither shall be liable for any accidental
omission to provide the said notice.

6.04 Any notice required or permitted to be given pursuant to this Agreement shaft be in writing and shalt
be addressed and delivered to the parties hereto as follows:

for BDC: 121 King Street West,
Suite 1200
Toronto, Ontario M5H 3T9

Attention: Managing Director, Growth &Transition Capital

for the Lender: HSBC Bank Canada
Liberty Square, HSBC Tower
3601 Highway 7 East, Suite 108
Markham, Ontario, L3R OM3

Doc#4216002v2

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 268 of 361



Attention: Director, Corporate Banking re: Comsale Computer Inc.

6.05 Each of the Companies, BDC and the Lender shall do, perform, execute and deliver all acts, deeds
and documents as may be necessary from time to time to give full force and effect to the interests
of this Agreement; provided however, that no consent of any of the Companies shall be necessary
to any amendment of the terms hereof by BDC and the Lender unless the interests of any of the
Companies are directly materially adversely affected thereby.

6.06 This Agreement may be executed in several counterparts, each of which when so executed shall
be deemed to be an original and such counterparts together shalt constitute one and the same
instrument and shall be effective as of the formal date hereof.

6.07 This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

6.08 This Agreement shall be governed by and, construed in accordance with the laws of the province
in which the business centre of BDC is located as described on page 1.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement under the hands) of their duly
authorized officers) on the date first above written.

Per:

BDC CAPITAL ID1C.

Na
~ Gr ~ 8~ Transition Capital

Per:
Name: M' ele Cooper

aging Director

We have the authority to T~4'~'~er~ rpora~on.

HSBC BANK CANADA

Per:
Name:

Per:
Name:

I/We have the authority to bind the Bank.

COMSALE COMPUTER INC.

Per:
Name: Neil Shaul
Title: President

Per:
Name: Wenqiang Feng
Title:

I/V1/e have the authority to bind the Corporation

COMSALE INC.

Per:
Name: Neil Shaul
Title: President

Per:
Name: Wenqiang Feng
Title:

I/We have the authority to bind the Corporation.
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1N V~lTNESS VIlF~iER~OF the parties hereto have ey;~~uted this Agreement under the i~and(s} of their duty
authorized afficer(s) on the date first above written.

BDC GAPiTAL l~C.

Per: ' ~.,. _.
N a r~~}

Per: ;~: ._.
Name:

We have the authority

rtg director

~r~tsiU~ Ca~ta9or or~~;~~n:

~iS~C BANK CANADA

Pei- ~ -~
Name: y~'V~~/ ~q~jV'

Per: ~.~ ,. _ '~.~ ....~...~.. ~.~..~........~...~. a.._....
Name:

ilVV~ hive the authority to bred the Bank.

COI'~SALE CQ1t~PUTER ANC.

Per: .~~.~.w.....M,..~. ..... ... :. :..___:~... ... ..,. .. ........ ..... _._.
Name: Neii Shaul
Title: President

Per: . __w .~....._............ __ ...._........_._.._._...._....._:.._,......,.._...h....~.........._._....._~.._..._~_.~....w_.._
Name; W~ngiang Feng
Tikie:

1Ntle have the authority to bind the Corpara~ion.

COI1~5~L~ INC.

Per; .. _..._~ .......... ...~...__e~.:....:.
Name: Neii Shaul
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended. 

HSBC BANK CANADA 
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- and - COMSALE COMPUTER INC. et al. 
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Court File No.  CV-19-630501-00CL 
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SUPERIOR COURT OF JUSTICE 
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AFFIDAVIT OF JOHN BORCH 
(Sworn November 5th, 2019) 

Thornton Grout Finnigan LLP 
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Fax: (416) 304-1313 
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Court File No. CV-19-630501-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE  

) 
) 
) 

TUESDAY THE 5TH 

DAY OF NOVEMBER, 2019 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended. 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and -

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD.  

Respondents 

ORDER 
(appointing Receiver) 

THIS APPLICATION made by HSBC Bank Canada (the “Applicant” or the “Bank”) 

for an Order pursuant to section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the "CJA") and section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. 

B-3, as amended, appointing Grant Thornton Limited as receiver and manager (in such

capacities, the "Receiver") without security, of all of the assets, undertakings and properties of

Comsale Computer Inc., Comsale Group Inc., Comsale Inc., Comsale Hong Kong Limited and
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Comsale Malaysia Sdn. Bhd. (collectively, the "Comsale Entities") acquired for, or used in 

relation to a business carried on by the Comsale Entities, was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the affidavit of John Borch sworn November 5, 2019 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant and the Receiver, no one 

else appearing or served, and on reading the consent of Grant Thornton Limited to act as the 

Receiver and upon being advised that the Respondents consent to the immediate appointment of 

a Receiver by this Court, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this Application is properly returnable today 

and hereby dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 101 of the CJA and section 243(1) of 

the BIA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the 

assets, undertakings and properties of Comsale Computer Inc., Comsale Group Inc. and Comsale 

Inc. acquired for, or used in relation to a business carried on by such entities, including all 

proceeds thereof (the "Debtor Property").   

3. THIS COURT ORDERS that pursuant to section 101 of the CJA, Grant Thornton 

Limited is hereby appointed Receiver, without security, of all of the assets, undertakings and 

properties of Comsale Malaysia Sdn. Bhd. and Comsale Hong Kong Limited, acquired for, or 

used in relation to a business carried on by such entities, including all proceeds thereof (together 

with the Debtor Property, the "Property").   

RECEIVER’S POWERS 

4. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

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

following where the Receiver considers it necessary or desirable:   

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

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

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, arranging for provision of utilities,

the engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may be

necessary or desirable;

(c) to manage, operate, and carry on the business of the Comsale Entities,

including the powers to enter into any agreements, incur any obligations in

the ordinary course of business, cease to carry on all or any part of the

business, or cease to perform any contracts of the Comsale Entities;

(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 Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Comsale Entities

or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter

owing to the Comsale Entities and to exercise all remedies of the Comsale

Entities in collecting such monies, including, without limitation, to enforce

any security held by the Comsale Entities;
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(g) to settle, extend or compromise any indebtedness owing to the Comsale 

Entities; 

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

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

name and on behalf of the Comsale Entities, for any purpose pursuant to 

this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Comsale Entities, the Property or the 

Receiver, and to settle or compromise any such proceedings. The authority 

hereby conveyed shall extend to such appeals or applications for judicial 

review in respect of any order or judgment pronounced in any such 

proceeding; 

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $500,000, provided that the aggregate consideration for 

all such transactions does not exceed $1,500,000; and 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 
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and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required. 

(l) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

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

(m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property;

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

required by any governmental authority and any renewals thereof for and

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

Comsale Entities;

(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Comsale Entities, including, without limiting the generality

of the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Comsale Entities;

(q) to exercise any shareholder, partnership, joint venture or other rights

which the Comsale Entities may have;

(r) to make an assignment in bankruptcy on behalf of any or all of the

Comsale Entities; and

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

the performance of any statutory obligations.

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 326 of 361



- 6 - 

 
 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Comsale Entities, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

5. THIS COURT ORDERS that (i) the Comsale Entities, (ii) all of their current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other 

persons acting on their 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 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

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

Property to the Receiver upon the Receiver's request.  

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

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Comsale Entities, and any computer programs, computer tapes, computer disks, or 

other data storage media containing any such information (the foregoing, collectively, the 

"Records") in that Person's possession or control, and shall provide to the Receiver or permit the 

Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered 

access to and use of accounting, computer, software and physical facilities relating thereto, 

provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require 

the delivery of Records, or the granting of access to Records, which may not be disclosed or 

provided to the Receiver due to the privilege attaching to solicitor-client communication or due 

to statutory provisions prohibiting such disclosure.  

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 
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paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

8. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER 

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE COMSALE ENTITIES OR THE PROPERTY 

10. THIS COURT ORDERS that no Proceeding against or in respect of the Comsale Entities

or the Property shall be commenced or continued except with the written consent of the Receiver

or with leave of this Court and any and all Proceedings currently under way against or in respect

of the Comsale Entities or the Property are hereby stayed and suspended pending further Order

of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES 

11. THIS COURT ORDERS that all rights and remedies against the Comsale Entities, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Receiver or leave of this Court, provided however that this stay and suspension 

does not apply in respect of any "eligible financial contract" as defined in the BIA, and further 

provided that nothing in this paragraph shall (i) empower the Receiver or the Comsale Entities to 

carry on any business which the Comsale Entities are not lawfully entitled to carry on, (ii) 

exempt the Receiver or the Comsale Entities from compliance with statutory or regulatory 

provisions relating to health, safety or the environment, (iii) prevent the filing of any registration 

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

12. 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 any of the Comsale Entities, without written consent of 

the Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

13. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Comsale Entities 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 Comsale Entities 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 Comsale Entities’ current telephone numbers, facsimile numbers, internet addresses and 

domain names, provided in each case that the normal prices or charges for all such goods or 

services received after the date of this Order are paid by the Receiver in accordance with normal 

payment practices of the Comsale Entities or such other practices as may be agreed upon by the 

supplier or service provider and the Receiver, or as may be ordered by this Court.   
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RECEIVER TO HOLD FUNDS 

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES 

15. THIS COURT ORDERS that all employees of the Comsale Entities shall remain the

employees of the Comsale Entities until such time as the Receiver, on the Comsale Entities’

behalf, may terminate the employment of such employees.  The Receiver shall not be liable for

any employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in

writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA 

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information.  The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all
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material respects identical to the prior use of such information by the Comsale Entities, and shall 

return all other personal information to the Receiver, or ensure that all other personal information 

is destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

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

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

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

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 
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otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

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

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow from the Bank by way of a revolving credit or otherwise, such monies from time to time 

as it may consider necessary or desirable, provided that the outstanding principal amount does 

not exceed $750,000  (or such greater amount as this Court may by further Order authorize) at 

any time, at such rate or rates of interest as it deems advisable for such period or periods of time 

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred 

upon the Receiver by this Order, including interim expenditures.  The whole of the Property shall 

be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings 

Charge") as security for the payment of the monies borrowed, together with interest and charges 

thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the 

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.  
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INTERIM COMEBACK PERIOD 

23. THIS COURT ORDERS that, pending further Order of the Court, for a period of fifteen

(15) calendar days following the date of this Order (the “Interim Comeback Period”), the

Receiver’s Charge and the Receiver’s Borrowing Charge shall not extend to collateral that is

subject to a properly perfected security interest that is in priority to the Bank’s security, including

purchase money security interests.  Any secured creditor that wishes to take the position that the

priority charges granted pursuant to this Order should not extend to collateral subject to their

security interest shall serve a motion on notice to the Receiver and the Bank within fifteen (15)

calendar days of the date of this Order, seeking such relief.  In the absence of an Order being

granted in respect of such motion that is served within the Interim Comeback Period, all priority

charges under this Order including the Receiver’s Charge set forth in paragraph 19 above and the

Receiver’s Borrowings Charge set forth in paragraph 22 above, will apply to all assets, including

those subject to purchase money security interests, equipment leases or other interests that may

be in priority to the Bank’s security, immediately upon the conclusion of the Interim Comeback

Period without any further steps being taken.

24. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

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

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

amount borrowed by it pursuant to this Order.

26. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

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

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE 

27. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: www.GrantThornton.ca/Comsale.  

28. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, email, or

facsimile transmission to the Comsale Entities' creditors or other interested parties at their

respective addresses as last shown on the records of the Comsale Entities and that any such

service or distribution by courier, personal delivery, email, or facsimile transmission shall be

deemed to be received on the next business day following the date of forwarding thereof, or if

sent by ordinary mail, on the third business day after mailing.

RETENTION OF LAWYERS 

29. THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise

the Receiver in connection with the exercise of the Receiver’s powers and duties, including

without limitation, those conferred by this Order. Such solicitors may include Thornton Grout

Finnigan LLP, solicitors for the Applicant herein, in respect of any matter where there is no

conflict of interest. The Receiver shall, however, retain independent solicitors in respect of any

legal advice or services where a conflict exists, or may arise.

GENERAL 

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

advice and directions in the discharge of its powers and duties hereunder.
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31. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of any of the Comsale Entities.

32. 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, Malaysia

and Hong Kong to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

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

33. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

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

Canada.

34. 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 Application

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis

to be paid by the Receiver from the Comsale Entities’ estates with such priority and at such time

as this Court may determine.

35. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that Grant Thornton Limited, the receiver (the "Receiver") of the 

assets, undertakings and properties of Comsale Computer Inc., Comsale Group Inc., Comsale 

Inc., Comsale Hong Kong Limited and Comsale Malaysia Sdn. Bhd. (collectively, the “Comsale 

Entities”) acquired for, or used in relation to a business carried on by the Comsale Entities, 

including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario 

Superior Court of Justice (Commercial List) (the "Court") dated the 5th day of November, 2019 

(the "Order") made in an action having Court file number CV-19-630501-00CL, has received 

as such Receiver from the holder of this certificate (the "Lender") the principal sum 

of$___________, being part of the total principal sum of $___________ which the Receiver 

is authorized to borrow under and pursuant to the Order.

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

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

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

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

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

DATED the _____ day of ______________, 20__. 

 

 Grant Thornton Limited, solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

  Per:  
   Name: 
   Title:  
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 IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended. 

HSBC BANK CANADA 

Applicant 

- and - COMSALE COMPUTER INC. et al. 

Respondents 

Court File No.  CV-19-630501-00CL        

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceedings commenced at Toronto 

ORDER 
(appointing Receiver) 

Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca / Tel: (416) 304-0559

Rachel Bengino (LSO# 68348V) 
Email: rbengino@tgf.ca / Tel: (416) 304-1153 

Lawyers for the Applicant, HSBC Bank Canada 
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1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by application. 
 This model order is drafted on the basis that the receivership proceeding is commenced by way of an action.

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. CV-19-____________

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE      

)

)

)

WEEKDAY,TUESDAY THE #5TH 

DAY OF MONTHNOVEMBER, 20YR19

PLAINTIFF1

Plaintiff

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended.

B E T W E E N:

HSBC BANK CANADA 

Applicant

- and -

DEFENDANT

Defendant

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD. 
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DOCSTOR: 1771742\9DOCSTOR: 1771742\9

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted 
in appropriate circumstances.

Respondents

ORDER
(appointing Receiver)

THIS MOTIONAPPLICATION made by HSBC Bank Canada (the Plaintiff2“Applicant”

or the “Bank”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O.

1990, c. C.43, as amended (the "CJA")101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as

amended (the "CJA") and section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.

B-3, as amended, appointing [RECEIVER'S NAME]Grant Thornton Limited as receiver [and

manager] (in such capacities, the "Receiver") without security, of all of the assets, undertakings

and properties of [DEBTOR'S NAME] (Comsale Computer Inc., Comsale Group Inc., Comsale

Inc., Comsale Hong Kong Limited and Comsale Malaysia Sdn. Bhd. (collectively, the

"DebtorComsale Entities") acquired for, or used in relation to a business carried on by the

DebtorComsale Entities, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]John Borch sworn [DATE]November 5, 2019

and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the Applicant

and the Receiver, no one else appearing for [NAME] although dulyor served as appears from the

affidavit of service of [NAME] sworn [DATE], and on reading the consent of  [RECEIVER'S

NAME]Grant Thornton Limited to act as the Receiver and upon being advised that the

Respondents consent to the immediate appointment of a Receiver by this Court,

SERVICE

THIS COURT ORDERS that the time for service of the Notice of MotionApplication and1.

the MotionApplication is hereby abridged and validated3 so that this motionApplication is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT
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THIS COURT ORDERS that pursuant to section 101 of the CJA and section 243(1) of2.

the BIA and, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the

assets, undertakings and properties of Comsale Computer Inc., Comsale Group Inc. and Comsale

Inc. acquired for, or used in relation to a business carried on by such entities, including all

proceeds thereof (the "Debtor Property").

THIS COURT ORDERS that pursuant to section 101 of the CJA, [RECEIVER'S3.

NAME]Grant Thornton Limited is hereby appointed Receiver, without security, of all of the

assets, undertakings and properties of the DebtorComsale Malaysia Sdn. Bhd. and Comsale Hong

Kong Limited, acquired for, or used in relation to a business carried on by the Debtorsuch

entities, including all proceeds thereof (together with the Debtor Property, the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but4.

not obligated, to act at once in respect of the Property and, without in any way limiting the

generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do any

of the following where the Receiver considers it necessary or desirable:

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

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

Property;

to receive, preserve, and protect the Property, or any part or parts thereof,(b)

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, arranging for provision of utilities,

the engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may be

necessary or desirable;

to manage, operate, and carry on the business of the DebtorComsale(c)

Entities, including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all or any
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4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps.

part of the business, or cease to perform any contracts of the

DebtorComsale Entities;

to engage consultants, appraisers, agents, experts, auditors, accountants,(d)

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,(e)

premises or other assets to continue the business of the DebtorComsale

Entities or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter(f)

owing to the DebtorComsale Entities and to exercise all remedies of the

DebtorComsale Entities in collecting such monies, including, without

limitation, to enforce any security held by the DebtorComsale Entities;

to settle, extend or compromise any indebtedness owing to the(g)

DebtorComsale Entities;

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

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

name and on behalf of the DebtorComsale Entities, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all(i)

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the DebtorComsale Entities, the Property or the

Receiver, and to settle or compromise any such proceedings.4 The

authority hereby conveyed shall extend to such appeals or applications for
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5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can 
be exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an 
exemption.

judicial review in respect of any order or judgment pronounced in any such

proceeding;

to market any or all of the Property, including advertising and soliciting(j)

offers in respect of the Property or any part or parts thereof and negotiating

such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

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

thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not(i)

exceeding $________500,000, provided that the aggregate

consideration for all such transactions does not exceed

$__________1,500,000; and

with the approval of this Court in respect of any transaction in(ii)

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, [or section 31 of the Ontario Mortgages

Act, as the case may be,]5 shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the(l)

Property or any part or parts thereof to a purchaser or purchasers thereof,

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

to report to, meet with and discuss with such affected Persons (as defined(m)

below) as the Receiver deems appropriate on all matters relating to the
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Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property;

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

required by any governmental authority and any renewals thereof for and

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

DebtorComsale Entities;

to enter into agreements with any trustee in bankruptcy appointed in(p)

respect of the DebtorComsale Entities, including, without limiting the

generality of the foregoing, the ability to enter into occupation agreements

for any property owned or leased by the DebtorComsale Entities;

to exercise any shareholder, partnership, joint venture or other rights(q)

which the DebtorComsale Entities may have; 

to make an assignment in bankruptcy on behalf of any or all of the(r)

Comsale Entities; and

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

or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the DebtorComsale Entities, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the DebtorComsale Entities, (ii) all of itstheir current5.

and former directors, officers, employees, agents, accountants, legal counsel and shareholders,

and all other persons acting on itstheir instructions or behalf, and (iii) all other individuals, firms,

corporations, governmental bodies or agencies, or other entities having notice of this Order (all
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of the foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise

the Receiver of the existence of any Property in such Person's possession or control, shall grant

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the6.

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 DebtorComsale Entities, and any computer programs, computer tapes, computer

disks, or other data storage media containing any such information (the foregoing, collectively,

the "Records") in that Person's possession or control, and shall provide to the Receiver or permit

the Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered

access to and use of accounting, computer, software and physical facilities relating thereto,

provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require

the delivery of Records, or the granting of access to Records, which may not be disclosed or

provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a7.

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver.  Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 346 of 361



- 8 -

DOCSTOR: 1771742\9DOCSTOR: 1771742\9

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords8.

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or9.

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORCOMSALE ENTITIES OR THE
PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the10.

DebtorComsale Entities or the Property shall be commenced or continued except with the written

consent of the Receiver or with leave of this Court and any and all Proceedings currently under

way against or in respect of the DebtorComsale Entities or the Property are hereby stayed and

suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the DebtorComsale11.

Entities, the Receiver, or affecting the Property, are hereby stayed and suspended except with the

written consent of the Receiver or leave of this Court, provided however that this stay and

suspension does not apply in respect of any "eligible financial contract" as defined in the BIA,

and further provided that nothing in this paragraph shall (i) empower the Receiver or the

DebtorComsale Entities to carry on any business which the Debtor isComsale Entities are not

lawfully entitled to carry on, (ii) exempt the Receiver or the DebtorComsale Entities from

compliance with statutory or regulatory provisions relating to health, safety or the environment,
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(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,12.

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,

agreement, licence or permit in favour of or held by any of the DebtorComsale Entities, without

written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the13.

DebtorComsale Entities 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 DebtorComsale Entities 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'sComsale Entities’ current telephone numbers, facsimile numbers,

internet addresses and domain names, provided in each case that the normal prices or charges for

all such goods or services received after the date of this Order are paid by the Receiver in

accordance with normal payment practices of the DebtorComsale Entities or such other practices

as may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered

by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other14.

forms of payments received or collected by the Receiver from and after the making of this Order

from any source whatsoever, including without limitation the sale of all or any of the Property

and the collection of any accounts receivable in whole or in part, whether in existence on the date

of this Order or hereafter coming into existence, shall be deposited into one or more new

accounts to be opened by the Receiver (the "Post Receivership Accounts") and the monies

standing to the credit of such Post Receivership Accounts from time to time, net of any

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 348 of 361



- 10 -

DOCSTOR: 1771742\9DOCSTOR: 1771742\9

disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the DebtorComsale Entities shall15.

remain the employees of the DebtorComsale Entities until such time as the Receiver, on the

Debtor'sComsale Entities’ behalf, may terminate the employment of such employees.  The

Receiver shall not be liable for any employee-related liabilities, including any successor

employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as

the Receiver may specifically agree in writing to pay, or in respect of its obligations under

sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal16.

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information.  The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the DebtorComsale Entities,

and shall return all other personal information to the Receiver, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to17.

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
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6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied 
that the secured creditors who would be materially affected by the order were given reasonable notice and an 
opportunity to make representations".

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation.  The Receiver shall not, as a result of this Order or anything done in pursuance of the

Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

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

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a18.

result of its appointment or the carrying out the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this

Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid19.

their reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

the Property, as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.6
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19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir20.

accounts from time to time, and for this purpose the accounts of the Receiver and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall21.

be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incurred at the

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

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

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to22.

borrow from the Bank by way of a revolving credit or otherwise, such monies from time to time

as it may consider necessary or desirable, provided that the outstanding principal amount does

not exceed $_________ 750,000 (or such greater amount as this Court may by further Order

authorize) at any time, at such rate or rates of interest as it deems advisable for such period or

periods of time as it may arrange, for the purpose of funding the exercise of the powers and

duties conferred upon the Receiver by this Order, including interim expenditures.  The whole of

the Property shall be and is hereby charged by way of a fixed and specific charge (the

"Receiver's Borrowings Charge") as security for the payment of the monies borrowed, together

with interest and charges thereon, in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.

INTERIM COMEBACK PERIOD

THIS COURT ORDERS that, pending further Order of the Court, for a period of fifteen23.

(15) calendar days following the date of this Order (the “Interim Comeback Period”), the

Receiver’s Charge and the Receiver’s Borrowing Charge shall not extend to collateral that is

subject to a properly perfected security interest that is in priority to the Bank’s security, including
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purchase money security interests.  Any secured creditor that wishes to take the position that the

priority charges granted pursuant to this Order should not extend to collateral subject to their

security interest shall serve a motion on notice to the Receiver and the Bank within fifteen (15)

calendar days of the date of this Order, seeking such relief.  In the absence of an Order being

granted in respect of such motion that is served within the Interim Comeback Period, all priority

charges under this Order including the Receiver’s Charge set forth in paragraph 19 above and the

Receiver’s Borrowings Charge set forth in paragraph 22 above, will apply to all assets, including

those subject to purchase money security interests, equipment leases or other interests that may

be in priority to the Bank’s security, immediately upon the conclusion of the Interim Comeback

Period without any further steps being taken.  

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other24.

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue25.

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

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

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver26.

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

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

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the27.

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
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3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in

accordance with the Protocol will be effective on transmission.  This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

‘<@>’.: www.GrantThornton.ca/Comsale. 

26. THIS COURT ORDERS that if the service or distribution of documents in28.

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute

this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery, email, or facsimile transmission to the DebtorComsale Entities's creditors or other

interested parties at their respective addresses as last shown on the records of the DebtorComsale

Entities and that any such service or distribution by courier, personal delivery, email, or facsimile

transmission shall be deemed to be received on the next business day following the date of

forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

RETENTION OF LAWYERS

THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise29.

the Receiver in connection with the exercise of the Receiver’s powers and duties, including

without limitation, those conferred by this Order. Such solicitors may include Thornton Grout

Finnigan LLP, solicitors for the Applicant herein, in respect of any matter where there is no

conflict of interest. The Receiver shall, however, retain independent solicitors in respect of any

legal advice or services where a conflict exists, or may arise.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court30.

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

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from31.

acting as a trustee in bankruptcy of any of the DebtorComsale Entities.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,32.

regulatory or administrative body having jurisdiction in Canada or in the United States, Malaysia

and Hong Kong to give effect to this Order and to assist the Receiver and its agents in carrying
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out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

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

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and33.

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

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

Canada.

31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this34.

motionApplication, up to and including entry and service of this Order, provided for by the terms

of the Plaintiff’sApplication security or, if not so provided by the Plaintiff'Applicant’s security,

then on a substantial indemnity basis to be paid by the Receiver from the Debtor's estateComsale

Entities’ estates with such priority and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or35.

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

________________________________________
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

THIS IS TO CERTIFY that [RECEIVER'S NAME]Grant Thornton Limited, the receiver1.

(the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME]of Comsale

Computer Inc., Comsale Group Inc., Comsale Inc., Comsale Hong Kong Limited and Comsale

Malaysia Sdn. Bhd. (collectively, the “Comsale Entities”) acquired for, or used in relation to a

business carried on by the DebtorComsale Entities, including all proceeds thereof (collectively,

the “Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List)

(the "Court") dated the ___5th day of  ______November, 20__2019 (the "Order") made in an

action having Court file number CV-19-__-CL-________, has received as such Receiver from

the holder of this certificate (the "Lender") the principal sum of $___________, being part of the

total principal sum of $___________ which the Receiver is authorized to borrow under and

pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with2.

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

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per

cent above the prime commercial lending rate of Bank of _________ from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the3.

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

All sums payable in respect of principal and interest under this certificate are payable at4.

the main office of the Lender at Toronto, Ontario.
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Until all liability in respect of this certificate has been terminated, no certificates creating5.

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with6.

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

The Receiver does not undertake, and it is not under any personal liability, to pay any sum7.

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

DATED the _____ day of ______________, 20__.

[RECEIVER'S NAME]Grant Thornton Limited,
solely in its capacity
 as Receiver of the Property, and not in its
personal capacity

Per:

Name:

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc

Title:
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and in the matter of Section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended.

HSBC BANK CANADA

Applicant

- and - COMSALE COMPUTER INC. et al. 

Respondents

Court File No.  CV-19-_____________         

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER
(appointing Receiver)

Thornton Grout Finnigan LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON  M5K 1K7
Fax: (416) 304-1313

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca / Tel: (416) 304-0559

Rachel Bengino (LSO# 68348V)
Email: rbengino@tgf.ca / Tel: (416) 304-1153

Lawyers for the Applicant, HSBC Bank Canada
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ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended 

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and -

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED AND COMSALE MALAYSIA SDN. BHD.  

Respondents 

CONSENT 

GRANT THORNTON LIMITED hereby consents to act as Court-appointed Receiver in 

this proceeding should such an Order be granted by the Court. 

Dated at Toronto, Ontario, this 5th day of November, 2019. 

GRANT THORNTON LIMITED 

Per: 
Name: Michael Creber, CPA, CA, CIRP, LIT 
Title: Senior Vice President 

Court File No.  CV-19-630501-00CL  

19-13625-jlg    Doc 3    Filed 11/13/19    Entered 11/13/19 15:43:23    Main Document    
  Pg 359 of 361



IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

HSBC BANK CANADA 

Applicant

- and - COMSALE COMPUTER INC. et al.  

Respondents 

Court File No.  CV-19-630501-00CL  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto, Ontario 

CONSENT 

Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca / Tel: (416) 304-0559

Rachel Bengino (LSO# 68348V) 
Email: rbengino@tgf.ca / Tel: (416) 304-1153 

Lawyers for the Applicant, HSBC Bank Canada 
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

HSBC BANK CANADA 

Applicant 

- and - COMSALE COMPUTER INC. et al. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
Proceedings commenced at Toronto 

APPLICATION RECORD 

Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller (LSO# 34393P)
Email: djmiller@tgf.ca / Tel: (416) 304-0559

Rachel Bengino (LSO# 68348V) 
Email: rbengino@tgf.ca / Tel: (416) 304-1153 

Lawyers for the Applicant, HSBC Bank Canada 

Respondents 

Court File No.  CV-19-630501-00CL  
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