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Court File No. CV-20-00642816-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TRINITY PLASTICS PRODUCTS INC.
Applicant

-and -

CUSTOM CO-EX TECHNOLOGIES INC.

Respondent

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

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on June 25, 2020, at 11:00 a.m. before
a Judge presiding over the Commercial List by way of video conference.

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least four days before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING?}O'FAL LEGAL AID OFFICE.

Date JUNE 22, 2020 Issued by (/d//éé(/\//( /\‘ -

Tgeet” Local 1@1%

Address of  Superior Court of Jusﬁc%glstmf

court office: 330 University Avenue, 9th Floor
Toronto, Ontario M5G 1R7

TO: Custom Co-Ex Technologies Inc.

0030 Keele Street
Concord, Ontario L4K 2N2
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APPLICATION
1 The Applicant, Trinity Plastics Products Inc. (“Trinity”), makes an application for:
(a) an order appointing BDO Canada Limited (“BDO”) as receiver (“Receiver”) of the
property, assets and undertaking of Custom Co-Ex Technologies Inc. (the “Debtor”
or “CCX”) pursuant to Section 243 of the Bankruptcy and Insolvency Act, R.S.C
1985, c. B-3 (the “BIA™), and Section 101 of the Courts of Justice Act, R.S.0. 1990,
c. C.43 (the “CJA™); and
(b)  such further and other relief as this Honourable Court may deem just.
2 The grounds for the application are:
The Parties
(a) The Debtor is an Ontario corporation and has its registered head office in Concord,
Ontario. The Debtor is a manufacturer and supplier of various online packaging
solutions.
(b)  Trinity is an Ontario corporation and is a part of the In-Store Products Limited (“In-
Store”) group of companies.
(c) The sole officer and director of CCX is Noel Chantiam Sr. (“Francis”). Francis

Doci#4803140v1

retired from CCX on December 31, 2019 and his son, Noel Chantiam Jr. (“Noel”)

currently oversees the business.



-4 -

(d) CCX has around 20-25 employees and leases its premises from 9024 Keele Park
Properties Ltd. (the “Landlord”). The lease is for a term of fifteen years and expires

on July 31, 2030.

Loan and Security

(e) Francis was a friend of Michael Davidson (“Michael”), the President of In-Store
and Trinity. At the request of Francis, and following preliminary due diligence,
Trinity agreed to make a loan to CCX in the amount of $1,500,000 to partially repay
CCX’s lender, the Royal Bank of Canada, which had demanded repayment of its

loan to CCX.

H On September 17, 2018, Trinity and the Debtor entered into a Debenture (the

“Debenture”), pursuant to which it loaned $1,500,000 to the Debtor (the “Loan™).

(g) As security for payment of all indebtedness and the performance of all its
obligations to Trinity, the Debtor granted a general security agreement (the “GSA”)

to Trinity.

(h) Pursuant to the Debenture and the GSA, upon the occurrence of an event of default,
Trinity may appoint a receiver over the property and assets of the Debtor and/or

apply to a court for the appointment of a receiver.

Default and Demand

(1) On or around January 30, 2020, Trinity became aware that the Chantiam’s had

changed the signing authority on CCX’s bank account at Bank of Montreal

Doci#4803140v1
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(“BMO”) and removed CCX’s controller as a signing authority and removed the
controller’s viewing access. The controller had been providing Trinity with CCX’s

daily bank balances to monitor the company’s financial performance.

As a result, on January 31, 2020, Andrew Stein of Andrew Stein Law Office, on
behalf of Trinity sent a demand letter to CCX. The demand letter did not include a

Notice of Intention to Enforce its Security (“NITES”).

On February 10, 2020, Trinity’s insolvency counsel, Chaitons LLP, issued a
demand for payment of the Loan from CCX in the sum of $1,620,328.77 inclusive

of interest, plus costs. Trinity also issued the NITES.

Following the issuance of the demand letters and NITES, Trinity and the Debtor
entered into negotiations to come to a resolution of the payment demand. However,
the parties were unable to come to a resolution and the negotiations terminated on

June 16, 2020.

As a result, on June 16, 2020, Mr. Stein sent a letter to the Debtor demanding

payment on or before 5:00 p.m. on June 18, 2020. Trinity has received no response.

Trinity was concerned that Noel and/or Francis might withdraw funds from CCX’s
bank account and use it for improper purposes or for making preferential payments

to select creditors.

As a result, on June 19, 2020, Trinity appointed BDO as a private receiver solely

for the purpose of taking possession of the funds in the BMO bank account.



Other Secured Creditors

(p)  The Debtor is also indebted to TD Equipment Finance Canada, a division of
Toronto-Dominion Bank, which holds security of certain equipment pursuant to a

loan agreement.
Just and Convenient to Appoint a Receiver

(@9  To date, Trinity has received no payments from the Debtor in response to the

demands for payment.

() Trinity requires a stay of proceedings to prevent the Landlord from terminating the
Debtor’s lease which is a valuable asset and will assist the receiver in selling the

business as a going concern or on a turnkey basis.

(s) It is in the best interests of Trinity and the Debtor’s creditors generally that a
Receiver be appointed to take control over and realize on the Debtor’s property for

the benefit of all of the Debtor’s stakeholders.

(t) It is just and convenient in the circumstances to appoint a Receiver.

|
(u)  Trinity proposes that BDO be appointed as Receiver. BDO has agreed to accept

the appointment.
Statutory and Other Grounds
V) Section 243 of the BIA, and Section 101 of the CJA.

(w)  Rules 1.04(1), 1.05, 2.01, 2.03, 3.02, and 38 of the Rules of Civil Procedure.

|
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&
(x) Such further and other grounds as the lawyers may advise.
3 The following documentary evidence will be used at the hearing of the application:

(a) the Affidavit of Kevin Watkinson sworn June 21, 2020 and the exbibits thereto;

and

(b) such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

June 22, 2020 CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Harvey Chaiton (LSO # 21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey(@chaitons.com

Saneea Tanvir (LSO # 77838T)
Tel: (416)218-1128

Fax: (416)218-1853

E-mail; harvey@chaitons.com

Lawyers for the Applicant
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

TRINITY PLASTICS PRODUCTS INC.
Applicant

-and -
CUSTOM CO-EX TECHNOLOGIES INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, c.C.43, AS AMENDED

AFFIDAVIT OF KEVIN WATKINSON
(sworn June 21 2020)

I, Kevin Watkinson, of the City of Mississauga, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am the Chief Financial Officer of In-Store Products Limited (“In-Store”) and Trinity
Plastics Products Inc. (“Trinity”). As such, I have personal knowledge of the facts and matters
hereinafter deposed, except where stated to be based on information and belief, in which case, I

verily believe the same to be true.

2. This affidavit is sworn in support of the application by Trinity for the appointment of BDO
Canada Limited (“BDO”) as receiver over the property, assets and undertakings of the Respondent

(the “Debtor”) pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
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B-3, as amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43,

as amended.

OVERVIEW

3. On September 17, 2018, Trinity made a loan of $1,500,000 to the Debtor (the “Loan™),
Custom Co-Ex Technologies Inc. (“CCX”) by way of a Subordinated Convertible Debenture

(“Debenture”) and secured by a General Security Agreement (“GSA”).

4. On February 10, 2020, Trinity issued a demand and a Notice of Intention to Enforce its
Security (“NITES”) to CCX pursuant to section 244(1) of the BIA. Subsequently, the parties
entered into negotiations to come to a resolution of the matter. The negotiations were recently

terminated as the parties could not reach an agreement.

5. On June 19, 2020, Trinity appointed BDO as a private receiver to seize the funds in CCX’s
bank accounts due to concerns that the principal of CCX might withdraw the cash and use it for

improper purposes.

6. Trinity seeks the appointment of a court appointed receiver to preserve, market and sell
CCX as a going concern or liquidate the business assets to maximize value for Trinity and other

stakeholders.

THE PARTIES

7. CCXis a corporation that is governed by the Business Corporations Act (Ontario) and has
its registered head office located in Concord, Ontario. CCX is a manufacturer and supplier of
various packaging solutions and employs around 20-25 individuals. According to the Corporate

Profile report dated June 27, 2019, the sole officer and director of the Debtor is Noel Chantiam Sr.

Doc#4803133v1
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(“Francis”). Before June 27, 2019 the sole officer and director was Francis’ son, Noel Chantiam
Jr. (“Noel”). Attached hereto and marked as Exhibit “A” and Exhibit “A1” respectively is a copy

of the Corporation Profile Reports for the Debtor dated June 27, 2019 and June 18, 2020.

8. Francis is the founder and is thc owner of CCX. Francis retired from his role as a sales
consultant from CCX on December 31, 2019. Noel currently oversees the business affairs of the

company and the operations of CCX.

9. CCX leases its premises located at 9030 Keele Street, Vaughan, Ontario (the “Leased
Premises”) from 9024 Keele Park Properties Ltd. (the “Landlord”). The lease is for a term of
fifteen years, expiring at July 31, 2030 at $4.00 per annum per square foot for the first five years
of the term with an escalating price as set out therein. [ understand that the price being charged by
the Landlord is substantially below current market rent. A copy of the lease is attached hereto and

marked as Exhibit “B”.

10. Trinity is a corporation govermed by the Business Corporations Act (Ontario) and has its

registered head office located in Mississauga, Ontario.

LOAN AND SECURITY

11.  Francis was a friend of Michael Davidson (“Michael”), the President of In-Store and
Trinity. On or about September 6, 2018, Francis and his acting Chief Financial Officer of CCX
Frank Petti met with Michael and myself to discuss the possibility that one of the In-Store entities
could make a loan to CCX in the amount of $500,000. During this meeting, Francis informed
Michael that CCX was at the limit of their line of credit with the Royal Bank of Canada (“RBC”)

and was receiving significant pressure from RBC.

Doc#4803133v1
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12, Before Michael could agree to provide funding to CCX, Michael and I agreed to conduct
limited due diligence on the business. On September 10, 2018, I attended CCX’s office and after
completing preliminary due diligence it became clear to me that the company was in worse
financial condition than was initially presented to Michael and myself. CCX would require at a
minimum $1,500,000 rather than the $500,000 Francis had initially requested. During my due
diligence, I discovered that RBC had demanded full repayment of its loan to CCX in early August
2018. The date for repayment had been extended and RBC was in a position to enforce its security

over CCX.

13. At the time the Loan was advanced from Trinity to CCX, it was my understanding based
on discussions with the Chantiam’s that the sole shareholder of CCX was Noel. On September 17,
2018, Trinity and CCX entered into the Debenture with a maturity date of September 17, 2023, a

copy of which is attached hereto and marked as Exhibit “C”.

14, As security for payment by the Debtor of all debts and liabilities owed by it to Trinity,
including the Loan, the Debtor granted the GSA, which secured Trinity’s interest in all of the
Debtor’s presently owned and after acquired personal property, assets and undertakings. A copy

of the GSA is attached hereto and marked as Exhibit “D”.

15. On September 19, 2018, Trinity registered a financing statement under the Ontario PPSA
against the Debtor to perfect its security interest in all of the Debtors’ present and after acquired
personal property. Attached hereto and marked as Exhibit “E” is a copy of the Ontario PPSA

search results for the Debtor obtained on May 27, 2020.

Doc#4803133v1
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16. Pursuant to section 6.16 of the GSA and section 8.2 of the Debenture, upon the occurrence
of an event of default, Trinity may appoint a receiver over the property and assets of the Debtor

and/or apply to a court for the appointment of a receiver.

17. At the time the Loan was made, Michael and Francis also agreed that Trinity would assist
with improving the business operations and financial performance of the company. As a result, I

was asked to attend CCX offices on a weekly basis to assist.

18. On or about the end of September 2018, Francis announced that he would be absent from
CCX for a couple of months because he had serious health concerns. He returned in November of
2018 but took another leave from the company in June of 2019 to deal with a personal legal matter.
After returning to CCX in November 2019, Francis announced he was resigning as a sales

consultant from CCX effective December 31, 2019.

19.  Upon Francis’s departure from CCX, his son, Noel continued in his role as President and

assumed full responsibility for the sales and the operations of CCX.

DEFAULT AND DEMAND

20. On January 14, 2020, I met with Francis and Noel and I was informed by Noel that he no
longer wished to be President of CCX and intended to resign. Francis also stated that he would
transfer his shares in CCX to Trinity for nominal consideration. This was the first time that I

became aware that the shares were owned by Francis and not Noel.

21.  The Debtor has bank accounts with the Bank of Montreal (“BMO”), to which Noel and the
Debtor’s controller, Antoinetta MacDonald, were both a signing authority. It was agreed that M.

MacDonald would provide Trinity with a copy of the bank balances on a daily basis.

Doc#4803133v1
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22. However, on or around January 30, 2020, the Chantiam’s changed the signing authority on
the BMO bank account and removed Ms. MacDonald as a signing authority and cancelled her
viewing access to the bank accounts and the Chantiam’s failed to notify or provide an explanation
to Trinity. Thereafter, the Debtor failed to disclose current bank balances in the Debtor’s business
accounts for approximately one week. On or about February 10" 2020, Ms. MacDonald’s viewing
access to the bank accounts was re-instated but was she not granted signing authority. Thereafter,

Ms. McDonald resumed providing Trinity with disclosure of the bank balances on a daily basis.

23. As a result, on January 31, 2020 Andrew Stein Law Office, on behalf of Trinity sent a
demand letter to Noel. The demand letter did not include the NITES. Attached hereto and marked

as Exhibit “F” is a copy of the demand letter.

24.  As aresult of the Chantiam’s actions referred to in paragraph 22 above, on February 10,
2020, Trinity, through its insolvency counsel, Chaitons LLP, issued a demand for payment of the
Loan from the Debtor in the sum of $1,620,328.77 inclusive of interest, plus costs (based on the
events in the default described therein). Trinity also issued the NITES. Trinity also offered to meet
with Noel and Francis on a without prejudice basis to attempt to negotiate a resolution to the matter.

Attached hereto and marked as Exhibit “G” is a copy of the demand letter and NITES.

25. Following the issuance of the demand letters and NITES, Trinity and the Debtor entered
into negotiations to come to a resolution of the payment. The negotiations between the parties
involved a potential transfer of CCX shares by Francis to Trinity and the retention of Noel as an

employee.

26. On May 29, 2020, Andrew Stein of Stein Law Office, on behalf of Trinity, sent a letter to

the Debtor’s counsel, Warren Rapoport of Black Sutherland LLP, confirming that Trinity has not
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waived any of its rights as a secured creditor and if the negotiations do not succeed, it will exercise
its rights and remedies available to it under its security. Attached hereto and marked as Exhibit

“H” is a copy of the letter.

27.  Despite Trinity’s efforts, the parties were unable to come to a resolution of the matter and

as a result the negotiations ended on approximately June 16, 2020.

28.  Asaresult, on June 16, 2020, Mr. Stein sent a letter to Mr. Rapoport demanding payment
by the Debtor of the sum of $1,655,095.89 plus costs on or before 5 p.m. on June 18, 2020.
Attached hereto and marked as Exhibit “I” is a copy of the letter. Trinity has not received a

responsc.

29. On June 16", 2020, T was advised by Ms. MacDonald that CCX had approximately
$700,000 in its BMO bank accounts. Due to the previous unilateral decision made by the
Chantiams and that Noel continued to be sole signing authority, Trinity was concerned that Noel
and/or Francis might withdraw the funds from the Debtor’s BMO bank accounts and use it for
improper purposes or for making preferential payments to select creditors. As a result, on June 19,
2020, Trinity appointed BDO as a private receiver solely for the purpose of taking possession of
the funds in the BMO account, pending this application for the appointment of a court-appointed

receiver.

OTHER SECURED CREDITORS

30.  With respect to the Debtor, in addition to Trinity’s registrations, there are financing

statements registered under the Ontario PPSA in favour of the following parties:
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(a) TD Equipment Finance Canada, a division of Toronto-Dominion Bank (“TD

Bank”) with respect to certain equipment; and

b) 1149610 Alberta Ltd (“114”) with respect to all of the Debtor’s present and after

acquired property.

31.  The loan made by 114 was repaid back in December 2018 but 114 has not registered a

discharge of its financing statement.

32. From my involvement with the Debtor, I understand that TD Bank is owed approximately

$402,000 by CCX on its loan secured by the equipment.

JUST AND CONVENIENT TO APPOINT A RECEIVER

33. Since February 10, 2020, Trinity has entered into negotiations with the Debtor to resolve
the matter. Both before and after the demand for payment, Trinity and CCX had been in discussions

with respect to CCX’s indebtedness to Trinity. The negotiations were not successful.

34.  Trinity requires a stay of proceedings to prevent the Landlord from terminating the Leased
Premises which is a valuable asset and will assist the receiver in selling the business as a going

concern or on a turnkey basis.

35.  In these circumstances, I believe it is in the best interests of Trinity and the Debtor’s
creditors generally that a receiver be appointed to take control over and realize on the Debtor’s

property for the benefit of Trinity and all other stakeholders.

36.  Accordingly, it is just and convenient in the circumstances to appoint a receiver.

Doc#4803133v1
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37. Trinity proposes that BDO be appointed as receiver. BDO has agreed to accept the

appointment.

38.  This affidavit is swormn in support of Trinity’s application for the appointment of a receiver

and for no other or impropcr purpose.

SWORN BEFORE ME at the City of
Mississauga, in the Province of Ontario on

June 21% 2020
S A #hen A Jt
“ Commissioner for Taking Affidavits Kevin Watkinson

(or as may be)

LSO GY9q1aF
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This 1s Exhibit “A” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

o A o

#" A Commissioner for the Takir;g of Affidavits
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Request ID:
Category ID: UN/E

023272923
Transaction ID: 72255694

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

9030 KEELE STREET

Suite # 2
CONCORD
ONTARIO

CANADA L4K 2N2

Mailing Address

9030 KEELE STREET

Suite # UNIT 2
CONCORD
ONTARIO

CANADA L4K 2N2

Activity Classification

NOT AVAILABLE

Corporation Name

CUSTOM CO-EX TECHNOLOGIES INC.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

19

Date Report Produced: 2019/06/27
Time Report Produced: 13:43:39

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2005/06/10

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 023272923 Pravince of Ontario Date Report Produced: 2019/06/27
Transaction ID: 72255694 Ministry of Government Services Time Report Produced: 13:43:39
Category 1D: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2074479 CUSTOM CO-EX TECHNOLOGIES INC.
Corporate Name History Effective Date

CUSTOM CO-EX TECHNOLOGIES INC. 2005/06/10

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
NOEL
170 WATER STREET
CHANTIAM JR.
Suite # 803
CAMBRIDGE
ONTARIO
CANADA N1R 3B6
Date Began First Director
2011/06/30 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 023272923 Province of Ontario Date Report Produced: 2019/06/27
Transaction ID: 72255694 Ministry of Government Services Time Report Produced: 13:43:39
Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2074479 CUSTOM CO-EX TECHNOLOGIES INC.

Administrator:

Name (Individual / Corporation) Address
NOEL
170 WATER STREET
CHANTIAM JR.
Suite # 803
CAMBRIDGE
ONTARIO
CANADA N1R 3B6
Date Began First Director
2011/06/30 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator:

Name (Individual / Corporation) Address
NOEL
170 WATER STREET
CHANTIAM JR.
Suite # 803
CAMBRIDGE
ONTARIO
CANADA N1R 3B6
Date Began First Director
2011/06/30 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 023272923
Transaction ID: 72255694
Category I1D: UN/E

Province of Ontario

22

Date Report Produced: 2019/06/27

Ministry of Government Services Time Report Produced: 13:43:39

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Administrator:
Name (Individual / Corporation)

NOEL
CHANTIAM JR.

Date Began
2011/06/30
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

CUSTOM CO-EX TECHNOLOGIES INC.

Address

170 WATER STREET
Suite # 803
CAMBRIDGE

ONTARIO
CANADA NI1R 3B6

Resident Canadian

Y
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Request ID: 023272923 Pravince of Ontario Date Report Produced: 2019/06/27
Transaction ID: 72255694 Ministry of Government Services Time Report Produced: 13:43:39
Category 1D: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2074479 CUSTOM CO-EX TECHNOLOGIES INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2019/01/06 (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 report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.
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This is Exhibit “A1” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

A Commissioner for the Taking of Affidavits
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Request ID: 024661916
Transaction ID: 75734888

Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

9030 KEELE STREET

Suite # 2
CONCORD
ONTARIO

CANADA L4K 2N2

Mailing Address

45 STAFFORD COURT

CAMBRIDGE
ONTARIO
CANADA NI1T 1B3

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

CUSTOM CO-EX TECHNOLOGIES INC.

Number of Directors
Minimum Maximum

00001 00010

25

Date Report Produced: 2020/06/18
Time Report Produced. 11:46:05

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2005/06/10

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024661916
Transaction ID: 75734888
Category |D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Corporate Name History

CUSTOM CO-EX TECHNOLOGIES INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name {Individual / Corporation)

NOEL

CHANTIAM SR.

Date Began First Director
2019/06/27 NOT APPLICABLE

Designation Officer Type

DIRECTOR

Corporation Name

CUSTOM CO-EX TECHNOLOGIES INC.

Effective Date

2005/06/10

NO
NO

Address

170 WATER ST. N
Suite # 803
CAMBRIDGE

ONTARIO
CANADA NI1R 3B6

Resident Canadian

Y
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Request ID: 024661916
Transaction ID: 75734888
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Administrator:
Name (Individual / Corporation)

NOEL
CHANTIAM SR.

Date Began
2019/06/27
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

NOEL
CHANTIAM SR

Date Began
2019/06/27
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

CUSTOM CO-EX TECHNOLOGIES INC

Address

170 WATER ST. N
Suite # 803
CAMBRIDGE

ONTARIO
CANADA NI1R 3B6

Resident Canadian

Y

Address

170 WATER ST. N
Suite # 803
CAMBRIDGE

ONTARIO
CANADA N1R 3B6

Resident Canadian

Y
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Request ID: 024661916
Transaction ID: 75734888
Category ID: UN/E

Province of Ontario
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Date Report Produced: 2020/06/18

Ministry of Government Services Time Report Produced: 11:46:05

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number

2074479

Administrator:
Name {Individual / Corporation)

NOEL
CHANTIAM SR.

Date Began
2019/06/27
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

CUSTOM CO-EX TECHNOLOGIES INC.

Address

170 WATER ST. N

Suite # 803
CAMBRIDGE
ONTARIO

CANADA N1R 3B6

Resident Canadian

Y



Request ID: 024661916 Province of Ontario Date Report Produced:
Transaction ID: 75734888 Ministry of Government Services Time Report Produced:

Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2074479 CUSTOM CO-EX TECHNOLOGIES INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2019 1C 2020/03/15 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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

2020/06/18
11:46:05
5
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LEASE OF INDUSTRIAL SPACE

DATE: June 23, 2015
BETWEEN
9024 KEFLE PARK PROPERTIES LTD., a corporation incorporated parsuant

to the laws of Ontarie
(“Landlord”)

AND:
CUSTOM COEX TECHNOLOGIES INC., a corporation incorporated pursuant
1o the laws of Ontario
(“Tenant”)
CENTRE: 9030 Keele Street Vaughan, Oatario
PREMISES NUMBER: Unit 2
TENANT BUSINESS
NAME: Custorn Coex Technologies Iuc.
TENANT’S ADDRESS: LANDLORD’S ADDRESS:
9030 Keele Street: Unit 2 31 Densley Avenue
Vaughan, Ontario Toronto, Ontatio
L4K 2N2 M6M 2P5

Phone 416 247-7474
Telecopicr: 416 247-6309

LANDLORD AND TENANT, in consideration of the covenants berein contained, hereby agree as follaws:

ARTICLE 1.0 DEFINITIONS
1.1 In this Lease capitalized terms and expressions shall have the meanings provided for in Exhibit A.
ARTICLE 2.0 GRANT OF LEASE

2.1 Grant Landlord hereby dermises ind Jedses the Premizes t Tenunt, and Tenant hereby leases and accepts the Premises
from Landlord, 1o have and 1o hold during the Term, sibieet 1 the torms and conditions of this Lease.

22 Quiet Enjoyment Landiord will warrant and defend Temant in the quiet enjoyment and possession of the Premises
during the Term, subject (o the terms and conditions of this Lense.

2.3 Covenanes of Landiord and Tenant Landlord covennts to observe and perform all of the terms and conditions to be
observed and performed by Landlord under this Lesse. Tenant covenants to pay the Rear when due under this Lease, and to
abserve and perform all of the terms and conditions to be observed and performed by Tenant under this Lease.

ARTICLE 3.0 TERM AND POSSESSION

31 Term Notwithstanding Articles 3.2 and 3.3, the term of this [ease will be fifteen (15) years, beginning on the 1 day of
themoath of August, 201 5 and ending on the 31st day of the month of Tuly, 2030, unless terminated earlier as provided in this

3.2 Early Ocoupancy If Tenant begins to conduct business in o/l ar any portion of the Premuses before the Commencement
Dasc, Tensnt will pay o Landlord on the € Date a rental in respect thereof from the date Tenant beging to conduct
business in all or any pare of the Premises to the C Date, which rental will be that proportion of Rent for one
calendar year which the number of days in such period bears to 365. Except where clearly inapproprinte, the provisions of this
Leass will be applicable during such period. Tenant will not conduct business from the Premises before the Commensement
Date without Landlord's prior written approval.

33 Deluyed Py tor If Landlord is delnyed in delivering possession of all or uny.portion of the Premises to Tenant on
or befare the Comniencerncot Date, then unfess such delay is principally caused by or attributable to Tenant (mnd availability of
the delivery af this Lease for execution by the Tenant only on August 1, 2015 shall be deemed 10 be a delay principally caused by
the Tenant), its employees, servants, agents or neependent contractors, Tenant will take possession of the Premises on the date
(0ot later thun one year after the Commencement Dae) when Londlord delivers possession of all of the Premi which date will
be conclugively estublished by notice to Tenant, nocompanied and confirmed by an Architect's cetificate, at least five (3) days
betore such date This Lesse will not be void or voidable npr will Landiord be liable to Tenant for any loss or diumage cesulting
from any delay in dilivering possession of the Premises to Tenant, but no Reat will be payable by Tenant for the pesiod prior to
the date oo which Landlord cun 50 deliver g lon of lf of the Premiszs, unless Tenant slects to tuke possession of & porion
of the Premiscs, whercupon Rent will be payable in respect of such portion from the date such possession i so tiken,

EX ] Accoprance of Premises Tenunt neknowledges acoeptitnice of the premise on an us ia basis. Taking possession of all or
any portion of the Premises by Tenunt will be conelusive evidence s againgt Tenant that the Premises or such portion thereof sre
in satisfactory condition on the date of taking possessiin, subject only 1o latent defects and fo those deficiencies (if any) listed in
writing in a notice delivered by Tenant to Landlord not mave than 30 days after the earlier of the date of taking possession and the
Cammencamen)

t Date.
Landlord's Initials
Tenants Initials
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ARTICLE 4.0 RENT AND OCCUPANCY COSTS

4.1 Annual Rent Tenant will pay to Landlord as Annual Rent for the Premises:
(a) Duning the period commencing August 1, 2015 and ending on July 31, 2020, the sum of $160,004.00 Dollars
of Lawful muney of Canudi payabie in advanes and without notice in equal monthly install of

$13,333.33, each on the: first day of esch month during the sald pariod; and
(b) During the pesiod cpmmencing August 1, 2020 and ending on July 31, zm the sum of £190,000.00 Dollars

of Lawful money of Caneda paysble in advance and withou! notice in equal ve hly install of
$15.833.33 each on the first day of each month during the said period; and
(c) During the petiod commencing August 1, 2025 and ending on July 31, 2030, the sum of $210,000.00 Dollars

of Lauful money of Canada payable in advance and without notice in equal consecutive monthly installments of
$17,500.00, ezch on the first day of each month during the saidl period;

Annual Rent adjustment The Annual Rent is bused on & chargie of $4.00 per annumm per Stuare Faet of Space in the
Premises for the firse five fisll years of the Term und ascalating $4.75 per Square Feel of Space in the Premises for the
sixth to tepth years and further escaluting to $5.25 per annum per Square Feet of Spacs for the cleventh to ifteenth
years thereafter, Such amount, having been determined on the basiz of the number of gquare feet stated in Arviclo 1.1
tan) of Exhibit A, and it the Landlord provides writien notice to the Tenant, will be subject to-s proportionite
adjustment in the avent that the number of Square Feer of Space in the Premises as ealeulated by the Architect or
cemified reproseutative, is greater ar lesser than the number stated in the said Armiclel 1 {un), If; 25 the result of a
cemitication or re-oerfification by the Architost of the number of Square Feet of Space in the Premises, there isto be a
propartionate adiuttment of Rent and/or of other Tenant charges which ate hased upon the number of Square Feer of
Space in the Premises, such adjusrment shall be matde and become effective on: {2) the Commencement Date if
certified in the first year of the Term; and (b) the first certified after the end of the first year of the Term, In the event
that the Landlord penmits 4 vequest of the Tenant for a certification ur re-cermification by the Architect of the number of
Square Feet of Spuce in the Premises st any time prior to or during the Term, Tenunt will pay for the cost of same.
Prior 1o any such cortification ar re-certification Tenant shall agres in writing on Landlord's form to the exact cost
thereof.

4.2 Qecupancy Costs Tt is the stated purpose and intent of Landlord and Tenant that this Lezss will be fully net to
Landlord. Tenant will pay to Landlerd, at the times and in the manner peovided in Article 4.6, the Occupancy Costs (including,
without limiting the generality of the foregoing, commaon area costs and tixes) determined undier Exhibit B,

43 Other Churges Teoant will pay to Landlord, a1 the times and in the manner provided in this Lease or, if not so
provided, 25 reasonably required by Landlord, all smounts (other than that payable under Asticles 4.1 and 4.2) whith are payable
by Tenantto Landlord under this Lease.

) Payment of Remt-General All imounts payable by Teannt to Landlord under this Lesse will be deemed ta be Reat and
will be payable and recoverable as Rent in the manner hercin pravided, and Landlord will huve all rights against Tenant for
default in any such payments ag in the cxse of amears of Reat, Rent will be paid to Landlord, without deduction or set-off, in
legal teader of Canadu. 1€ and 1o the extent Landlond so vequires, Rem will be paid to Landlord, at Tenant’s expense, by an
sutomated debiting system, under which psyments are deducted from Tenant’s bank and credited 1o Landlord’s bask

without dica to any other right or remedy of Landlord: otherwise, Teaant shall provide Landlord an the earlier of
the C Date or p i heinstlk:nhy|heTmmlu£nllormypmofrhoPrunlmmdpﬁwlomhan:yw
1hcruﬂu.wrlhnuelvn(u)pmtmtdnmmhhwmdmemmm_wummmhlm. Rentwill
in any event be paid 1o Landlord or to such other person at such address as Landlord any from time to time desiignate in writing.
Teaant's obligation to pay Rent will survive the expiration or eartier termination of thin Lease,

L)

45 Reme-Adj [or Eartial Months 1f the C Date i not the first day of a calendar month, the
installment of Rent payable on the Commencement Date will be that peoportion of the Rent which the number of days from the
Commencement Date 10 the last day of the catendar month in which the Commencement Date occurs (both the Commencament
Date snd the lust day being inclusive) bears to 365, 1f the Term endson 1 day other than the last day of a calendar manth, e
insrallment of Rent payable on the frst day of the last calendar month of the Term will be thit proportivn of the Rent which the
number of days from the first day of mch fast calendar month 1o the last day of the Term (both the first day and the last duy being
inclusive) bears 10 365,

4.6 Payment — Occupancy Costs

(a) Pror to the Commencement Date (or 25 s001 as possible theresfter) and beginning af each Fiscol Year
thersafter, Landlord will compute and deliver 10 Tenant a bona fide estimate of Qecupancy Costs for the appropriate
Fiscal Year and without further potice Tenant will pay to Landlord in monthly installments one-uelith of such
estitnate simultancously with Tenant's payments of Annual Rent during such Fiseal Year,

(bl Unless delayed by couses beyvond Landlond’s bl control, Landlord will deliver to Tenant withm 120
dnys afier the end of each Fiseal vear & writlen statement (the “Statement”) setfing out in reasonable detail the

of Ovcupancy Costs for such Fiscal Year and certified to be correct by an officer of Landlond, its sccountant arof the
management company, it any, for the Project appointed by Landlord. if the aggregate of monthly installments of
Occupanay Costs actually paid by Tenant to Landlord during such Fiscsl year differs from the amount of Occupancy
Costs payable for such Fiscal year under Article d 2. within 30 days after the date of delivery of the Statement, Tenant
will pay. or Landlord will credit the difference without intersst, (25 the case may be), subject to the deduction by
Landlord of Rent and any other amount then owing by Tenant to Landlord under this Lease.

(c) If Landlord and Teneat disagree on the accuracy of Occupancy Costs-as st forth in & Statement, Tenant will
nevertheless make payment in accondance with any notice given by Landlord, but the disagreement will immediarely be
referred by Landlord for prompt decision by s mutually acceptable chartered accountant, anchiteet, insurance broker op
other professional ¢ Jtant who will be & 10 be seting & expest and not arbitrator, and a descrmination signed
by the selested expert will be final and binding on both Landlord and Tenant. Mo voch reference shall be made uniess
Tenant prepays all costs of lated with the referance. Any adj required to uny previols payment made by
Temant or Landlord by teasion of say sueh decision will be mede within 14 days thereal, und the party required o make

Landlord's Initials -3

Tenants Initials PE/
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puyment under such adjustment will bear all coses of the ipert miking such dezision; however in the event that the
adjustment is less than 3% of the ovesall the cost the renant will be punsible for all professional and iated costs.

(d) Tenant may not ¢laim a re-adjustment in respect of Occupancy Costs for a Fiscal Year excepl by notice
delivered 1o Landlord within &0 days afier the date of delivery of the Statement

4.7 No Abatement of Rent

‘There shall be no at from or reducti of Rent due hereunder, nor shall the Tenant be eatitlied to damages,
Ins_ses.mwortﬁxhnmuﬁwn&ehndl«dduringﬂmehuubymtuduu.cnmdhycrmmwnmrEre(mupgu
noted i Asticle 16}, water, sprinkler systems, partial or temporary heat failure or stoppage of eat, light, live stesm or plumbing
miwinor!nlhesﬁdﬁmﬂmwaw‘iding,whuhcduemmof&d.m identy, the making of alterations, repairs,
renewals, improvements, s 1 changes 1o the snid premi ar building or the equipment or systems supplying the aid
services, or from any cause whatsoever, provided ssmo has not been caused by the gross negligence of the Landlond or for whom
it i at lnw responsible: provided that the said filure or stoppage be remedied with u reasonible period of rime,

43 Sales Taxes Nowwithstanding any other section or clause of thus Lease, the Tenant shll pay to the Landlord an amount
equal to any and all goods unil services taxes, sales taxes, harmonized sales taxes, value ddded taxes, business tansfer taxes, or
any other mxes imposed on the Landiord with respost 10 Rent payable by the Tenant 10 the Landlord under this Lease, or in
respeet of the rental of space under this Lesse, whether chamcterized 15 3 goods and services tax, sales tor, value added rax,
business transfer 1ax, or otherwise (hereln called “Sles Tazes"), it bang the intention of the parties that the Landlord shall be
fully reimbursed by the Tenant with respect 1o any and all Sales Taxes payable by the Landlord. The of the Sales Taxes
so payable by the Tenant shall be calculated by the Landlord in accordance with the applicsble legisiarion end shall be paid to the
Landlord ot the same time as the amounts to which such Sales Taxes apply are payable ro the Landlord under the terms of thys
Lease ar upon demund at fuch other time as the Landlord from time to time determines. Despite any other section or clause in
this Lease, the amount payalie by the Tenant under this paragraph shall be deemed ot to be Rent, but the Landlord shall have afl
of the same remedies for and rights of recovery of such une a5 it has for y of Rent under this Lease.

ARTICLE 5.0 USE OF PREMISES

5.4 Use and Business Name The Premises will be used aitd occupled orily as u place of facturing, warchousing &
office and the business of Tenant in the Premises will be earried on mmder the nume and ayle of “Custom Coex Technalogies
hw."mdunﬂa-maﬂwnmmdmleunl:ﬁsmmwdhywﬂl«dinwﬁﬁn& The Landlord does not represent or warmnt that
the foregolng use is permited in whole or in part in accordance with goveming zoning bylaws and the Tenunt accepts the sole
risk thereo!,

5.2 Occupancy Acknowledgment Tenant acknowledges that its contimued occupaney of the Premises and that regular

duct of its busi herein are of ytmost fmp to neighbouring and 0 Landlord in the renting of space in the
P-ojm.dumcmlofu&ulanathmin,lbeeﬁdmﬂmdmmicmpplyafwvimmduiliﬁw,mdinEwdw:mmd
wnlltyofti‘ncaﬂmrmwinmchq‘m

53 Continuous Oceupancy Tenant thereft and ngrees that throughout the Term it will occupy the entire
Pmnimmdnotw:umnbmdonhe?muﬁsaumyﬁmduﬁngm-ﬁm. Tenant acknowledges that Landlord is ing
thig Lease in relianee thereupon and st the ssme 18 8 material element inducing Landlord to exetute this Lesse. Tenunt further
agrees that if it -or abandons tie Pr or fails to so conduct its business thergin. or uses o permits ar suffers the use of
the Premises for any purpose not specifically berein suthorized and allowed, Tenast will be in breach of Tanwnt's obligations
undes this Lewse, and then, without constituting n waiver of Tenant"s bligations or limiting Landlord's fies under this
Lesse, all Rent reserved in this Lease will immedintely become due and puyable (o Landlord unjess o i to the satisfs

of Landlord. Landlord will huve the right, without prejudice 10 any other rights which it may have under this Lease ar 4t law, to
obtain &n injunction requiring Temant o comply with the provistony of this Asticle 5.3

5.4 Restrictions on Use & Occupancy

provisinns of this Lease, and in particular Tenant will not mms}, do, omit, permit or suffer to be done or éxist upon
the Premises anything which will be or resnlt in or bring about a breach of any provision of this Lesse.

(a) Tenant will Garry on it business on the Premises in 4 bi and in complishes with all the

(b} Tenant will not eonduct or sdvertise an or from or peraining to the Premisea as any pare of 12 business the
sale of banknuptey, distress or secondhand goods, war surplus articles. insurnnce salvage stock, fire sale stock or
merchandise damaged by fire or purported 1o be damaged by fire, unless such damage actually occurred on the
Promises, or hold aay auctions or conduct any business which because of the merchundiss likely to be sold or the
merthandising methods likely 1o be used would tend to lower the character of the Project or injtrre the Project or the

husiness done thereln.

() Tenant, or anyone acting through, for, or in place of Tenant, will not canduct vr advertise on or from or
petaining to the Premises any auction, bankruptey or recei hip sale or any closing-out dis by 3, nor will
Tenant grant aay o mon, license or permission to amy third perty ta sell or take orders for merchandise or serviess
in the Premises.

()] Teant will aor wse in the Premises any maveling or flashing lights or signa or any loudspeakers, television,

phonographs, miio ar ether audio-visunl or mechunical devices in a manner so that they can be heard or seen outside
the Premises. Landloed will be entitled to remove such equipment without notice st any 0me and such removal will be
dane and all damages us o reswlt thereof will be made good, in each case at the cost of Tenant together with o 20%
charge on of Landlord's head and supervision tusts payable as Rent forthwith on demand.

(e) No outside storage of uny kind will be permitted, nor will the Tenant be permit to coustruct any exterior
storage facility without the Landlord's express writtan

5.5 Compliunce with Laws Tenant will use and occupy the Premises in 1 safe, carefal and Proper manner 50 a3 not to

confravene any present or funire g OF (liasi-gu L laxws in force ve regulations or orders Including. without
limhation, cach Envi | Law. T, due solely to Tenant’s use of the Premises, j 1 are v to comply with
any of the foregoing or with the requirements of i riers, Tenant will pay the entire cost thereof,
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5.6 Nulsance Tenant will not cause or maintain iy milsance o haard in ar about the Premises and wilt keep the
Premises free of Hazardous Waste, debris, trash, rodents, vermin and anything of s dangerous, noxious or offensive nalure of
which eould cresee a fire hazard {through undue load on clectrical circuits or otherwise) or undie vibeation, heat or any [
or ohjestionable noises or odors or anything which may disturb the enjoyment of the Project and all the Common Areas and
facilities thersoFby customers and other tenants of the Project. Tenant will not place or keep any merchandise or other thing
‘outside of the Premises of (i the Cammon Arneas,

ARTICLE 6.0 SERVICES, MAINTENANCE, REPAIR AND ALTERATIONS BY LANDLORD

6.1 Operation of Project During the Term Landlord will P and muintain the Project in sccordance with a1l applicable
laws and regulations and with standsrds fram rime 1o ime prevailing for first-class buildings of this type in the area in which the
Project is located and, subject 10 purticipation by Tenant by payment of Occupuney Costs under Article 4.2, will provide the
serviced sct out in Anticles 6.2 apd 6.3,

6.2 Muintenance, Repair and Reple Landlord will o intam, repair and replace the systems, facilitias and
equipmens necessary for the proper opermtion of the Project (except #3 such may be installed by or be the property of Tepant or
others (excluding Landlord) or beth and except for the hesting, ventilazing and any nir-conditioning equipment mstalled for the
Premises where such equipmmt is not part of 1 shared or central system), and will be responsible for and will expeditiousiy
muintain and repuir the foundations, structute and roof of the Project (excluding the roof membrane) and repaic damage 1o the

Project which Landlord is obligated to msure agningt under Article 9.0, provided that:

(a) if all or part of such systems, facilities and quipment are destroyed, d ged or impaired, Landlord will
have & reasonable time in which to complete the Y repair ot repl. , and during that time sill be required
only 1o maintain such services as are reasonably possible in the cirt

b) Landlord may temponirily discontinue such services or gny of them at such times as mny be necessary due o
cauged beyond the ressonable conmol of Landlord;

(©) Landlord will use reasonable diligence in carrying out its ahligntions under this Aricle 6:2, but will not be
linble uader any circumstances for ary consequeatial damage fo any person (including without |imitation, Tennnt) ar

any property for any fhilure to do so; )
id) no redyction o¢ digcontinuance of such services under clauses () or (b) of this Article 6.2 will constitmte an
eviction of Tenant or {exeepl as specifically provided in this §ease) release Tenun from any obligntian of Teannt under
thiy Lease: and
(e) nothing contained herein will derogare from the provisions of Articles 16.[, 16.2, 16.3, 16.4 or 16.5

6.3 Alterations by Landlord Landlord may from time to time:
1Y) mitke repairs, repl hinges or idditions to the structurs, systems, fsilities and equipment in the

Premises where nmry'tu serve the Premises of other paits of the Project;
{b) make changes in or additions 1o any part of the Projoct not in ar forming partof the Premises; add to the
Rentable Components of the Project, including the roof and the air space above snd around the Projess: and

Artas

(c) change or slter the Jocation of Commen
provided that in doing so Landlord will not disnseb or interfere vath Tenant's use of the Premises stl operation of its
business any mare than is reasonably n ary in the ci and will repuir any damage to the Premises caused

6.4 Accass By Landlord Tennrt will W:Wmmu:ﬁt?:mimwuiﬁnmmalbummhm and during
rxnnmlbgqiumhounwhcresueﬁivillnmmmbhdimnbwinwfmwimem‘smoﬁh-Pmmlmmdwmof
ilshminus.mmim,hme:lmdahwthe?'- ises o p ighi ,whuuman,mmvidewﬁmwmw.

ph , changes or afterat nuontinihhhim.andmmmummwwmydumnumymrm
safety, improvement oc presorvation of the Premises or the Project. Landlord will whenever possible consult with or give
reasonable notice to Tenant prior to such entry, but no such entry will constitute an eviction or eatitle Tenant to any abatement of
Rent,

6.5 &m.&ummmmm Lnndlo:dﬂlbedmadlommmlmlhemlnd
conditions o be performed by Landlord under this Lease, including those redating to the provision of utilities and services, if in
not 30 doing it acty in dance with a directive, policy of reg of u governmental or yaasi-govemmental authority serving
the public interast in the fields of energy, conservation OF securnty.

ARTICLE 7.0 UTILITIES, SERVICES, MAINTENANCE AND ALTERATIONS TENANT

T Cleaning During the Term, Tenant will keep the Premites in a clean and wholesome condition, and will provide at ies
own expense therein jamitor services, cemoval of debris and farbage, and clesning of all windows, doors and the interigr and
exterior of the Premises,

7.2 Hear, Ventilotion, Air Conditioning, Utilities Subject to Article 7.3, during the Term, Tenant will provide in the
Premises at its own expense heut, ventilation, air-conditioning, water, gas electricity, stesm and other utilities tnd services,

73 Cammon Utilities. 1f heat, ventilation, air conditioning, water, gas elecoricity, steam or any other utility ot service i3
provided by Landiord. but is not metersd or is supplied 1o the Premises through meters common to ather tenants or s group of
tenants in the Project, Landiord will puy the cost thereofl and, if ot oiherwise provided in this Lease; Landlord will appormion
such cost pro rats amonjg the tenanis utilizing the utility ot service of supplied through such cammon meters, and Tenant will

imt Landlond the of its-pro rata share of such cost plus 15% to cover Landlord*s costs of sdminlstrati of such pro
rata share, provided that if Landlord will from time to time reasonsbly determine that the ute by the Tenant of any such utility or
sexvice in the P % disproportiy to the: uae of other tensts, Landlord may adjust Tenant's shure of the cost thereol
ﬁvinadnmmmblydﬂmnhmdbylmd!wdwukemub]cmtnfﬂndim port use. At Landlord's request,
Tenant will insmll and maintain at Tensnt's expense metaring devices for checking the use of any such uiility or service in the
Premises. In all cases Tonant will teimburse Landlord for any unility or sepvice charges,

7.4 Condition of Premises Except tn the extent that Landlord in specifically responmble iherefore under this Lease, Tenant
will maintain the Premises and all improvements therein in good order and enndition, meluding;
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7.5

(a) repainting and redecorating the Premises and cleaning drapes and carpets (if any) at reasonable intervals as
needed;

(k) mking repairs and replacements s needed to glass. plite glass, windows and sto . SIgns; Iding
dodrs, hardware, partitions, walls, fixnres, lighting, finishes, plumbing, witing, ducrwork and piping (including that
partion which is guois to the Premises), cellings, floors and thicshulds in the Premises;

(c) i iting and replacing a3 necded all mechanical, electrical and plumbing systems, facilities and

equipment in the Premises. Without limiting the generality of the foregoing, Tenant will be responsible for
maintaining, repairing and replacing the heating, ventilating and air-conditioning equipment (the “Tenant HVAC
System") installed for the Premises where such equipment is not part of a shared or central system, provided that
Landlord may, at its option and upon written notice to Tenant, elect to carry out the maintenance and repair of the
Tenant HV AC System as may be required from time to time, in which case Tenant will thereafter cease to be
respansible for the maintenance and repair of the Tenant HVAC System and Tenant will reimburse Landlord for
Tenant’s pro rata share (d ined an a blie basis) of the cosis incurred by Landlord in carmying out
maintenance and repairy 1o heating ating and mr-conditioning squig inwmalled for pr as may be
rexquired fram time to time plus an administration fec aqual to 13% of such costs: Landlord will campute and deliver to
Tenant prior to the Commencement Daze {or as goon as possible thereafter) and prior to the beginning of each Fiscal
Year thereafter, # bona fide crimute of the costs of such maintenance and nopairs for the apgropriste Fiscal yoar and
wilhout further notice Tanant will pay to Landlotd in hly installment: twelfth of such esti il ly
with Tenant’s payments of Annual Rent during such Fiscal Year, subject to adjustment following delivery of a written
statement after the end of each Fiscal Year in the same manner as set out in Article 4.6(b). I Landlord elects to carry
out the maintenance and repair of the Tenant HVAC System as aforesaid, Landlord or its authorized representatives
shall be entitled to enter the Premises for the purpose of performing such repairs and maintenance from time to time
without liability to Tenant to any loss or damage thereby incurred;

(d) making other repairs and repl in the Premises a5 noeded, except repairs and replacements to the
Premises for which Landlord i3 specifically responsible under this Leass; and

(e) keeping the Premises it such condition as to comply with the requirements of any Authority having
Jjurisdiction,

Faiture o Maintain Premises 1f Tenant faile to perform uny obligation ander Amicles 7.1, 7.2, 73, 7.4, 7.6, 7.7, 7.8 or

7.9, then on not less than ren days’ notice 1o Tenant, Landlord may, ot Landlond's sols opnon, enter the Premises and perform
such ohtigation withous liability te Tenant for uny loss or demage 10 Tenant thereby d. and Tenont will pay Landlord for
the cast thereof, plus 20%, of sich cast for pverhead and supenision; upon reseipt of Landlord's invoice therefor.

1.6

14

Alrerations by Tenanr Tenant may from time to time at its own exp make ch ions and improvements in

the Premises to better adapt the same fo its business, provided thut any such change, addition or improvement will:

7.7

(@ comply with the requiverments of Landlotd's insurer and any Authority having jurisdiction;

{b) be made only with the priér written consent of Landlord;

(c) equal or cxeced the then current standards for the Project; and

)] be carried out only by persons selected by Tenant and approved in writing by Landlord, and such persong
will, if required by Landlotd. deliver 1o Landlord before comméncement of the work, performance and payment honis
au well as'proof of wotker's comp ion and publie lability and property damage ins ey erage, with Landlord
named az an sdditional insured in amounts, with comparies and in form by satisfactory w Landlord, which wilt
remain in effiect during the entire period in which the work will bie carried out,

Any such change, addition or improvement to the Premises shall forthwith upon the installation thereaf b the
absolute properry of Landlord without comp 1on therefor bat without Landlord’s having or thereby necepting any
rsponsibility in respect of the maintenance, repair or replacement thereof, all of which shill be Tenant's cesponsibility,
Any increase in property taxes on, af fire or Ity o for the Project, or any part theroof,

steriburtable to sach change, addition or impr 1t will bz bome by Tenancand Tenant vill pay Lundlord for the cost
af such inceease upon receipt of Landlond’s invoice therefor.

Trade Fixtures and Personal Property Tenant may install in the Premises its wmnl trade fixtures and personal

propety in s proper manner, provided that no such installatinn will interfere with or d ge the mech plumbing, sprinkler.
or electrical systems or all or any part of the stucture of the Project. §f Tenunt is not then in defiult under this Lease, trade
fixtures and personal property installed i but not affixed to the Premises by or on behalf of Tenant may be removed fram the

Presmisies:

7.8

(a) from time 1o tinie in the ordinary course of Tenant’s business or in the course of permitted reconstruction,
renovation or alttration of the Premises by Tenant; and

(b) during a reasonable period prior to the expiration of the Term,

provided that Tenont in all cases prompely repairsar itz own expentse any damage fo the Premi Iting from such

inatallation and removal. In no casw wall such nade fixtures ot personil property inchude the ceiling or ceiling panels,
clectric light fintares, campeting where lnid, doors, storefront, plumbing fixtures and fittings or nny nffixed cabinsts,
shelves, hardware or desarative tens in or upom the Premises, all of which upon insmilation become the property of
L""'-‘}' ‘_r - dov o afinat-todve P e g 3 Sihadi-Somsh M-r
the snstallition-hersat s sho-ahaute-peopoviy-of- Lamdlonbwithourona o butwihout
Lantadbid bt i-dier oy g -M rkiy-vie oF2ha-ma g0t e

C Ll o L L 4 S iiaas alhie 2 Ll

- ansbitity. Notwithstanding the foregoing, all trade fixtures and apparatus (as
distinguished from the leasehold mprovements) owned by the Temanc and installed in the Premises shall remain the
property of the Tenant and shall be removed at the expiration of the term, provided that the Tenant shall not at such
time be in default of any terms or covenants of this lease and provided that the Tenant shall, at its expense, make good
any damage caused by such removal. If the Tenanc is in default, the Landlocd shall bave the benefit of any applicable
lien on the Tenant’s property located in or on the Premises as may be permitted under the laws of the Province of
Ontario and in the event such lien is asserted by the Landlord in any manner or by aperation of law the Tenant shall not
remove or permit the removal of said property until the lien has been removed and all defaults have been cured

Liens Tenantwill pay before delinquency ull costs for work done, permitted, or caused to be dons by Tenant in the

Premises which conld result in any lien ar encumbrance on Landlord's interest or Tesant’s intecest or bath in the Land or the
Project or any part thereof. Tenant will keep the title to the Land and the Project and every part thereof free and clear of any lien
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or encumbrance in respect of duch work and will indemnify and hold harmless Landlord against any claim, loss, cost, demand
and legal or other expense, whclhcr in respect of any lien or otherwise, arsing out of the supply of material, services or labor for
such worke Tenane wall i iately notify Landlor! of any such lien; claim of lien or other action of which it has or reasonably
should have knowledge and which affecss the title of the Land or Project or any part thereof, and will cmise the same to be
removed within five (5) days (or such additional time 45 Landlord misty ¢emisnt to n wiiting), failing which Landlord may take
such actions as Landlord diems necetsiry 1o remove the same and the entite cost thereof will be immediately due and payable by
Tenant to Landlord together with 20% of such cost on account of the Landlord’s overhead and administration

7.9 Signs ~ General Any sign, decal, lettering or design of Tenant which is visible from the exterior of the Premises or as
provided in Article 7. 10 will be at Tenant’s expense and subject to approval by Landlord, and will conform to such uniform
pattern of identification signs for tenants in the Project as may now or hereafter be prescribed by Landlord. Tenant will not
inscribe or affix any sign, lettering or design in the Premises or Project which is visible from the exterior of the Project.

7.13 Signs — Pylon Subject to availability of space, Tenant may rent space on the pylon sign of the Landlond located ar the
Project ar rates prescribed by the Landlard from time to time. Such rent will be payable as Rent under this Lease.

ARTICLE 8.0 TAXES

8.1 Landlord's Taxes Landlord will pay before delinquency (subject to participation by Tenant by payment of Occupancy
Costs under Article 4.2) every veal estate tax, assessment, local improvement, licence fee, excise and other charge, excepting
Tenant's Taxes under Article 8.2, which is imposed, levied, assessed or charged by any governmental or quasi-governmental
authority having jurisdiction and which is payable in respect of the Term upon or on accounr of the Land or the Project.

8.2 Temant’s Taxes Tenant will pay before delinguency every tax, assessment, licence fee, local improvement, excise and
other charge, however described, which is imposed, levied, assessed or charged by any governmental or quasi-governmental
authority having jurisdiction and which is payable during the Term (other than such taxes as corporate, income, profits or excess
profies taxes assessed upon the income of the Landlord, capital taxes, capital gain taxes and large corporation taxes) upon or on
account of: operations at, occupancy of, or conduct of business in or from the Premises by or with the permission of Tenant;
fixtures or personal property in the Premises which do not belong to Landlord; and the Rent paid or payable by Tenant to
Landlord for the Premises or for the use and occupancy of all or any part thereof, provided that if Landlord so elects by notice to
Tenant, Tenant will add any amounts payable under this Article 8.2 to the monthly installments of Annual Rent payable under
Article 4.1 and Landlord will remit such amounts to the appropriate authorities.

85 Changes in Taxes 1f by law, regulation or otherwise all or any part of any tax, assessment, local improvement, licence
fee, excise or other charge referred to in Article 8.2 is made payable by Landlord or if the mode of collecting such tax,
assessment, local improvement, licence fee, excise or other charge is so altered so as to make Landlord liable in whole or in part
therefore instead of Tenant or if all or any part of Tenant's taxes under Article 8.2 is imposed, levied, assessed or charged upon or
on account of the Land or the Project, Tenant will repay to Landlord, from time to time, within seven (7) days after demand the
amount payable by Landlord, from time to time as a result of such change, as determined by Landlord in the same manner as
Occupancy Costs is determined under the terms of this Lease and Tenant will indemnify and save Landlord harmless from any
coSst or expense in respect thereof.

84 Rigirt to Contest Landlord and Tennne will sach have the right to'contest in good fith the validity or smount of any
tax, local imnp s licence fes, excise and other charge which it is responsible to pay under Articles 8.1, 8.2 or
8.3, provided in each case: (a) T'-Enant has obtained the prior written eonsent of Landlord for each such contest; (b) Tmnl will at
the same time appeal, 83 agent of Landlord, the of Landiend's interest in the Tenant's portion of the Project; (c) no
contest by Tenant may involve the possibility of forfeiture, sale or disturt of Landlord's i in the Premises; and, (d)
upon the final determination of any contest by Tenaat, if Tenant hus not alveady done so, Tenant will inmediately pay und salisfy
the amount found 10 be duc, togethes with any costs, penalties and interest. Nowithstanding anything contained hetein to the

contrary, Tenant will not have the right in the event of any such contest to withhold p to Landlord of the which
are the subjact of the contest and Landiord may withhold der until all such and penaluies and inte
reusonubly estimited by Landlird are pald to or securad in favor of and to the sahistaction of Landiond. Tmnm will fally
indemnify Landlord forall costs and expenises (including legal fees and dishar ts) i 4 by Landlord as a result of any

contesting by Tenant as provided for in this Aricle 8.4,
ARTICLE 9.0 INSURANCE

9.1 Landlord’s Insurance During the Term, Landlord will maintain (subject to participation by Tenant by payment of
Occupancy Costs under Article 4 2) liability insurance, fire insurance with extended coverage, boiler and pressure vessel
insurance, rental insurance and other insurance on the Project and all property and interest of Landlord in the Project with
coverage and in amounts not Jesd than those which are from time to time acceptable to 2 prudent owner in the area in which the
Project is located Notwithstanding such participation by Tenant, Tenant will have no insurable interest in insurance carried by
Landlord and na right to receive any proceeds of any such insurance. Policies for such insurance will waive, to the extent
available from Landlord’s carmier(s), any right of subrogation against Tenant.

92 Tenant’s insurance During the Term and any period Tenant is in possession of the Premises, Tenant will aintain at
its own expense:

(a) all disks (including flood and earthquake) property insurance and broad coraprehensive boiler and machinery
insurance in amounts sufficient to fully cover on a replacement cost basis Tenant’s improvements and all property in
the Premises which is not owned by Landlord or which Tenant is responsible to repair or maintain, or which is installed
by or on behalf of Tenant; and

(b) liability insutance, with Landlord and its mortgagee(s) named as additional insured’s, against claims for
death, personal injury and property damage in or about the Project and arising out of or ¢ d with the busi of
Tenant carried on within the Project in amounts which are from time to time acceptable to a prudent tenant in the
community in which the Project is located, but not less than $2,000,000.00 in respect of any injury to or death of one or
more persons and any loss or damnage to the property of others, (including, without limiting the generality of the
foregoing, Landlord’s property) in respect of each occurrence and with provisions for sever ability of interest, cross-
liability, owner’s protective liability and blanket contractual liability; and

© business interruption insurance in such amount as will reimburse Tenaat for direct or indirect loss of earnings
atiributable to all perils insured against and other perils commonly insured against by prudent tenants or attributable o
prevention of access to the Premises or the Project as a resull of such perils; and
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(d any other formn of i a8 Landlod, scting by, or iny mongages requires from time to time in
form, in and for nisks aguinst which & prodent tenant would insure; and

() plate glnss | on a full repl st hasis

All i quired under this Section 9.2 will be in a formy and with an insurer bly acceprable w Landl

mdenmsmdmnd'.tiansaﬁlfmory-lnLundladinﬂudumjv:myﬁ;l_\wl' brogation against Landlord and irs
mnw_s)qnduniuﬂ_dwwfwwhmmyofmi:mpomib[ohthwmdw&ﬂmtmdlmdmdmym
firms or corporationy designated by Landlord as additional nartted insured 34 their interests may appesr, All policies of
tudlinalmlnet_\rillIuvudndacﬁblusn«mlhmﬂuupﬂnqu@%}oﬂheumumhuwmduﬂllb:pﬂmmd
not call into contribution or be in excess of any other i ilable to Landlord or the sdditional numed
insured(s). Tenant agrees to deliver to Landlord, on request, proof of above required infurance in foree af such date,
such proof o be in the form of vopies for current policies or certificates of insurance. Tenant also agrees o deliver 1o
Landlord an coduesement or endorsements describing the sbove-noted insurance, whereln Tenant's insurer or insurers
amlngivesnduynpdwuﬁumnmiuby-mg g { moil 1o Landord of any 1al change in,
cancellation of, or terminstion of such § » and Tenant further agrees to deliver o Landlord copies of renewal
policies or certificates together with endorsements including the above-noted information, and if Tenant fails to insurc
or file satisfactory proof of i ea, Land], ‘myuﬁﬁwmﬁwm?m:ﬂ'mmhimmuﬁmmy
premivms paid therefor pis an overhead and administrative charge of the Landlord equal to 20% of such premiurm
from Tenant on demand. Tenant will promptly pay all premiums due an the insimnce required to be effected by it
hamdn-,dl!nwmmyuo&dmdsuhwwdomymingmthehmmwwm:ldirrquirur
l-mu]iﬂuﬂheebiiydmofmytnm.!ﬂt«hao!‘umlmdwnf'l‘mL Hihe ! premiums of Landiord will
increase because of anything omitted by Tenant or anything done by Tenant sutside its normal course of business on
rthmmimaspennlmdundwdmuammemmmw‘iumwi!lbepiqbyMtuRmtmmawm
demand. Landlord ngroes to notify Tenant as soon mahmamutmm.mmwmim
are to be increased as a result of Tenant’s wvity. Ind ining whether i 4 premivms are eaused by or result
mlhemwmmcyaflhﬁunimwmeﬂ:ofwmdumaﬁnwﬂm&m.awhe&uhwwm
wmin:immpwingﬂltinmmmomﬁnhojuuhowm:hcvmimmuﬁmhmﬁllhc
conclusive evidence of the several items and charges which make up such rate. Tenant will comply promptly with all
requirements of the insurer's advisory organization of any insurer now ot hercaf in'effect, peraining to or affecting
the Premises or the Project. 1F the bresch or non-performance of any of the herein d
on the part of Tepant qll diately end th i

or gz
¥ 1ger the p or any other of the buildings or property in o on the
Project or result in the voiding, cancellation or th med cancellarion of any i policy affecting such buildings
oF property or purt theceof Landl ‘my.dﬂw.ul.anﬂord‘smhdimﬁon.hminmthhtm«:aﬂ‘uﬁveupon
written notice to Tenanz, or without terminating this Lease and after giving such notice, if any, a5 is reasonable in the
circumstances, enter upon the Premises and tike such actions, including removing Tenant and any persons or property
from the Project, as is ressonable to remove or abate the cuse of the dinger or voiding or cancellation of the policy,
and Landlord will not be liable to any damages of any kind howsoever caused arising out of such teomination or such
action,

93 Mutual Ref, Each of the Land! 'md'l‘mnulhc:diyru]mtﬁeoduwwdmalluldnuwmguﬂnumd

those far whom the other in in Inw responsible with pect 10 i d ngninst or required fo be i d agninst by the

ttlen'in;pmy.whedm-nymdlc_lni.mutbusamﬂrofﬁmﬁm«waﬂuﬁudhuﬂwwmhmammhw
P T |__“I ‘o‘hqfll ‘-

(a) such relesse and waiver shull be effective only ro ﬂgmmtofpmmud;eflmunﬁvedbyﬂm
releasing party or procoeds which would have been received if the rolessing party had oblained all § quired to
bo obtained by it under this Lwa(whhhwwismmd.farmi:m deductible amounts shall be desmed
bep : ds of i i 'l'mb;aumhr.rtshlufﬂseimdlmdhinc!n&mhdﬂh«ihl:mwnuin%ﬁng
Costs): and
(L3 ter the exttent that both parties have insurarice or are required to have Insurance for any occurrence, the
Tenant's insurance shall be primary,

Motwithstanding the foregoing or inything elde herein contained, in no event, whether or ot the result of the willful act or the

negligence of the Landlord, its agents, officers, employees or athers far whom it ia legally responsible, and Irrespective of any

oMm«mmofmyMnrmamnyﬁv)my‘ age caused by anything done or d to be done by any
other tenant of the Project; o (v) any indirect or quentinl dasmayes sulfered by the Tenunt,

ARTICLE 10.0 INJURY TO PERSON OR PROPERTY

10.1 Trndesnity by Tenans Notwithstunding any other terms, cavenants or conditions econtsined in this Lease, Tenans will
indemnify Landlord, registered owners of the Land, and mortgages(s) {collestively the "Indemnifics™ and save the Indemnifies
harmiess from and against any and all claims, costs, actions, d Uincluding legal cissts and expenses), and liability
in connection with José of life, p 13

injury, dumag m,f P ,-wm;mhslmurhjwu‘ningﬁwmymm in, on,
|hwrorupnnlhcPum}usorﬁ'omnrinmuﬁmvﬁlhthenw,mmry.pm:ssimormmamﬂmwﬁe

Or s subtenants, licensees, concessionnires (collectively, the "Occupants”) or Tenant's or Occupant(s)’ servants, representatives,
agents, employess, contractors, invitees or anyone permitted by Tenant or Occupant(s) to be on tha Premisss | including, and
without in any way limiting the generality of ths indemnity given by the Tenant to the Landlon, uny and all costs and charges

b i by the Landlord 25 o rosult of any breach by the Tenant, wheth or not permitted by the Landlord, of any
governing laws, including municipal bylaws und regulations unless and o the extent caused by the gross negligence of the
Landlord, its agents, successors or msigns, such negligence 1o be proten in a court of competent jurisdiction. Upon presemation
of an Invoice by the Landlord, the Tenant shall hosour and satisfy this iidemnity i the same 3¢ the rent ceserved
hereunder.

ARTICLE 11.0 TRANSFERS
1.1 Transfers Except 1o an Eligible Corporntion (which for the purpose of thia Article 1.0 Is o corporation which contrnls
Iy o indivecit

or is controlled by ar under common control with Tenant, where {0 confrol means to own benefici lly sither di y
more than fifty percent (50%) of the voting shires of a sorporation) and subject to the provimons of Article 1 1.3, Tenant will not,
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mdwi!lampmm‘!apeminadwhtmuno.nsigurhl'al.nminwhul:-:rinpmormhianllnrpmofﬂm?rmﬂmqr
mmm‘eormmnbwﬁi:!.ﬂnouuofpm_afdm?ttrmmwmfwimmhmymhummmdwﬂlampmlm
ocmpwmorus'ent’ullorpmafllmhmimh}-othm(anyofwhichcmummminmwmfmdmua"rmfﬂ.
without the prior written consent of Landlord in each ease, which demple ure o T W, may
not be arbitrarily or unressonably withheld; provided, however, that Teaunt may Transfer this Lease or the Premises 10/an
Eligible Corporation, with the prior written of Landlord which may not be arbitrarily or unreasonably withhald
The consent by Landlord to & Teunsfer will not constitute 1 wativer of the ad for its to a subseq Transfer,
This prohibition sterring includes & Transfer by operation of law, I this leavs is Tranaferned, orif all or part of the
Premises is Transferred 10 or occupied by anybody other than Tensnt without the conent of Landlord when requited, Landlord
mwcoIloctmlhmlhcmgnmmblmm k , user or pant as the case may be (hersinafter the
“Transferee™), and apply the net amount collected to the rent herein reserved, but no such Transfer, accupancy or collection will
b deemed a waiver of this t, or be desmed the accep by Landlord of Transferce as tenant hereunder
notwithstanding any rule of faw to the contrary. Despile a Transfer, Tenant remains filly liable wnder this Lease during the
remuinder of the Tarm and renewal of this Lease, il any, whether of not cons d o by Lanilord, A permitted Transter of sll or
part of this Lease or the Prer will be dogumented by Landlord or itz selicitors, and all charges for its administration and
documentation will be paid by Tenant as Rent. Naiwithstanding anything contained i this Lease to the eontrary, Landlord may
immediately terminate this Lesse if Tenant effects n Transfer without Landlord's priot written consent thereto, whether or not

Tenant gives prior written notice thereaf, without prejudice to any of the rghts and dies of Landlard in | of
such repudialion by Tenant
11.2 Conditions Any Transfer referred to in Article | 1.1 or elsewhere in this Lease will be subject to the following
conditions:

L2 ihat tha A - Featis ble-by FrensforeeorTanani-in-the 0ose oL5 subl I weif-op G

2L o Saalo b i Py . T

withia-o-somporshle-irading-sresi-peovided -that Tenant-snd- Transtome-willnotbo y- TavInE-any
& 150 TS ainits i, Ifiadd to hle ¥ _onn
this-Lasise;

(b} thas Tenant causcs any Transferes to prompely 0 agr in writing with Landlord agreeing to be
botnd by the terms, provistons and conditions contained in this Lesse ss if such Transfees had originally executed this
Lense as Tenant (provided that nuch agreement will siot in any way affect the rights of Landlord under thin Lease);

(© where the sublease or the grant of & right to oceupy o use relares to 2 purt only of the Premises, the refarence
wAmuumwllhnﬁuwwmﬂwcﬂymuqu

(d) that all charges payable by Tenant uader Article 11.1 of this Lease have been paid; and

(€) that, if applicable; Tenant hus established 1o the satisfaction of Landl d, acting bly, that Transfieree is
an Eligible Corporation,

13 Notfication af Landlord 1f Tenunt wishes (o Transfer this Lease or the Premisee in any manner, in whole or in pan, or
an estalc or interest under this Lease, Tenant will give prior written notice fo Landlord narming the proposed Transfereo and will
provide ro Landlord such ather information that Landlord may reasonably require. No Transfer shall be effective unless thiy
Artizie 1.3 is complied with and, if required, the written spprovl of Landlord is provided to Tenant.

i Corparate Oymership lrnﬂumdmofuw:u“nmmwﬁuasmﬁmfwnloanammiudmk
u:hmin&md.éd:crofhmtuoﬁﬂiﬁblcf‘ portion which I Tenant are ransfemed by sale, assignment,
beq inheritance, opersti of Inw or other disposition, or isswed by sul iption or allot or led or red: 1, 50 tis
tomnln‘nuh:nse'rnﬂmeﬂ‘uﬁumingwcd:umuolmmedsuorumdmofmhm«ontlmdmwhm'l"emnt
becomes a corparntion, if Iater, or if ather sieps dre raken (o sccomplish a change of the control, Tenant will prumptly notify
Landloed {n writing of the ch 8 umiahwmbeoumi&ndmhcuﬁmfweflhhbwehv_michMtt'nlasll.l and 11.2, and

1 1.3 apply: and whether or not Tenant notifies Landlord, Landlord may terntinate this Lease within fixty (60) days after Landlord
leams of the change unless Landlord previously had consented to the change. Tenant will make available to Landlord or its
lusvful representatives all cotp books and ds of Tenant and of any Eligible Corporation which controls Tenans for
inspoction at all ble times, to i wkmmﬂ:wﬁm«mmhubmuhmg:ufmm!.

1.5 Insolvency of Transferee I the event Transfores b insolvent or an act of bankruprey and the Lease is
disclaimed or terminated, or Transferes repudintes the Lease pursuant to any bankruptey or insolvercy legisiation, the original
Tmnmmmdinl]:ill.uumdtny"' feree (except the bankeupt or insolvent Trans ) will be d 1, upon thirty (30)
days notice from Landlord, to have entered into s lease with Landlord for the remainder of the Term, on the terms and condinpns
of the Lease provailing immediately prior to the date of such discluimer, termination or repudintion (including, without limitation,
furee Rent escalations (if iy effective upon the effective dite of such disclaimer, termination or repudiation),

ARTICLE 12.0 SURRENDER

120 Pessassion Upon the expiration of the Term or other termination of this Lease, in addition to the provisions of Article
20.9, Tenant will immediately quitand p ly der p ion of the Premines to Landlord m sub inlly the condit:
in which Tenant is required o in the Premises under Article 7.4 excepting only reasonable wear and tear and damage
ed by Landlord's ins under Article 9.1. Upon such surrender, all right, title and intevest of Tenant in the Premises

will cease. Upon expiry or other carmination, as aforementioned, at the request of Landlosd, Tenant will execute and deliver to
Landlond 2 surrender of lease in registerable from and if Tenant has filed & caveat, caution or other document or instrument
giving aotice of this Leass against utle to the Land, it will promptly cauze the same 1o be discharged. The costs of prepanng
;n#qui#zﬁnguuﬂmderdmhmnu" horge of cavest, caution or other d or instrument will be paid by

enant.

122 Tradle Fixturey, Personal Property and Imgrovemenss Subjeot to Tenant's rights under Asticle 7.7, afier the
expitation of the Term ar other termination of this Lease, all of Tenant’s trade fi tind p | property remaining in the
Premives will be d | Tusk ',tohm:bmmmndhmimrmdmykaLwld.me
disposed of by Landlord without notice or obligation to compensate Tenant or to sceount therefor, and Tenant will payta
Landlord on written 4 d all ot i 1 by Lundlord in zction therewith upon Landlord's reg At Tenont's sole
expense, Tennnt will remove its frade fixtures and personal property installed in the Premi upon the expiration of the Teem or
other rermination of this Lease in which case Tenant will prompily repair, af Tenant’s sole e any damage (o the Premi:
Iting from such insatlution or removal. Tenunt will aleo remove from the Premises, at Tenant's sole oxpense, such other
improvements and ather items of work installed by Tenant or o its bebalf us Landlord miy request Tenant 10 remove and
promptly repiir, at Tenant's sole e any. damuga to the Premi tring fum such installution or removal, provided thar
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the Landlord did not previsusly consent 1o ot ApRrove such improvements or other jlemis of work. Should Tent fail to carry out

any | requested by Landlord under this Asticle 12.2 then Landlord, a1 ftsole option, and without prejudice o other nghta
or remedies of Landlord, may chim compensatien fiom Tenant for Landiord's costs of such removal and of repuiring the
Promises as aforesaid plus sn overhead mnd administrati fee oqual to 20% of such costs, nrid Tenant shall forthwith pay such
compengation (o Landlord.

123 Merger The vol v ar other d cfl.hisLmbmimrmequcclhﬁmuﬂbasmebymmml\m‘lmn
agreement of Tenant and Landlord will not woik a merger, and will, st Landlord®s uption, cither terminate all or any subl

and sub ies or op ag an assi to Landlord of all or eny subl or sub jes. Landlord's option b o

willbemu:rn-i,mIsyuoﬁuem'l‘ml.nrn;dnllmh!mm'orwbtminm&misa&wpmL £ known to Landlord, f
Landlord does not give natics within a bie period of time after such canceliation of this Lease, then all sich subleases will

bedwnedmhwebnmmmﬁ\mﬂmihedmdmchmlldim

124 Pay After Termination No pay of money by Tennnt (o Landlord after the epiration of the Term or athes
termination of this lease or after the giving of any notice by Landlord to Tenant, will reinstate, continue or extend the Termor
make ineflective any notice given to Tenant priar to the payment of such money. After the service of notice or the.

ARTICLE 13.0 HOLDING OVER

131 Month-to-Monath Temancy [f Tenant remuing {n f lon of the Premises after the expiration of the Term ar ofhns
termination of this Lease, Tenant will be dezined to be occupying the Premises on a month-to-month tenmncy only, ot one
hundred and fifty percent (150%) of the monthly Basi: Rent payalile during the last year of this Lease and otherwise on the terms
and conditions herein set out except as to length of tenancy. The tenancy may be terminated by Landlord or Tenant on the list
day of any calendar month by delivery of st least 90 days® sdvance written notice of terminanion 1o the other.

132 Tenancy af Sufferance 11 withour Landlord's written consent Tenant ing in p ion of the Premises afier the
mpﬁuimofﬁeTmnupﬁutmmmmﬂfmI.em.Tmtwillhc&mdtoL-' pying the Premises upon a v
cufferance only, at 2 monthly cental equal to two times the Rent determined in asccordance with Articles 4.1, 4.2 and 4.3, Such

tenancy ur sufferance may be | dintely inated by Land 'nlmytinwbynoﬁuofmmlnlﬁmmer.mdby‘fmmr
on the lnst day of any calendar month by at least 30 days® advance written notice of termination to Landlord.

13.3 General Any month-tosmanth tenancy o tenancy at sufforance hereunder will be aibject (0 11 other terms, provisions
and conditions of thiy Lease except any right of | and nothing ined in Articles 13,1, 13.2 or 13.3 will be construed to
limit or impair any of Landlord’s rights of re-eniry or cviction or constitute a waiver thereof,

ARTICLE 14.0 RULES AND REGULATIONS

14.1 Prrpose The Rules and Regulations in Exhibit D have been adopted by Landlord for the safety, benefit and
convenience of all tenants and other persans in the Projeet

142 Observance Teaant will at afl times cormply with, and will cause its employees, servants, agents, licensees and invitees
to comply with the Rules and Regulations from time to time in effect.

143 Modification Landlord may from time to time, for the purposes set out in Article 14.1, amend, delete from, or add to
the Rules and Regulations, pravided that ay such modification;

(a) Mllm.hmmmmmwpmﬁmdlhhm
(b) will be bie and have I apphicati to tenants in the Project; and
©) willbcaﬂbﬁv:mlyuponddhuyoﬂwwﬁlwmfmelanherrﬂm

144 N \pli Landlord will use reasenable cefforts to secure complinnce by all tenents and ather persons in the
Prject with the Rules and Regulations from time to tims in effeet, but will not be responaible to Tenant for fiilure of any person

ARTICLE 5.0 EXPROPRIATION

15.1 Taking of Premises [ during the Term all of the Premises will be taken for any public ar quasi-publie use under an

statute ar by rght of emi or purch 'mmnfmwmmwuaumﬁomymmmm
dute on which demning Authority tikes ion of the Peomi
152 Partlal Taking of Project I during the Term only part of the Project is taken for any public or quasi-public use under
any statute or by right of cminent domai or purchased under threat of such taking, then:
() ifin the ble opinion of Landlord substantial ) or ion of the Project iz necessary or
desirable a5 a result theveof, whether or riot tha Premj ormay be affected, Landlord will hive the right 1o

terminate this Lease by giving Tanunt at leass 30 days” wrilten notice of such temination: and

(b} ifmore than one-third of the sumber of Square Feet of Space in the Premises i3 incluted n such king ar
purchase, Landlord and Teaant will each have the right 10 terminate this Lease by giving the other at lesst 30 days”
writlen notice thereof,

If cither party exercizes its right of termination hersunder, this Lease will teeminate un the darte stited i the notice,
provided, however, thut no termination purstunt to noniee hereunder may occur Inter than 60 days after the date
(hereinafier the *Date of Such Toking'™) on which the wondemning Authirity mikes possession of that part of the Project
50 raken or purchased, '

153 Surrender On any dofe of rermination under Axticle 15.1 or 15.2, Tenant will immediately surmender to Landlord the

Premiee=s and sl interests theroin under this Lease. Landlord may re-enter and tatke 1o of the Premises and
Tenant there from, und the Reat will abute on the date of tennination, sxcapt thae if the Dute of Such Taking differs from the date
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oflmnjn.utinl:p. Rent will abute gn the former date in respect of the portion taken. After such termination, and en notice from
Landlard stating the Rent thea owing, Tenant will immedintely pay Landlord such Rent

154 Partial Taking of Premizes If ay portion of the Premises (but Jess than the whola thereof) i $o taken, and no rights of
1on hetein confe ‘mrlma:ynccind:theTmnaimisl.uuwillmﬁm-mmmnpum“nuhmwme

Dare of Such Taking. In such even the Rent payable hereunder with respect to such portion so taken will abate on such date, and

lhcRmrmmﬁcmnhlgwithwwdﬁmindwnmamkmw&llbnd}gmadwmu-by' dlord in order to

for the resulting reduction in the number of Square Fest of Space in the Premisss,

155 Awords Up_onwm:hnﬁng«pumhmhnﬂmdﬂllhmﬁhdmmﬁwualmmdwmldrgnwudw
consideration for the affected lands and improvements, and Tenint will npt have nor advance any elaim agninst Landlord for the
valise of its property o its leasehold estate or the unexpired Tesrn of thic Leate, or for costs of removal or relocation, or hisiness
terruption expenac or any other damages arising out of such taking or purchase. Nathing herein will give Landlord any interest
in ot preciude Tenant from sceking and taking or purchase of Tenant's inprovements, chattels or trade fixtures, or the removal or
relocation of its business and effects, or the interruption of business: T any such sward miade or compensation paid to either
panty specifically includes an sward or amount fur the other, the party first receiving the same will prompily account therefore 1o
the other

ARTICLE 16.0 DAMAGE BY FIRE OR OTHER CASUALTY

16.1 Limited Daniage ¢o Premises 1§ sl or part of the Premises are rendered ble by damage from fire ot ather
casunlty which, in the reasanable apinion of the Architect, can be suhstantially repaired wnder applicable laws and
govenmental regulatioas within (80 daya from the dute of such casynlty (employing nonnal construction methods

i1l me of vibier premivm), Landlord will dlatedy al its own cxpense repoir such damoge other thin
dnmage 10 improvements, fumituce, chutiels or rrade fixtures which do not belong to Landiord or which have been
installed by or nn behal€ of Tenant, which instead will be repaired immediately by Tenant at Tenant's own expenae:

16.2 Major Damage to Premizes If 2ll or part of the Premises ure rentlered ble by damage from fire or other
casualty which, in the reasonable opinion of the Architect, cannot be substantially repaired under appiicable laws and
governmental regulations within 180 days from the dare of such Ity (emploving I eqastruction methods
without overtime or other premium), then Landlord may ¢lest to terminate this Leser ag of the date of such casualty by
written notice delivered o Tenant not moro than 20 days after receipt of the Architect's opinten, failing which _
Landlord will forth with a1 its own expetise repair such dionage other than damnage to improvements, furmiture, chately
or tmde fixtures which do not belong to Landlord oe which have been installed by or on behatf of Tenant, which instead
will be repaired farthwith by Tenent at Tenant's own expense.

16.3 Abat, IF Landlond s required to repair damag 1o all or parcof the Premiees under Asficle 16.1 or 16,2, provided
such damage is cansed by o peril Landlord is required 10 insurc against pursuant to Article 9.1, the Rent payable by
Fentmt under this Lease will be proportionately reduced 0 th extent that the Premises are thercby renderad
untenutable by Tenunt in its business. from the date of such casualty until five days-after completion by Lundlord of
the repairs Lo the Premises (or the part thizeaf rendered untenantable) or until Tenant neain wses the Premises (or the
part thereof rendered untenantable) in its busiiess, whichever first fetur.

164 Major Damage to Projeet I£all or 3 substantial part (whettier o not inchiding the Premises) of the Project is rendered
untenzntable by damage from fire or other casualty to such 3 material extent thit in the bie opimon of Landlord
the Project must be tonlly or partially demolishcd, whether or not to be reconstruated in whot in part, Landlord may
e?mmmlmmhLcuouul’lhedueofmhcmlw(urundrethleofrnmaiﬁ}nﬁmimmmnffmw
-such casualty) by written notice delivered to Tenant riot more than 60 days after the dute of such casualty-

165 Limitation on Larlerd's Linbitity Except as specifically provided in Arsicles 16.1, 16,2, 16.3 or 16.4, there will be no
: reduction of Rent.aud Landlord will huve no liability to Tenant by rezsom of any injury to or interferente with Tenant's
business or propenty ansing from fire or other casualty, howsoever caused, or from the making of any repairs resulting
there from in or to any portion of the Projoct. Notwithstanding anything contained herein, Rent payable by Tenant
under this Lease wall not be abated if the damage is caused by any act or omission of Tenant, its agenis, servants,
smployees ot iny other persun entering upon the P under express o implied invitation of Tenant,

ARTICLE 17.0 TRANSFERS BY LANDLORD

17.1 Sales, Convey anmd Assignment Nothing m this Lease wil! restrict the night of Landlord to sell, convey, assign or
otherwise desl with all vr any purt of the Prmject, subject only to the rights of Tenant under this Lease.

172 Effect of Sale, Convey ar Assignment A mle, convevance or assignment of the Projece will operate to release
Landlord from liability from snd alier the effective dute thereof upon 4l of the covenants, terms and conditionn of this Lease,
express or implied, excopt as mch may relate to the period prios to such effective dute, and Tenant will therzafter look solely to
Landlord’s in in and 1o this Lease, provided the Landlocd's agress in writing to be bound by the
provasions of fhis lease. This Lease will not be affected by any such sale. convevanes ar astignment, and Temant will attom to
Landlord®s successor in interest there under. '

173 Subsrdination. Unless this Lease is required by § merigagice o holder of 3 debenture or trudt deed or by Landlond 1o be
cegistered (by raveat or otherwise) in priority to any sueh mortgage, debieature o trust dosd, this Lease is and will be subject and
subardinate in all respeots to any and all mortgages, debentures and deeds of trust now or hereafter placed on the Project or Land,
and 1ol I5, modifican lidations and extensions thereof.

174 Attormment Subject to Amicle (7.5, i the interest of Landlord is transforred to any person {liezein called “Purchaser™)

by reason of foreck or other p fings fur enfor of any such mortgnge, debennire or deed of trust, or by delivery of
u transfer or deed in lieu of such forech or other p dings. Tenunt will immediately and automaically atrom to
Purchastt

175 Nondisturbance No attornment by Tenant under Article 17 4 will be effective unless and until. Purchaser delivers to

Tenans 4 written undenaking, binding upon Purchaser and enforcesble by and for the benefit of Tenant under applicable law, that
this Leags and Tenant's righrs under this Lease will continue tidisturbed while Tenant is not in default of this Lease despite such

o Sinigs A st
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176 Lffactof Atormient Upan attomment under Article 17.4 this Lease will continue iy full force and effect s a direct
lease between Purchaser and Teaant, upon all of the ssme fermp. conditions and covenants 3 are get forth in this Lease eXeept
that, after such attomuneny, Purchaser will ot be:

(a} linble for any act or omission of Landiord prior to.such atomment; or
(b) subject 1o any offsets of defenses which Tenant might have against Landlord prior 1 such aomment; or
(e} bound by any prepayment by Tenunt of more than one month s installment of Rent, or by any previous

modifications of this Lease, unless such prepaymmt or madi fication will have been approved in writing by Purchisser
or any predecessor in interest except Landlord.

17.7 Execution of Insiriuments Except us otherwise provided herem, the subordination and attormment provisions of
Articles 170, 172,173, 174,175, 176 and 17.7 willbe s4ll-opecnting and excepr as st ot in Anvicle 17.5 no further
insmiment will be required. Nevertheless Tennt, on request by and without costso Landlord or any 50r in i will
execute and deliver any and all instruments further evidencing such subordination and (where applicable hereunder) attermment.

ARTICLE 18.0 NOTICES, ACKNOWLEDGMENTS, AUTHORITIES FOR ACTION

15.1 Norices Any notice from one party to the other under this Leass will be in writing and will be deemed duly given, if
ﬂc}ivmudmully.romspmybﬁnsgimauchnnﬁuwm:mrﬂﬁemploymurdumbdn;;immwnwmwif
lrumhubyuleenpia-.orifmnihd_inmmwwmwmﬁdmwaMtnﬂmeh(wMﬂw
not Tenant hut departed from, vacated or abandonied the Premises) or to Landlord ot its head office, whith as of the date of this
Lesse i ) d nz Landlord's address shown on Page | of this Lease, Any notice will be deomod 1o have been given at the ime
ofperm.ldelivuyarifmnunimdduﬁngnmmshﬁnmhmbwm.nm&mdmmmmmm
bu.‘:ineuduy.orifmihd,andaeth&ﬂmlddhwdna&wﬂwltw:ot'mailin;lhmf. Either party will have the right to
designate by notice, in the manner sbove set forth, a different addvess to which notices are to be given. IFit is reasonably
anticipated thue, due 10 mail service being disrupted. such notice, if mailed, will not be received by the third postal ¢ day
foltowing mailing, then such notice must be pemonally delivered as provided in this Articte 15.1 or, in lieu of mailing, 4ent by the

most reasonably expeditious means of delivery "‘-ulheldlflﬂlfnrﬂﬁilingmdwillh:dwnﬂddniy;‘lmupmmh
delivery.

18.2 Acknowledgments The Tenant will atany time snd from fime to time upea not bess than 10 days peior notice from the
Landlued knowledge and deliver 3 written staterdent centifiying that:
(2l this Lease is in full force and effect, subject only to such modification (if any) 25 may be set out therein;
(b) Tenant iz in possession of the Premiges and paying Rent as provided in this Lease;
(&) the dares (if uny) to which Rent is paid in advance; and
{d) that there are not, to such party’s knowledge, any d defaults on the part of the Landlord under this
Leuse, or specifyfng such defaults i Cany ure claimed.,

Any such statement may be relied upon by any prospective runsferes of encumbrancer of afl or any portion of the
Project, or any assignee of any such persons. 1 Tenant fails o timely deliver such statement, Tenant will be deemed to
h.avuckmwldmthmfhismhinﬂullﬁummdeﬂ%mwiﬁou!mdiﬁwlmemptnnuyb:mmmlby
Landlord, and fhat there are no ineured defaults in Landlard's performnace,

183 Tenant to Exetute Documents Tenent will, at Landlord'y request, execute promptly any certificate, priority

T 1, posty @ _unrwmiummwhiqh.ﬁun&n:mmnwhmqumwhnﬂudmmnmm
dn'.sLuu{mdanyRngimDmmuummmisluajddhwhmpﬁmhywwuwnmmmy.mw
dubmtur-nrdoedafmlwlﬁr.hmynwurhaesntrd'm-narmypmoﬁhehnﬂwdanhojeu.anuhndluﬂmy
require. '

184 Autharities for Action Lnndlmdmyminwmmmvidd for hersin by its propercy manager and any other
pumwhowillﬁumﬁmummbodcsipmedhyludludbynuliumﬁnm. Tenant will designate in writing one or more
pemn_arow:onitsbehl.l-‘inmymmdedﬁrhadnmdmyﬁmﬁmemﬁmm“bynadmmm«ﬂ,m
designation. Tn theab of any such designati , the person orp g this Lease for Tenant will be decmed 1o be
mdmw:aammwrd?mthwm«mﬁm&rmmlm

ARTICLE 19.0 DEFAULT

191 Intarest and Coste Tenant will pay to Landloed interest ata ot equal o the lesser of a floating rate pes annum equal
10 31x pertent (6%) per annum sbave the prime commercial lending rate per annum charged by Royal Bank of Canady at its muin
oﬂiwinTmnm.Onm-io.IN:mﬁmetorim:.cmlomsmm(:mtﬁnmadsmium' § inl homowers,
calculuted and compounded monthly with any adjustment in such floating rte to be effective on the 1™ day of the month next
fallowing such chinge in the said prime commercial lending mte, or the maximum rate permitted by applicable law, upon all
Rent required 1 be paid under this Leage from the due date for payment thersof until the sime is fully prid snd satisfied. The
Tenunt shall also pay all cass, expenses and legal fees (on a solicitor and his client basis) that may be incurred or paid by the
Landlord in enforcing the terms, covenants and conditions of this Leass, unless 3 court of competent jurisdiction thal] decide
othierwise, and all such costs, expenses and legal foes that may be incurred or paid by the Landlord in eafiorcing the terms,

cheque retumed unpaid by the financial instinition upon which fiunds are drawn na an sdminsgtrative charge of the Landlord
mpﬁuwmwmﬁmmchmuwmﬂﬁulmpwdwﬂnm

19.2 Right of Landlord to Perform All co nnd agy nts to be performed by Tenant under any of the
tarms of this Lease will be performed by Tenant, at Tenunt’s sole casr and expense, and without any abatement of Rent. 1f
Tenant fails to i myutaniupmlobnw“&msmmdm.&llnumfwlﬂd:yuna-mﬁce

hereol from landiord, Landlord may (but will not be ablignied 30 10 do) perform such act without waiving or releasing Tenant
from any of its obligahons relative thereto. All ums puid or coss incurred by Landlond in 5o performing such acts nnder this
Article 192, rogether with htmmtlmmnumeuwwominm:leml&um:hndmmhsuchparnm:mnm&dewm
such cost was d by Landlord, will be payable by Tenant m Landlord on d | logether 20% of such smounts on account
of Landlird's bverhesd and adrministratl
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193 Events of Defautt 1f and whenever:

(a) part or all of the Rent hereby reserved 18 80t paid when due, whether IN'ﬁllljrdumuduiurnnr.md such
default continues for five days after the due date v and further provided thar the Tenant shall compensate the
Landlard forhwith on a sol; '...u\dmclimlmhﬁxd!mhamodbyﬂmmdlmlmmwﬁnzwdmoﬁm(it
boinsundumdlhmﬂw!pedﬁepmﬂaian quiring payment of the Land) “sminﬁ:m%{uuuwy
dcosuarmmﬂwﬁnﬂwmﬁn‘muofﬁisLemm:iain;meuadhﬂlbmmlﬂgﬂmﬁm&n'rmm};or
(b) Ithmor-ndewuhorqn{pmtomemlhnhmw ligibie in 1O Or in attnel orif
a\nﬁrofmnunisimmdo.@imennuor

€ Tenant becomes insolvent or comimits an act of bankruptey or becomes bankrupt or takes the benefit of dny
statute that may be in force for bank pror insolvent debrors or b Envdvulnva!mmurimlmm winding-
up o dissolution or liquid: tion p dings or if & receiver will be ppoi ‘l'hrmabwinmmry,aminw
tevenies of Tengnts or

(d) Any persan other than Tenant or a Transferee permitted under this Leasa has or exercises the right to manage

mdm&mwm&usnmﬁmmmmfwhninmmmepuhlicunmyimnmiiw&y&:mr
Tenant is required 1o conduet its busi in the Pramises or ot mere than ISdunthuTmrixmuImdwmmus
busjncssin:hc?mnisgsinmyizmmhpuiuhw

N Tennnt fils to obaerve, perform and Keep each and every of the covennts, Agrecments, provisions,

ipularions aid conditions herein b ‘wbwwmkmbmi:mhmeld
Rene) and persists in sush failure after 10 dayz notice by Landlord specifying with reasopable particularity the anture of

thereafter promptly, effectively nnd contimuously procesds with thie rectification of the breach o completion of

rectification); or

(2) termination of this Lease by Landlord is permitted by reason of Tenant’s default under any other part of this
Lease or in luw,

then und in any of such cases; nt the option of Landlord, the fill of the month’s and the next ensuing

thres months installments of Rent will imavedintely become due and payable togother }uidi all tenant n!lwgmm miu-

suction or otherwise, and cither in bulk ou:byindlﬁduu.i ivem, or partly by one mems and pestly by another, all as
Landlord in its sole and unfetered discretion may decide. IFany of Tenant's property [s disposed of as provieisd in this

Adticle 19.3, 10 days prior nonce to Temunt of dispositian will be deemed 1o be commercially reasonable.

194 Waiver of Exemption and Redempeion Netwithstanding snything contained in any statute now or hereafter in force
Iimitingw&bmsm'n; the right of distress, none of Texuint's goods, chattels or trade fixtures on the Premises stany tine during
the continunnce of the e will be exempt from levy by distress for Rent in rrears and 1apon any elnim being made for such
exemption by Tenant or on disteess being mude by Landlord misLm:mybeplnMuueuappd againgt Temant. [ any

hction bmz;h:wlmtlmrighlwmelmﬁngummymm”mamnmmmym-mmTmthcmby

Tenant hereby expressly waives my md all rights of redemption granted by or under any present on future lsws in the event of
‘l'o:mumhdngrﬁuadwd&pwmmfnrmyumwint‘h:mqf' dlord obtaining possession af the , by reason
ufthcmlnﬁmbyTmnnloflnyoflhawmsmdmdﬂiumohhhLﬂnarnthm

19.5 Surrender 1f and whenover Landlord is enntled to ar does re-enter, Landlord may terminate this Lease by giving
natice thereat, and in such even Tenaot will forth with vacate and surrender the Premises.

19.6 Payments If Landlord re-enters or if this Lease is terminated, Tenant will pay to Landlord on demand:

(a) rent up to the time of re-entry or termination, whichever will be the later, plus accelerated rent as herein
provided; and

(b} all expenses incurred by Landlord, in performing any of Tenant's obligations under this Lease, re-entering or
terminuting and re-letting, enllecting sums due or payable by Tenant, realizing upon assets seived (including brokerage,
legal fees and dishur ), and the exp of keeping the Premi; fnsoodmh.miriqgmemmdpmpndn;
then for re-lening: and

G] as damages for the logs of j aof Landlord exp 110 be derived from the P 23, the {if ainy)
by whith the Rent which would have been payable under thiy Lossa exceeds the payments (if any) received by
Landlord from other tenants in the Premises, payable on the first day of each month during the period which would
Have constituted the unexpired portion of the Term Tiad it net been termynated, or if elected by Landloed by notice to
Tenant st or after re-cntry or from the date o such election during the period which would bave consituted the

period, established by refirence (o the teame and condifions upon which Landlord re-lets them if such re-letting is
aecomplished within a reasoaable period sfter termination, and otherwise sstablished by reference to all markiet and
ather relevant aircumstances; Rent and rental value being rediced to present worth at an assumed interest mite of 6% em

the basis of Landiond's esti and assumptions of Bict which will govem unless shown to be obviously emonegus.
and
(d) all Tenant Inducements, ¢ ions and forb given by Landlord to Tenant in respect of the
Premises,

19.7 Remedies Cumul No rel: to nor ise of any specific right or remedy by Landlord will prefudics or

i o
preclude Lusdlord from exercising or invoking any other remedy in respect thereof, whether allowed at law or expressly provided
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for in this Lease. No such remedy will be exclusive or dependent upon sny other such remedy, but Landlord may from time to
time exercise uny one or more of such remedies independenty or in combination

ARTICLE 20.0 ENVIRONMENTAL PROVISIONS

20,1 C Li: with Envir tal Laws

Y

(a) Not withstanding any other provision of this Lease, Tenant will fully comply with all applicable
Envirommental Laws.

(b) If Tenant is convicted of an offence ¥ 1o ah Envi | Law which relates to the Premizes or the
Froject, Landlord will have the optien, i ity sole discretion, to (erminste this Lease forthwith by notice in writing, and
Landlord will not be finbie for any dumages of any kind however enused ari #ing out of such termmination.

202 Approvats Tenontwill obmin and comply with the terms of all licenses, certificates of approval, permits and other
approvals necessary or appropriste under applicable Environmental Law for the safe and |swiul conduet of its business at or from
the Premises,

203 Operations amd Maintanance Tenont will design, inswll, perate, cepair, replace and i, OF catse (o be
fesigned, installed ,operated, repaired, repl d und maintained, all aquip L d in the Premises, and will main all of its
s1aff, wnwminﬁnhemaﬁskofmﬂuwn&nwm&mMwimymmdmummhmiwﬂltlnnoiadwpof
Contaminants. [f Tenant uses pollution control equipment, or any polhution canirol equipment is Ipeated in the Premises, Tenant
will conducr regular preventative maintenance of such equipment, and will keep it in good working order at 2ll times.

204 Pest Conerol Prior 1o vecupying the Premises, the Tenant will enter imto a contract with o reputnble pest conteol
company for regular maintenance of the Premises and will provide the Landlord with a copy of the Pest Contral Contract on an
annual basio during the Term and any extension(s) thereof. The cost of such pest control conwrset will 1o bie at the sole expense of
the Tenunt. The Tenant or it's sgents will not use pessicides in the Premisss or the Project unless Tenant hog first obtained writen
consent from Liandlond to so snd all its under applicable Envi | Law,

<P

205 Waste Disposal

fa) Tenant will store nd dispose of all of il wasts in a fuwhil maines, In particular, Tenant will upe the garbage
Nestion sezvics provided by Landlerd, if any, only to dispose of solid waste (which is not Hazardous Waste) which
can lawfully be transporred to, und dumped at, the closes: landfil site without rejuiring payment of surcharges or
peanlties, and will use the sewers coly to disposa of liguid waste (whith ts not Hazardous Waste) which may be
lawfully discharged nto the municipal séwer. All other wastes ill be disposed of by Tenant, at its expense, af least
once every threo months, wsing a properly licenivad waste hauler resainad by Landlord, subject to Landlord's right to
require Tenant, by giving Tenant notice thereof o retain a properly livensed waste huuler to take away all or part (as
designnted by Landlord) of Tenant's waste. Regurdiess of wheher thic waste huuler {s retuined by Lundlord or Tenant,
Tenut, and net Landlord, shall be d  to be the g of Tenant's waste.
(b) Whaere Landlord provides seg waste coll facilities for different types of waste, Tenant will separale
its waste and veill deliver each wasta to the sppropriste facility. IT contamination of separated waste occurs a5 a result
of Tenant's failure to comply with the foregoing sentence, ‘Tensat will indemnify Landlond for all dsmages and costs
incurred by Landlord with respect to such contamination, together with an overhead and administration fas equal 1o

20% of such costs,
(€) 1 Tenant is tequired by Envirgnmental Law 10 keep any waste at the Project for more than three months, the
- waste will be stored in o and location which complies with all Envi | Law, st Tenunt's expense.

(d) Tenant will permit Landlaed i perform an audit of Tenane's waste, its aperations ond the Peemises as may he
required by Londlaed fram time o time, at Tenmt's cost.

2} Teenant will comply with any waste reductl work plan prepared by Landlord from time t6 time {ifany), at
Tenant’s cost

] Tenant wil) cotmply with all reasonable requi ts imposed hy Landlord with respect to the
implementation of a systam for the storage, disposal, anl separatitn of waste at the Project as contemplated by this
Asticle 205,

206 Discharges of Cortuminants

(a) Tenant will not authorize, cansc or permit a Discharge of Contaminants except in accordance with
Environmental Liw.

h Where o Discharge referred to in Amicls 206 (») does occur, Tenant will immedincely report the occumrence
of the Discharge to all Authoritles 1o whom notification is required under Environmental Law in the circumstances, and
to Landlord. Tenu will thea immedintely clean up the Discharge and restore the natural environment affected by the
Dhisehurge 1 the satisfaction of Landlord and all Authorities, ind will provide Landlord with a cestificate from Tenant's
duly qualified conmiting engineer and/or the appropriste Authorities confirming such Authorities’ satisfaction.

(¢} If Tenant fils or refused to promply clean up the Dischirge and to restore the naniral environment affected

by the Discharge, or if; in Landlord"s opinipn, Tenant is not P to do 30, Land]
iy may clast in wiiting to canry out the whale or any part of the clean up and restoration it Tenant’s
cxpense, dnd
(i) will have the option, at its sole discretion, to i this Lease forthwith by notice in writing,
and Landlord will not be liable for any dumages of any kind however cauged arising out af such termination.
(d) Tenont will permit Landlord 10 perform an sudit of Tenant's Discharges of C into the natursl
environment, it Tenant’s ¢ose
(e) Tenant will comply with a Discharge reduction work plan prepared by Landlord (if any).

20.7 Used Refrigerant

(a) Mo refrigerant may be vented 1o the armosghers at any fime Whien it is ¥ 1o temgve refrig
from equipment for servicing, or when cquiptment containing refrigerant is to be removed from service, Tenant will
ensure: thit the refrigerants are recoptueed into approved refiigerunt ery eylinders and drums.
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(b) Tenant will be responsible for complying with all Envir | Law relating to the recapture and
transportation of recaptured refrigerants,

208 Orders of ar Aurhority

€3] Teaantwill fully comply with !l ardérs of any Authurity which miay b directed to Tenant and which relates.
ta the Premises or the Projeet, including orders to provide fnancial assuranes, to perform studies, to improve pollution
| wasre, to conduer | e or 1o prepare o perfonm an envi | cleanitp of the Premi

or the Project.
b) Should an ordec of an Authority be ixeued to Landlord, requirina Landlocd to do anything in relation to an
enviranmengal problem caused by Tenant. Tenant will, upon receipt of written natice from Landlord, carry out the
order at Tenant’s expense:

(c) _1£ Tenant fails or cefuses to prompily and fully cary out an order reférred fo in this Asticle 208, orif, in
Landlord's opinion, Tenant i not competent to sy oul the order, Landlord may elect in writing fo carmy out the whole
or any paft uF the arder ar Tenan's cxpense.

() ¥ Tenwnt fatls or refused 1o promptly and fully carry out an order referred 1o in tiis Article 20.8 and where ¢
iat hly ¥ to perfuom a cleanup or to carry out an order in order o p further envi Lal
problems, Landlord will have the right 1o peevent Tenant fram obaining access to the Premises for a reasonible peniad
of time (taking inro account e circumetances), bt no such prevention from abraining access will constitute an

eviction or entitle Tenant 1o any abatement of Rent,

(el If Tenant fails or cefuses to promptly and fully carry out an order referred to in this Anticle 20.8 Landlord will
have the optian, a1 its sole discretion, to terminate this Lease farthwith by notiee in writing, and Landlord will not be
hable for any damages of any kind however caused arixing obt of such termination,

08 Vacant Possession Upan the expltation of the Term or ather termination of tiis Lease, Tenant will leave the Premiset
clean of Cantaminants, Hozardous Waste and Toxic Substances and suitable for immediate reuse for any permissible commereinl
pwrpase. Tenant will be obliged o continuée o pay Reat until it has removed from Premises and lawfully disposed of all
Contaminonis, Huzardous Wante and Toxic Substances.

20,10 Inspection

() Landlord may, ox any time. inspect the Premises and Tenant's lsto d ine whether Tenunt is fully

complying with all Environmenial Law and its environmental obligations under this Lease Landlord may aleo, at any

time, inspect the Premises to eval the nisk of Discharges referred to in Astiele 20.6,

(b) Where Landlord bly iders it nocessary, such nspection may be pesformed in whole of in par by
ports, and may includ pling i g, and other tests. ull performed ot Tenant’s expense.

(€1 If Landlord's ieh disel a beeach of an Envicosmiental Taw, or a fiet situation which sould

rezonably be anticipated o result in a beeach of an Envirormental Law, Landlord witl have the right to take whatever
steps are reasanably required to rectify such besach, or prevent such breach from occurring, s the case may be.

2001 Indemnificarion Whiese Esndlied hiss carried o0t an order reforred 1o in Article 20.8, or his cleanad up o cestored &
Discharge refecred to in Article 20,6, or has otherwire inctirrod any expense or suffered any damage relating to an anvi 1
problem cuused by Tenant, Tenant will indernify Landlord for all costs incarred by Landlord with respeet to any and all of the
tovegoing, together with an overhead and administration foe equal m 20% of the wtal expense and demage.

20.12 No Menger The provisions of this Article 20.0 will survive and continue to apply following the expiry or earlier
termination of this Lease,

W13 Landlord’s Warranty The Landlond represente, warmants and covenants to the Teaunt that no parr of the Premises has
bemn ur will be used for the stomge of, and does not and will not contain, eny Hazardous Substance, other than in compliance
with all Environmental Laws, and the Landlord will camply with all spplicable Environmental Law in respect of its ownership,
operation and management of the Premizes.

20004 Landlard's Indemanity The Landlord covenants and sgrees that it shall be fully responsible for any and all
environmental liabilities refating the Premises that are eaused by the Landlord or any person or purty thi it is responsibile for and
shull indemnify and save the Tenant harmless against any and all liahilitics, claims, damages, peninlties, fines, costs and all cqsts
of temediation and cleanup costs ansing in any wh out of any envi 1 linbilitics relating to the Premises
tind any bresch by the Landlord of any provisions of Arficle 20,13 and 20,14 herein.

ARTICLE 21.0 MISCELLANEOUS

211 Relatisnship of Parties Nothing contained in this Laase will cresto any relationship between the pares to this Lease
other than that of landlord and tenant, and it is acknowledged and agreed that Landlord does not m any wity or for any purpose

become a pariner of Tenont in the conduct of its b ., OF & joint e ot & member of a joint or common enterprise with
Tenant.
22 Congent Nor U bly Withheld Except 32 otherwise specifically provided herein, whenever consent or approvil

of Landlond or Tenant is required under the terms of this Lease, such consent or approval will not be unreasonably withheld or

unduly delayed. Tenant's sole remedy it Landlord allegedly unressenably withholds oe delays cansent or approval will be an

ction for specific performance. and Landlond will nor be liable in any event for d gy, whetlier foreseeabl Hngent or

otherwise. | either parry wathholds any consent or approval, such garty will 6n writien request deliver 1 the other party a written
-giving the 3 therets

21.3 Name of Project Landlord will have the right, after 30 davs netice o Tenant, o change the name, number or
designation of the Project or any pact thereaf; during the Term without liability to Tenant.

214 Applicable Law and Interpretation This Lease will be govemed by und interpreted under the laws of the Provines of
Onuirio and luws of Canada applicable thereln, and its provisions will be interprted as a whole according 1o their

meaning an not smctly far or againat Lindlord or Tenant, The words "Landlord” and “Tenant™ will include the plural as well as
the gingulie. IFthis Less= 3 executed hy more i tne party as Tenant, Tenant's obligations under this Lease will be jping and

several obligations of all auch ing parties. Time i5 of the essence of thin Lesse and cach of its provisions. The captions of
the Articles and Sections are included for anly, and will have ni effeet upon the interpretation of this Lease.
Landlord's Initials @
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215 Entire Agreement If theve are any térms and conditions which at the date of execution of this Lease wre additional or
supplemental to those set our in this Leass and Exhibits A.B,C, and D, such terms and conditions are contained in Exhibit E (if
any) artached hereio 2s part of this Lease. This Lease int the entire g} b the parties hereto with respact to the
subjeet marter of this Lease and except as otherwise expresaly sel forch in his Lease, this Leass supersedes and revokies all
previous negoti 3 £ , lettees of intent, offers 10 Iease, lesse proposals, broch e pres RO,
promizss, wamantics, und ding, and informar: yed, whether oml or in writing, between thie parties hereto or their
TeFpeLtive representatives ar any othes persan purporting to represent Landlord or Tenant. Tanant acknowledges and ageees thae
1 huny fat relied upon any P b, B vr wwrTanty except such as are expressly set out in thiz Lesce.

216 Amendment or Modiftcation Unless otherwise specifically provided in this Lease, no amendment. modification. or
supplement to this Lease will be valid ar binding unless set out in writing and executed by the parties hereto in the same manner
as the execution of this Lease,

217 Construed Covenants and Severability All of the provisions of this Lease are to be construed as covenants and
Agreements od through the woeds importing such covenants and agr L5 were uéed in each separate Article hereof. 1f any
ferm, provise, covenant or condition of this Leuse o the application thersof to any PeTSON Of Circumitanee is lo uny eatent by a
court of competint jurisdiction held or rendered Invalid, veid, unenforeeable oc (llegal it or its upplicution will be considarad
separate and severuhle from this Lease to such extént, and the remainder of this Lease or the application of such texm, proviso,
covenant or condition to persans ar circumstances other than those with respect to which it is held nvalid, void, imenfarceable or
iHlegal will not be affected theveby and will continue 1o be applicable and enforceable to the fullest extent pecmitied by law.

21.8 No fmpiied Swrrender ar Witiver No provisions of this Lease will be deemed 1o have been waived by Landlord unless
such waiver is in writing signed hy Landtord. Landiord’s waiver of a breach of any term or condition of this Lease will not
prevent a subsequent wet, which would have originaily constituted a breach, from hiiving all the force and effect of any original
breach, Landlord's receipt of Rent with knowledge of n breach by Tenant of any term or condition of this Lease will not be
deemad a waiver or condonation of such breach. Landlord's faiture to enft gainst Tenant or any other tenant in the Project
any of the Rules and Regulations made uader Article 14.0 will not be deemed a waiver of such Rules and Regulutions. No aet of
thing done by Landlord, its ageats or employees during the Term wil) be d dan T ofa fer of the Premises,
angl no ag 10 Accept a ler af the premises sl be valid, unless in writing signed by Landloed. The delivery of keys
to any of Landlard"s ugents or empluyees will not operate as a torminiition of this Lease or surrender of the Premises. No
paymet by Tenant, ar receipt by Landloed, of a lesser than the Rent due under this Lease will be deemed 1o be ather than
on secount of the earliest gipulated Reat, nur will any or on aoy cheque or any letter accompanying any:
cheque, or pavment as Reint, be deemed itn aceord snd satisfacrion, and Landlonl may avcept such cheque ar payment without
peejudice to Lundlord’s rght to tecover the balance of such Rent or pursue any other remedy available to Landlord.

219 Changes and Additions Landlord will have the right from time to time during the Term to:

(i) change the arca, level, location, arrangement, destination or use of the Project or any part thereof,
and

()] construct additional building or impro on the Land and make alterations
thereaf, additions thereto, subtractions therefrom, or thereof, build additional storeys an any
building forming a part of the Project, and construet sdditioaal buildings or facilities adjoining 61 proximate
1o the Projecr,

Notwithstanding anything contained in this Lease, it is understood and agreed that if the Common Areas are
diminished or altered in any manner whatsoever as a result of the exercize by Landlord of its rights st out fn
this Article, Landlord is not subjeet to any liability nar is Tenant ewtitled lo-any compensation or diminution
o shatement of Rent, nor 5 any al or thminution of the Ci Arcasd d to i
consoetive or acual sviction, or a breach of any covenant for quiet enjoyrneat contained in this Lease,
Landloed and Tenant firther agree that the exercise by Landlord if' its rights under this Article 21.9 will not
relieve Tenant of Tenant's abligations under Article 5.3 of thin Lease.

2110 Relocation Tenant agrees 10 relocate 1o other premises within the Building in ths event that Landlord, in good faith,
requests Tenant 10 do 40 in order w facilitate Landlord's exercise of jts cights under Amicle 21.9 of this Leaseqr as to
ceonunodate leasing of premises in the Building as d | v or desieable by the Landlord. Landlord in such event will
indemnify Temant, on a reasonuble basiz, for capiml costs incurred by Tenant for fixtures and improvemanite as a result of such
eelocation.

211 Additional Costs Tenaat agroes to pay 1o Landlord us Rent, upon written request thesslor, any and all coits, intluding
without limitarion casts of additional security, cleaning and legal costs, incurred by Landlord us a result of picketing,
demonstration or other activity within the Project which iz initisted by members of any organization, including, without
Yiemitasion, a trade univn, and which ix directed at Tenant, its k liers or emplovees or it Tesiant’s
aperations i the Project

2112 Force Majeure |f during the Term the Landlord is unable to perform any of the remm, obligations, or conditions
contained in this Lexse due to atrikes, wall . civil ion, warlike operations, g 1l cegulations or controls, séts
of God, inahility to procure malerials or services, or otherwise by beyand the ible control of Landlord, then
Landloed will be deemed not 1o be in default under the Leass for the period of such detay and the time for the performance of any
such rerm, abligation or condition will be extended far the period of such delay provided at all fimes tha, notwithstanding
inything comained in this Lease to the contrary, nothing in this Force Majeure provision will relieve Tenant from payment of
fent us required in this Lease and insolvency or tek of fands will not relieve any party to this Lease from fulfillment of any
obiligation srising from ony part of this Lease,

2015 Successors Round Except s otherwise spesifically provided, the covenunts, terma and eanditions contained in this
Lease will apply to and bind the heirs, succissors, <, ailministrators and permitted assigna of the parties hereto,

214 Prohibition againss Registration Tenant will not segister this Lesse or any ather insument conceming this Lease
against title to the Land or the Project

2115 Notice gf Lease Notwithstanding Article 21,14, Tenant may register st it sole cost and expenge (including, without
limitation. paymeni of all regisiration fees, land transfer and similar taxes or charges, costs of plan preparation and registrati
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and all logai fiees and distnirsementa related o such regismtion) 4 netice, caviest or shimt from of this L2ase (the “Registration
Document' to give notice of Tenun’s interest created by this Lease, provided and subject 1o the following:

(a) the Registration D Wil be prepired by Tonint 4t jts sole cost in i form acceprable to Landlord, and
same shall be approved in wrting by Ludford prior to it registration;

b} the Registration Document will only disclose the names of the partics to this Ledse, the Premises, and (he
Commencement Dute and the expiry date of the Term, and any right of reewal. The Registration Documerit will not
discloge any information vonceming the rent or rental rates to be paid, nor any other financial provisions of this Leass:
(7] the Repistrution [ will only indicate and be registered agairsi title to that pornoa or those parcels of
the Lanid or Project as Landlord may designate in its sole diseretion. Further, in the event any portion of the Land
ceases o form part of the Project, Tenant will, forth with upon request from Landlord, cause its registration to be
discharged, vacited or otherwise reemdved from the title to such portion all ar its own expense;

(d) in the evenr thi, in ordey to effect regrstralian, the Registrution Document must be executed by any party
other than Landlord and Tenant, Landlord shall requiest such content ot executiom of that party, but the sols cost of
obtaining same shall be borme by Tenant; and Landlord shall not be liable to Tenant in the event that such conseat or
execution is not obtained;

(e) Tenant will provide Landlord with a copy of the Registration Document and registration particulars thereof,
once regismation has been effected; and
(fy upon the expiry or early termination of this Lease, Tenant will, at its sole expense, cause the Registration

Document to be discharged, vacated or otherwise removed from title to the Land and Project and to provide proof of
such action to Landlord, within thirty (30) days of such expiry or early termination.

2116 Limitation on Length of Term This Lease is entered into subject to the express condition that it is to be effective to
treate any interest in land only if the provisionsof any statute relating to the severance of land or interests In 1ind by conveyance
or gtherwize {as it may. from time fo time be ancnded) are complied with. Landlard and Tenunt agres, as 3 separate and distinct

oy tha if pur to any statute consent 18 requisite to the validity of this lease, cither pamy may apply for such consent
antd upul Jitional has been ok d, the Term of this Lease or any renewal thereof will not extend beyond the
peritnd permitted withnut cansent pursuant fo any such statute, with no further right an the part of Tesant 1o extend the term,
notwithstanding any other pravision of this Lease

21.17  Easements and Rights-of-Way Tenant acknowledges and agrees that Landlord retains the right to grant or otherwise
create and may in the fulure grant or otherwiye creste [ {5} nt(s), v right(s) of way and restrictive covenant(s)
over, through. upan or atherwise affecting portions of the Common Aress, Tenant hereby consents to the granting or other
crenting of such leence(s}, esgemeni(s), stautory right(s) of way, consents, roleases, waivers, discharges, prionty agreements,
postponcment dgreements, plans and any other documentation a5 may be reasanably required by Landlord, in registrable form or
attieriise, for the purpase of granting, areating, ling or othernize dealing with any such 1i {5), 1(s), Y
right(s) of way or restrictive covenant(s).

2118 Severance of Lamd I addition to end upon the sante basis, mularis mutandis, a3 sed out in Aricle 21,9, Landlord will
have the right from time to time (o subdivide and o transfer, lease or athierwise dispose of any portion or portions of the Land in
order to facilitate future development. Any such subdivision may be sccomplished by any means Landlond may consider
desirable and the description of the Land will be chinged accordingly. Upon Landlord's vequest, Teneme will forthwith execute
all consents. releases, waivers, dischirges, priotity ngreemients, postponement sgreements, plans and any ather dosumentation as
may be biy required by Landlord, in registruble form or otherwise, for the purposs of carrying out any such subdivision,
trnster, lease ar other disposition

2019 No Offer by Landlord Landlord shall not be deemed to have made an offer to Tenant by preparing this Lease. No

gy peiting the Premises will arive or exist between the parties hereto except theough the due execution of this Lease by
both Tenant and Landlord. Upon exexution and delivery by Tenant 1o Landlord, this Lesse will be immevocable by Terunt and
open for acceptance by Landlard uitil $:00 P.M. on the sixtieth (60%) day thereafter, and if not accepred by Landlord by then,
may be withdrawn by Tenant by notice to Landlord at any time prioe ta 1t later accspiance by Landlord.

21 ..'I_{I Security Daposit Landlord scknowledges receipt from the Tenont of the sum of $31,733.00 payable to Landlord or its
leasing agent 1o be held as security for the faithful performutce by Tenant of sll of Tenant's abligations under this lesse. In the
event a default oceurn i the payment of Reot, Lundlord shall have the right, without beitg obliged to exercise such rght, to
deSmDmﬂwchpmmmfu i¥ necessary (o compensate Landlard for any amount then awed by
Tenant, and to apply such Security Deposit o the payment of such amounts, the whole without peejudice to uny of Landlond's
other rights and remedies, Upon such uppropriation, Tenant covenants to remit 1o Landlord within five ($) days of notice fram
Lindlord, s sum equal to the amount of the Security. Deposit 10 appropristed sufficient o restore fhe Security Deposit 1 the
amount |t would have been if n part of the Security Deposit had been so spplied. 1 ant in default at the expiry of the Term,
Landlord will return the Security Deposit (or remainder thereof, & the case may be), Without interest, to Tenunt, it successor or
permiited assign, & the case may be,

?1.21 ) Initial Rent Depostt Landlord ucknowledges receipt from 1hie Tenant of the swn of $31,753.00 peyable to Landlord or
its leasing agent to be applied to Rent firm ing due under this Lease.
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IN WITNESS WHEREOF the parties hercto have executed this lndenture by their authorized officers in that behalf, or by
Tenant’s signature hereto if Tenant is not incorporated, as of the date first above written.

LANDLORD
Thave the guthority to bind fon,
TENANT gJE{OM COEX TECHNOLOGIES INC.
e by
Witness to the signature Print Name: Au!
of Tenent if not incorporated [ have the authority to on
by

A ized Signing Officer
T have the authority to bind the Corporation

Tenant if a corporation must execute this Lease by signature of its duly authorized officer(s) under its corporate seal or if no
corporate seal is affixed indicate the name{s) and capagity of such signing officers and if a parmerthip must execule the Lease by
the signatures of the geneval parmers under veal, and if an individual must exccute the Less by the individual’s signatire under
seal. Except in the case of corporations all sigr must be wil d
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EXHIBIT A
SECTION 1.0 WORDS AND PHRASES
11 Definitions: Iu this Lease:
() “Amaual Rent” means the amount payable by Tenant to Landlord in respect of each year of the Term under

Article ] |,

(b) “Article™ means an aeticle of this Lease;

() “Architect” tmeans the irm of professional architects or engincers as Landlord may, from time to time,
engage for preg of ion drawings for the Projest or for general supervision of architectural ind
engineering aspects and operarions of the Project aml includes any consultant from tme to time appointed by Landlord
or the Architect whenever such consultunt iy cting within the scope of hin sppointment and specialty.

(dy “Authority™ means the federsl, provincial, and municipal governments, the courts, administrative and Quasi-
judicial boards and mibunais and any other organizations or enfities with the lawful suthority to regulate, or having a
power or right conferved ar law or by or under & statue over Landlord, Tenant, the Premises or the Project, including the
businesses carried on thergin.

(e) “Building™ means those portions of the Project which are leased or designated for lease to tenants, and in
which the Premises are lpcnted.

n “Commencement Dare™ mesns the firsr day of the Term.

(73] “Common Areas™ mens those portions of the Land and Project excluding the Rentabie Companents of the
Project. which are from time 10 time provided to be used in common by Landlord, Tenant, and other tenants of the

the city sidewilks adjscent 1o the Lang), any access area to the Delivery Facilities; and any pedestrinn walkway or

vehicular access system or other ficility in respest of which Landlord is from time to time subject to obligations in itg

capmiwuowmurlmefmcundwm}m or both.

(h) “Contaminant™ means any soljd, liguid, gas, odor, heat, sound, vibration, radi or inalion of any of

them resulting directly or indirectly from humen ar industrinl sctivities that may, if relzased into the envi have

0 adverse cffect on the nanural eavironment or on posple, mopexty o the normal conduet of businsss:

(i) “Detivery Facllithes” means thoss portions of the Cotmmon Aress which are, from time to fime, designnted

by Landlord ax facilities 10 be used in common by Landlord, tenants of the Project, and others, for purposes of londing,

unloading, delivery, dispatch and holding of merchandise, goods and materials enrering or leaving the Project, and

those portiony of the Project giving vehicular seeess 10 the said fecilities,

4] “Discharge™ means any movement or radintion of ¥ Contaminant into the indbor or cwtdoor air, onto or into

the ground, into the surface water or ground water, o into the Sewers arany watercourse, and includes a leak of any

natre.

k) “Envirenmental Law™ means the smes, regulations, policies, directives, orders, approvals and other legal
qui of an Authority or of the common law which affeet the Premis or Tenant's business, snd which i P

any obligarions relating to the protection, conservation or restoration of the nanyral environment.

(3] “Exhibi A'mamnhedeﬂmdtummdummimu:uumn this Lease u2 attached hereto as Exhibit A.

(m) “Exhiblt B” means the provisios relating to Occupancy Costs atached heretis as Exhibit B,

(n) “Exhiblt C™ means the plan identifying generally the approxmate location of the Premises in the Project as

of the Commencement Dte sttnched hereto 25 Exhibit C.

(o} “Exhibit D" meany the Rules and Regulations attached hereto as Exhibit D,

) “Exhibit E” means the supplemental tems and condirions, if any, of this Lease as may be sttached hereto as

Exhibit E.

() “Floor Ares of Premises™ notwith ling anyrhing provided elsewh in this Lease means, the number of

SqumFmameeinﬂ:eruwhahum«bdwmn lculated from di 1oned drawings of the

Aschitect to extend to: {i) the lease fine ut any storefront of fhe Premizes us designated by Landlord 1o include both the

exterior face of and any d p of iny (i} th e line of avery wall or division separsting the
Premises from rented ermuhlcnmhu-oquannuofSpm in the Premises will be measured to include all
interior space whether ar nor pied by intenior projections, stairways, dhafts, ventilation spaces, columms, pipes,

luite or other physiesl fe .
() "Flunl‘vm"nuunumdw:mmmpm'ad(ullumofwhichﬁllsﬁﬂunth_ehm)ﬁﬁmrhnelum
di ined by Landlord with the rence of the approprinte rxation suthorit , bt the end of which Landlord's

books are balunced for suditing anidfor tanation parposes;
(s) “General Project Expense” means all voits, charges and expenses which are directly atiributable to the
aperation, management, repuic snd maintenancs of the Project or incurred to reduce Operating Costa bur which arenot

atributable solely to the op management, repair and mail of the C Areds or any Rentable
Compenents of thie Project.
{1y “Hnzardous Waste™ meany any hazard waste, hazardous produer, € i deleteri b
special waste, liquid industrial wase, d perous goads or sub which is led or regulnted under
Environmental Law, Far ease of reference, this ineludes, but is not limited to,
(a) any waste which is composed in whole or in part of substances which are:
0 comogive,
@1i) ignitable,
(i) pathological,
(iv) radioacrive,
[89] reactive, or
(vi) toxic; and
(5] Hquid waste, whether o vat from o ial or mdusteial p . thist cannat fawfully be

disposed through the mitnisipal sewers.
() “HVYAC Cost™ means all the costs, charges and expenses in any Fiseal Year for the aperation, repair,
ceplacemient and maintendnce of the systems for heating, ventilating, and air conditioning, if any, in the Project as
established by Landlord, from time 1o time, on & filr and reasonable basis which reflects load and hours of operation.
1] “Leaxe™ means this lease, Exlibits A, B, C, D and E (if attached) 1o this Lease, and every property executed
instrament which by its terms s, modifies or supplements this Lease.
(W) “Land” means 81l of the lands contituting part of Block “E™. Plan 9500, in the City of Vaughan municipally

described 45 9024 Keele Street, Toranto, Ontario,
Landlord's Initials _ 7>

Tenants Initials A Z

18

48



(x) “Lenste yenr™ means a pericd of twelve calenlar months sxcept that the firs: Latse year of the Term will
begin on the Commencement date and end of the lest dav of the calendar monih in which the first anniversary of the
duy i dutely § ding the O dnie pecurs and wocosding Lease Years will comprise suceessive

penadaof twelve calendar months (and the last Lesse Year in the Term may contain less than rwelve calendar: maonths),
but if Landiord deems it expedient, it may by written notice o Tenant spiecify an annuial date upon which any Leice
Year wall terminate, in wiich event the approprinte adjustments will be made between the pocties:

i} “Occupancy Costs’ means amounts payable by Tenant to Landlond under Acticle 4.2,

(z) “Other Charges” means amounts payable by Tenant to Landlord under Article 4.3.

(ua) “Premises™ means the premises containing 40,000 square feet, more o kess, on the ground floar of the
Building us generally indicated on Exhibit C, it being acknowledged that the purpose of the plan(s) attached as Exhibit
C e toidamify g Iy the apgroxi location of the Premises in the Projoct 33 of the Commencement Date, and
cach of Article 6.4 and Article 21.9 will prevail over unything showa on such plan{s).

(bb) “Prime Rate" means the annval rate of interest announced fram time 10 time by the Landlord’s bank at its

main branch in Toronto, Ontario, as a reference rate then in effect for determining interest rates on Canadian dollar
commercisl loans in Canada,

{cc) *Project” means the Land and those developments and improvements from time to time constructed on the
Land.

(dd) ‘Rent” means the aggregate of all amounts payable by Tenant to Landlord under Articles 4.1, 4.2, 4.3, and
all other amounts payable by Tenant to Landlord under this Lease.

(CH] “Rentable Companants of the Project” mieans all areds snd spaces of the Projeet 10 the extent designated or

tntended from timie to time by Landlord o bo leaked to tenants, whether leased or not, but excluding any parking areas
and Debivery Fasilites.

1)) “Square Feer of Space in the Building™ means the sum of the totl square feet of thoxe portions of the
Building which arc leased or designated for lease to tenams, calculated on a'similar bawis 4¢ the number of Square Feet
of Space in the Premises.

(n2) “Square Feet of Spuce in the Promises” meany the number of square feet set out in Article 1.1 (aa) of this
Exhibit A unless otherwise desermined in sccordance with the provisions of this Lease.

(W] “Taxes™ mcans the aggrepate of all tixes, surfaxes, rates, charges (ineluding local imp charges and
commercial conceniration taxes), levies, assespments, licence fees, excise and other charges, or uny othier taxes.
surtaxss. rates of tharges levied, charged or assessed in lie thereof, imposed by any competent mitharity upon or in
respect of the Land, upon or in respect of all adfnining or neighhoring Jands from time to time owned ar made available
to Landlord and wsed in connestion with the Project, and on sichi udjoining or neighboring lunds, such toxes, surtaxes.
mted, churges, levies and baing esmblished by such comp suthority bused upon the project, in its
varivus stapex of develop d 25 4 completed, fully oceupied Project, Withous limiting the generality of the
toregoing, Taxes will inclyde dny tox imposed on the capital invested in the Lund and the Project ineluding, without
brtation. Large Corporttions Tux, Cupital Tax, orany replacement thereof Tax imposed on the capital invested in
the Land and the Project will be dotermined on the basis of & calovlution of the said tay bussd un the following

considerations: i) as if the Project wers the only ¢ ty of Landlord/owner; and ii) baked on a reasonable alloontion of
the capital that was required to neguire, snd the Project, excluding any nnd all financing costs, including but
not imited to. mortgage payments, carry coms and other financing or te-finuncing charges. Subject to the furegaing, in

determining Taxes. any corporate income, profirs; excess profits; and business tax imposed upon the incoiie of
Landlord and any other impost of a patsanal nature charged or levied.agwinst Landlord will be excluded, except to the
extent that it is fevie in lies of taxes, rates; charges or assessmenta in respret of the Land or such udjoining or
neighboring lands of developments and improvements en the Land andfor such adjommg or neighboring lands

(iid “Tax Cost™ ineans that portion of the Taxes sccruing 1n respeet of the calendar vear in which the Fiscal Year
heging, Tax Cast will be allocated by Landlord between Rentable Comp of the Projost and common Aréas in
eich cuse on such basis a5 Landiord {n its sole optnion derer itable, hnving regards. among ather things, 1o the
vunwuy wses of the Rentable Componenis of the Projest, the enst of construction and prevailing sssessment principles.
{1 “Term"” meant the pertod of thne 322 out In Article 3.1

(kk) “Toxie Substances™ means any substance which is listeid on the List of Toxic Substances prescribed under
the Conadinn Envieaninonial Protection Act (a5 ampnded from (ime to time. or 2y replacement legislation), or is
designated 0 be toxic ur kazardous by an Avthority,
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EXHIBIT B
SECTION 1. DETERMINATION OF OCCUPANCY COSTS
1.] ¢! y Cosrs “Oceupancy Costs” for any Fiscal Year means an amount squal tn Orperaring Cost in reapect of such

Fiscal Year multi plied by the Square Feet of Space in the Premises. The Landlord estimates that the other cost and charges 58¢ out
in this Legse during the first (12) months of the Tesm shall be spproximasaly $3.18 per square foof of the space of the Promies.

1.2 Determination af Operating Cost “Operating Cost™ mesns an wmount per square faot in respect of a Fiscal Year
d in

leutared o the cent) establist dance with generally sccepted sccounning principles (as those principles may
b forther defined and refined by the Canndian Institute of Ch 1 Atcountants and whether or nat referred to by any other
team) and conficmed in o camificate of Landlord, without duplivatiun, and equal to the sum of the following costs, divided by the
number of Square Fect of Space in the Building:
(a) all costs, exp and charges which tire table to the insuring, operatian, repair, muintenance of the
Froject including, without limiting the geserality of the foregoing, Tax Cast, HVAC Casy, d preciation o i
of or upon buildings or tuctures and parts thiereof, equipment and fi y Interest caloulated i the rate of
twa pereent (2%) per anmum in excess of the Prime Rate upon the undepreciated or ized partion of the cos and
7 of the facififies and capital rep) of the buildings or and p parts theeeof and the

systems for hesting, venulating and ait conditioning the Project, and repatrs-and replacement of the roofe and parking
facilities of the Project, wnd

(k) all expenses afver the date any space in the Project was first accuped by any tenant and properly allocable 1o
the Fiscal Vear fur any capital intprovement or structural repair to the Project, or required by any change in the laws,
rules, regulations, or orders of any Autharity having jurisdiction, or incurred to reduce Operating Cost, which expenses
will be amortized in lance with generally accepred ing principles, and i iculated at the rate of two
poreent (2%) per anmim in exncess of the Prime Rate upon the upmmortized portion of the total costs of the foregoing,
and

(c) General Project Expense in the Fiscal Year, and

) A charge for off-site administration overheud amial to 15% of the total of the items se¢ out in subsections 1.2
(), (b) and (c) abave including any good and services taxes, or any similar tax, thereon in the Fiscal Year.

Notwithstanding the foregoing, in the event that o separate assessment or asécasments 1 or are issued In respect of the
Premises and/or the Commion Areas or in respect of Tenant's occupancy of the Premises, or both, then, if Landlord so
clects, the portion of the Taxes in respect of the Premises and the Comman Areas o7 in respect of Tenant's occupancy
of the Premises, or buth, will be excluded in determining Operating Cost but there will be added to Occupancy Costs an
amount equal 10 the sepmrate tax bills issied for the Premises and the Comimon  Areas plus an sdministration fee egual
to 15% of the Common Areas tax bills or, if no separate ut bills are s issued, an amount equal 1o the separate
Assessment oF Esicssments izqued in respect of the premises and the Common reas or in respect of Tenant's aceupancy
of the Premises, or both, multiplied by the applicable mill rate or rates plus an sdministration foe equal to 15% in
respect of the Common Aress tax bill(s). The amount so added to occupancy Costs will be docmed 10 form a part
thereof,

1.3 Deduction for Contributions In & ining Qperating Coat, there will be deducted fram the tots] amiotnts set out in
Section 1. 2 amounts of iy input tax credit ceceived by Landlord on account of goods and servicesharmonized taxes to the
extent such taxes have been included in Seetion 1, 2

14 Limitution on Oparating Cost In determining Operating Cost, the cost (if any) of the following will be excluded
except as speeifically provided in Section 1.2
(@) structural additions to the Project,
(b) repair and replncement resulting from infecior or deficient wotkmunship, materials, or equipment in the initial
construction of the Project for which Landlord iz actually reimbursed,

() interest on and eapitnl refirement of debt,
()] repair mnd replacement for which Landlord is reimbursed by insurers, und
(e) tenaat fmpr md Teasing ion,
® The cost ta the Land) ocd of detr service in connection with any Morgage;
(g) Taxes upon the income of the landlord
1.5 When Services are Not Pravided Norwithstanding Section 1. 2, when and if any service which is normally provided

by Landiord to tenants of the Building:
{a) £ not provided by Landlord in the Premises as requi d undzr the speerfic toms of this Lease, in determining
Occupancy Costs for Tenant the cost of the service (except as it relntes to the Common Ascas) will be excluded,
(b) it not provided by Landlord in a significant portion of the Building, in determiming Occupancy Costs for
Tmn:ihecwnfr.huuvieewiﬂhdiﬁdoﬁbyﬁuﬁﬂhmwhﬂnwrhemmbwufwfminl!wB‘iu'ldin;md
the aumber of square feet in (he Building in which Landl 1 does not provide the service,

1.6 Partial Fiseal Year If the Term comimences after the beginning of or terminates before the end of a Fiscal year, the
amount of Oceupancy Costs payable by Tenant for such Fiscal Year will be adjusted proportionately.

1.7 Supply of Electricity Notwithstunding Article 7. 3 of this Lesse, ar Landlord"s option, Landlord may, at asy time or
times during the Term, purchase in bulk from the utitity supplicr the aggregate electrical energy requircments of the Project or
any postion thereaf, in which event Landloed may arcange for the supply of electricity to the Preniises for the | electrical
purposes of Tenunt. In such case, Tennnt will pary 1o Landlord on o monthly basis, in sdvance, with anoual adjustmient at the end
of exch Fiscal Year, a charge for supplying electricity to the Premises us d ined by Landlord on the basis of Tenant's
consumption, provided that Tenmnt will pay oo mote for such elecrigity than if such electritity were supplicd directly 1o Tenane
by the utiliey mupplier.

1.8 Supply of Gas Notwithstanding Article 7. 3 of this Lease, at Land) i'zoprion, Landlord may, ar any time o times
during the Term, purchase in bulk from the utility supplier the aggregate gas energy requirements of the Project ae any portion
theeeof, in which event Landlond may acrange for the supply of gas 1o the Premises for the general healing pury of Tenaak. In
such casa, Tenant will pay to Landloed oo a hly besis, in ad . with annunl adjustment at the end of cach Fiscal Year, 4
chitrge for mpplying gan to the Premines as determined by Landlord gn the basis of Tenant's sonsumption, provided that Tenant
will pay no more for such gas than if such s were supplied direetly 1o Tenant by the utility supplier.
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EXHIBIT “C” Page 1 of 1
This schedule is attached to and forms part of this offer to lease between 9024 Keele Park
Properties Ltd. (Landlord) and Custom Coex Technologies Inc. (Tenaat) for the premises,
municipally know as 9030 Keele Street Unit 2, in the City of Toronto, Ontario.

OFFICE2

S S LD " A o LIS -3
) 9030 KEELE ST
UNIT2
CLEAR HEIGHT s X0t
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EXHIBIT D

SCHEDULE OF RULES AND REGULATIONS FORMING PART OF THIS LEASE

The Tenant shall observe the following Rules and Regulations (as amended, modified or supplemented from time to
time by the Landlord as provided in this Lease):

L. Obstructions: The sidewalks, entrances, elevators, stairways and corridors of the Building shall not be
obstructed or used by the Tenant, his agents, servants, contractors, invitees or employees for any purpose other
tham access to and from the Premises.

2.  Window Coverings: The floors, sky-lights and windows that reflect or admit light into passageways or into
any place in the Building shall not be covered or obstructed by the Tenant, and no awnings shall be put over any
window.

3. Water Fixtures: The toilets, sinks, drains, washrooms and other water apparatus shall not be used for any
purpose other than those for which they were constructed, and no sweepings, rubbish, rags, ashes or other
substances, such as chemicals, solvents, noxious liquids or pollutants shall be thrown therein, and any damage
resulting to them from misuse shall be borne by the Tenant by whom or by whose employees, agents, servants,
contractors or invitees the damage was caused.

4. Proper Conduct: The Tenant shall not perform any acts or carry on any activity which may damage the
Premises or the Common Areas or be a nuisance to any other tenant.

5. Animals: No animals or birds shall be brought into the Building or kept on the Premises.

6. Existing Finishes: The Tenant shall not mark, drll into, bore or cut or in any way damage or deface the
walls, ceilings or floors of the Premises. No wires, pipes or conduits shall be installed in the Premises without
prior written approval of the Landlord. No broadloom or carpeting shall be affixed to the Premises by means of
a non-soluble adhesive or similar products.

7. Personal Use of Premises: No one shall use the Premises for sleeping apartments or residential purposes,
for the storage of personal effects or articles other than those required for business purposes, nor shall the
Premises be used for any illegal purpose.

8. Public Address: The Tenant shall not use or permit the use of any objectionable advertising medium such
as, without limitation, loudspeakers, public address systems, sound amplifiers, radio, broadcast or television
apparatus within the building which is in any manner audible or visible outside the Premises.

9 Security: The Tenant must observe strict carc not to allow windows to remain open 5o as to admit rain or
snow, or 50 48 to interfere with the heating of the Binlding, The Tenant néglecting this rile will be respongible
for any damage caused to the Building, the property of other tenants; or to the property of the Landlord, by such
careleysness. The Tenant, when closing the Premises, shall close all windows and lock all doors.

10. Addiional Locks: The Tenant shall not without the express written consent of the Landlord, place sny
additional locks upon any doors of the Premises and shall not pezmit any duplicate keys to be made therefore,
but shall use only additional keys obtained from the Landlord, at the expense of the Tenant, and shall surrender
to the Landlord on the termination of the Lease all keys of the Premises.

1. Hazardous Materials: No inflammable oils or other inflammable, toxic, dangerous or explosive materials
shall be kept or permitted to be kept in or on the Premises.

12. Bicycles & Vehicles: No bicycles or other vehicles shll be brought within the Premises or upon the
Landlord's property, including any lane or courtyard, unless otherwise sgraed in writing.

13. Clear View: Nothing shall be placed on the outside of windows o projections of the Pramises. No air-
canditioning. equipruent shall be placed at the windows of the Premises without the consent in writing of the
Landlord

14. Heavy Articles: The moving of all heavy equipment and office equipment or furmture shall occur only
between 6:00 p.m. and 3:00 aun, or any other time d 1o by the Landlord and the persons employed to
move the same i and our of the building must be aceeptable to the Landlord. Safes and other heavy equipment
shall be moved through the Premises and common areas only upon steel bearing plotes.

IS, Access: The Landlord reserves the right 1o restrict the use of the Building after 6:00 p.m,

16. Solicitar Canvassing, soliciting and peddling in the Building s prohibited,

7. Electrical: The Tenant shall fist obtain in writing the consent of the Landlord to any alteration or
modification to the electrical system in the Premises and all such alterations and modifications shall be
completed at the Tenant's expense by an elecirical conlractor acceptable o the Landlord.

18. Decorare: The Tenant shall first obtain in writing the Landlord cansent prior to redecorating, repainting, to
ensurc color palette selection is acceptoble.

19 Refuse: The Tenant shall first abtain in writing the consent of the Landlord to the placement by the Teoant
of any garbage containers ar recepacles outside the Premises or Building,

20 Electronic and Like Equipment: The Tenant shall not install or erect on or abowt the Premises television
anfennae, conmunications towers, saletlite dishes or other such apparstus

21. Unpiated Vehicles: The Tenant will not permit the parking or placement of wnplated vehicles and or party
within it's facility or parking areas, and will at the raquest of the Landlord provids a list of employee's vehicles.
22. Rewurn of Keys: The Tenant shall at the énd of the Tem, promptly return 10 the Landlord all keys for the
Building and Premises, which are in the Tenmnt's possession,

23. Future Rules: The Landlord shall have the right to make such other and further reasonable rules and
regulations and to alter, amead or cancel all rules and regulations as in its judgement may from time to time be
aceded for the safety, carc and cleantiness ut the Building snd for the preservation of good order thesein and the
same shall be kept and observed by the Tenant, his employees, agents, servants, contractors or invitees. The
Landlord may from time 1o time waive any of such rules and regulations a5 spplied to particular tenants and is
not lishle w the Tenant for breaches thareof by other tenants.

Landlord's Initials @
Tenants I[nitials ZZZ

22



EXHIBIT E

SUPPLEMENTAL TERMS AND CONDITIONS

iy
Notwirhsmanding anything o the contrary herein, pny alteration or addition to the building structure including but not

fimited to the Hvac, mechanical, eleatrical, plumbi g, and data sy quired by the tenant ar it’s confractors, the Landlord
hill be puid o fee cquol o 15% of the cast of sich work, 1o 7 the Landiord for admini Thia eliuse is heing
insexted to ensure that strucamal integrity of the building mad it's opernting and squip in. The ultimate
reaponsibifity shall il reenain with the tennot and 1" contractars. The Landlord nrthe end of the tenm, may request at the
Teonnt's exp for such alterations to e 4 ta it's original state.

N 'S WORK

Landlord warrants that ut the Commencement Date of as soon theredfier as reasonably passible, it will:

(a) insponundrepmifnmnynlldmﬁm.aimundiﬁumh{a&lg,_' mbing, lighting including outsid
lighting fixtures, shipping doors, windews, rmaf and roof mem , mechanical and other equip pplied with the
Premises and warrams that all of the said equipment shall be in good working condition on the Cornmencement Date or
as soon thoreafier as reasonably possible;

(b)  provide proper integrat g #t0irs to accesy the affice space; tonunt shall provide 2 drawing and the work
shall be mumally agreed by both purties;

(¢) install poe female and one male washroom in the upsinirs office,

() paint walls aad ceiling in the plant sres;

(el repuir and seal factory Noors

() ingtall an exterior concrete pad for location of silos (approx. 16" x 30")

() install chain link fence for machine shop 32' x 14° x 14° high

(h}  matall finoleumn tiles throughout office areas including shipping affices;

(i) mstall two (2) dog house openings in roof and ensure sprinklers ace propery installed in the roof opening. Rough
size of openings shall be 15 x 17;

() install four (4) electrical oullers in lab area;

(k) femove all whshroom stalls in the down stairs Indies washroom, but leave the sink in place;

(1) replace all Jighting i warehouse with ncw high efficiency lighting

SIGNAGE

ta) Subject tn the provisions of this Lesse in this regard, the Landlord will permit the Tenant, at it's sole cost and expenss, to
erect and maintain signage on the existing pylon, on the fscia of the Bullding in front of the main entrmee to the Premises and
above the shipping.door at the rear of the Premises and from time 10 fime to yse porble signa inmalled on the grounds in front of
the Land.

(b) In the event that the landlord provides and instails & Public Directory Board on the interior or exterior of the

Building, the Terant's name shall be placed on the said Bourd #t Tenant's Expenye.

PARKING

If Landlord designates Tenant parking areas in the Projecr, Tenant will park its vehicles and will cause its employses to
park their vehicles only in suth designated parking aresa. Tenant will fumish Lundlord, upon requesz, with the current license
numbers of all vehicles awned or used by Tenant or itg ployees and Tenant thereaft will notify Landlord of any changes in
such numbers within five (5] days after the oceurrence thereof, In!b:cvcmafﬁilmnmemlwirswmlﬂyﬂuwpﬂkthdr
vehicles in such desijmated parking sress, Tenant will forthwith on demand pay 1o Landlord the sum of Twenty ($20) Dollars per
diy per each car so parked. mwmmmmmmmmmmymwmmm
public) for 1he use of any parking facilities which may fom time to time form a part of the Projece,

BASE RENT FREE PERIOD

Notwithstanding any provision to the contrary, the Tenant shall have the period from August 1, 2015 to November 3o,
2015 inclusive froe of Net Rent, provided that it ahall be respaniible far all other costs and charges set out in this Lease and for
all utilities consumed on the Premises and all ather provisions of the Lease during such pesiod.

W
Notwithstanding Section 7.4 of the Lease, it 1 agreed that the Landlord shall provida snow plowing services for the
common aress anly. Provided that Tenant shall keep its dedicated parking arces und its actzss to overhead doors, together with
all walkwiyy and means of ingress and cgress from the Premises clear of snow and lce at it's own expense and responsibilicy.

Norwithstanding Section 7.4 (<) of the Lease, it is agroed that the Landlord shall ponsibility for HVAC Coss
p & to the Premi Tuding all mai , repairs and rep pertaining thereto, provided that all costs and

p i d by the Landlord attributab) thereto shall be reated a3 and added to Oceupancy Casts for the Premises and not
artributed 1 any other tenunt of e Project, but etherwise caloulited and determined in the manner pravided for in the Lease for
Oparating Costs.

EXBAUST & MAKE UP AIR
(aiNorwithstanding any provision to the conteary, the Tenant agrees 1o provide and insoill, at jts own expense, an exhoust and
tnskeup air system o ensure that no odours resulting from the Tenumt's use of the premises interferes with the jjoyment of any
other Tenant locate ut the building. Said axhaust and make up alr syseem is to comply with all requirements of the City of
Taromto Building and Zomng By-laws and Regulations and is to be ipsalled prioe o the Tenant’s cecupancy of the premises and
perating to the satisfaction of the Landlord '
()1 s also umderstond and agreed by the Tenant dine any openings to be installed in the roof or walls of the Premises sndlor the
Bullding by the Tenani will be done by the Landlord at the expense of the Tenont This clanee hius been inserted to ensure that the
| integrity of the Building and rof 1s meintained.

Landlord's Initials g)

Tenants Initials _
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EXHIBIT F
MMMkhMuMMCIMCmT&MuM

First Month Rent $13.33333
First Month TMI $10.600.00

Subtotal $23,933.33

HST 13.111.33

Total $17,044.66
Last Month Rent $17,500.00
Last Month TMI $10,600.00

Subtotal $28,100,00

HST $3.653.00

Total £31,753.00
Security Depoait (equal to Last Moath Rent + TMI + HST) $31,753.00

Landlord's Initials i

Tenants Initials A c
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This is Exhibit “C” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

. L T

A Commlssmner fof the Taking of"Affidavits

55



CUSTOM CO-EX TECHNOLOGIES INC.
9030 Keele Street, Unit #2
Concord, Ontario
L4K 2N2

SUBORDINATED CONVERTIBLE DEBENTURE (“Debenture”)

— ————

Serial Number: CD -1 |
Effective Date: September 17, 2018 |
| Principal Sum: $1,500,000.00

CUSTOM CO-EX TECHNOLOGIES INC. (hereinafter called the "Corporation®), for
value received, acknowledges itself indebted to and hereby promises to pay to TRINITY PLASTIC
PRODUCTS INC. (hereinafter called the "Holder") offSeptember 17,7202 3forzonisuchsearlier:dateas:
the_principal moneys hereby secured-may:become:payable .in accordance with ithe 'conditions
annexed hereto, the principal sum of One Million, Five Hundred Thousand Dollars ($1,500,000.00)
in lawful money of Canada, at the Head Office of the Corporation, and to pay interest thereon from
the date hereof at the rate of interest stipulated in the conditions below, calculated and payable in
like money in arrears on the Maturity Date {as defined hereafter) and continuing until the said
principal sum and all interest thereon is fully paid and satisfied; and should the Corporation at any
time make default in the payment of any prlnmpal ar_interest, to pay interest on the amount in
default at the same rate of interest per annum in like money at the same place and yearly on the
same dates after default as well as before and after judgment until payment in full,

As security for the payment of the principal and interest and of alf ather moneys
fram time to time owing hereunder, the Corporation hereby mortgages and charges as and by way
of a floating charge (subject to the exception as to leaseholds herein contained, subject to the
conditions attached hereto and subject to any floating charge or other securities given or to be
given to the Corporation's financiers, namely 1149610 Alberta Ltd., Royal Bank of Canada and
Toronto Dominion Bank and subject to all financing statements filed against the Corporation under
the Personal Property Security Act (Ontario) as of the date hereof} to and in favour of the Holder, its
successors, and assigns, the undertaking of the Corporation and all of its property and assets, real
and personal and immovable, tangible and intangible of every nature and kind wheresoever situate,
for the time being both present and future (all herein called "the property" or the "Charged

Property").

The mortgages and charges hereby made and created shall be and be deemed to be
effective and to have effect whether or not the consideration hereby secured shall be received
before or after or upon the date of the execution of this Debenture, on the terms and conditions set

out herein;

1. This Debenture is issued to the registered Holder hereof to secure the principal sum of One
Million, Five Hundred Thousand Dollars (51,500,000.00) maturing on September 17, 2023 (the
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“Maturity Date”). This Debenture is secured against the property, assets and undertaking of the
Corporation.

2. The Corporation shall be entitled at its option at any time before the Maturity Date to
redeem the whole or any part of the outstanding principal amount under the Debenture on
payment to the holder of (i) the principal amount to be redeemed and (ii) accrued and unpaid
interest on the principal amount to be redeemed to the date of redemption. In case less than the
whole of the outstanding principal amount of the Debenture is to be redeemed, the Corporation

shall redeem the Debenture:

(i} on a pro rata basis (to the nearest multiple of $100) in accordance with the principal
amount of the Debenture registered in the name of the Holder of the Debenture; or

(ii) in such other manner as the board of directors of the Corporation determines.

The Corporation shall give the holder 10 days’ notice of its intention to redeem the
whole or any part of the outstanding principal amount under the Debenture stating the date of
redemption and the amount of principal and interest to be paid on the date of redemption. Upon
and contemporaneously with such redemption the Debenture to be redeemed shall be delivered to
the Corporation for cancellation. When this Debenture is paid off or redeemed by the Corporation,
it shall be automatically cancelled, of no further force and effect and shall not be re-issued, and the
Holder shall have no rights whatsoever under or pursuant to Section 3 hereof. If the Debentures
are called for redemption in part only, the Holder shall upon surrender of the Debenture for
payment, be entitled to receive without expense to the Holder, one or more new Debentures for
the unredeemed part of the Debenture so surrendered.

3. Conversion. At any time and from time to time after the date hereof until the Maturity
Date, the Holder shall have the right to convert any or all of the indebtedness owing to it hereunder
up to a maximum amount of $1,000,000 (inciuding for clarity, any accrued and unpaid interest
unless otherwise paid by the Corporation to the Holder in immediately available funds pursuant to
Section 4 hereof) (as of the date of election to so convert) into Common Shares of the Corporation
up to a maximum of 100 Common Shares at a conversion rate equal to one common share for each
$10,000 of indebtedness hereunder so converted (the “Purchase Price”) on the following terms and

conditions:

(i) Such conversion may bhe effected by the surrender of this Debenture at the office of
the Corporation, accompanied by a written instrument of surrender signed by the
Halder notifying the Corporation as to the exercise of the right of conversion and
specifying the amount of indebtedness hereunder in respect of which the Debenture
is converted and setting forth the name and address of the persan in whose name(s)
the shares issuable upon such conversion are to be registered, said date of delivery

to be the Conversion Date.

(ii) This Debenture may, at the Holder’s option, be converted in whole at any time or
from time tc time in part as long as any amount remains outstanding hereunder.
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{iii) Within 30 days after the surrender of this Debenture for conversion, the
Corparation shall issue to the Holder or its nominees(s), a certificate or certificates
presenting the number of fully paid and non-assessable Common Sharas into which
all or any portion of the indebtedness hereunder has been converted and, in the
event that any amounts remain outstanding hereunder after giving effect to such
conversion, the Corporation shall issue a new debenture, in form identical to this
Debenture, in principal amount equal to the amount of such unconverted

indebtedness.

(iv} No fractional share or scrip representing a fractional share shall be required to be
issued upon the conversion of this Debenture. If the conversion of this Debenture
would otherwise result in a fractional share, the Corporation shall, in lieu of issuing
such fractional share, pay to the Holder an amount equal to the fair market value of

the fractional share.

(v) The conversion of this Debenture shall be deemed to have been made at the close of
business on the Conversion Date, so that the Holder’s rights in respect of the
converted portion shall terminate at such time, and the person or persons entitled
to recelve the shares into which the whole or any part of this Debenture is
converted shall be treated, as between the Corporation and such person or persons,
as having become the holder or holders of record of such shares at such time.

(vi} This Debenture and the charge and security interest created hereunder in favour of
the Holder shall remain in full force and effect until the earlier of (i) the Corporation,
its successors or assigns or any of them has made or caused to be made due
irrevocable payment or performance in full of the principal amount and any accrued
and unpaid interest, without any reduction ar abatement, or (ii) the conversion in
full of this Debenture into Common Shares. Upon the earlier of (i} such payment of
the principal amount any accrued and unpaid interest, or (ii) the canversion in full of
this Debenture into Common Shares, the Holder shall on request therefor by the
Corparation surrender this Debenture ta the Corporation,

So long as this Debenture is outstanding, the Corporation shall reserve and conditionally atlot
against the conversion rights conferred to the Holder by this Debenture a sufficient number of
Common Shares (being 100 Common Shares for greater certainty) to enable this Debenture to be
converted upon the basis provided for in this Section 3 subject to any adjustment contemplated

below.

The number of Common Shares to be issued to the Holder hereunder will be adjusted
propartionately in the event that the Corporation shall (i) subdivide or re-divide the outstanding
and issued shares into 3 greater number of shares, (i} reduce, combine or consolidate the
outstanding and issued shares into a smaller number of shares, or {iii) issue shares or securities
convertible into shares to the holders of all or substantiaily all of the outstanding and issued shares
by way of a stock dividend. The Corporation shall not engage in any dilutive action contemplated in
this Section 3 where such action would cause the Corporation to be in default of its obligations

under this Section 3,
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4. Interest. This Debenture shali bear interest at the rate of six percent (6%) per annum,
calculated annually payable on the earlier of the Maturity Date; or the Conversion Date. Interest, to
the extent payable hereunder, shall cease being calculated on the Principal Amount to be converted
as of and from the Conversion Date. Accrued interest, if applicable, on the Principal Amount being
converted at any given time, if any, shall be paid by the Corporation to the Holder in immediately
available funds at the time of the delivery of the certificate(s) representing the Common Shares

issued upon such conversion,

The principal amount hereof will be paid in like money at the head office of the Corporation or at
such other place as may be designated in writing by the Holder against surrender of this Debenture
and the execution and delivery by the registered Holder of all such documentation as may be
necessary to release and discharge the fioating charge hereof.

S. security. Nothing herein shall hinder or prevent the Corporation, until the Security
constituted by the Debenture becomes enforceable, from disposing of or dealing with the Charged
Property in the ordinary course of business {including for wear and tear purposes) and for the
purpase of carrying on the same, but subject to the terms and conditions contained herein.

The parties acknowledge their intention that the floating charge hereby granted shall, as to all of
the Charged Property in which the Corporation presently has an interest, attach as of the date
hereof, and as to after-acquired Charged Property as of the date that the Corporation acquires
rights in each item of such undertaking property and assets. The Corporation and the Holder hereby
acknowledge that: (i) value has been given;(ii) the Corporation has rights in the Charged Property
(other than after-acquired property); and (iii) the security interest created hereunder is intended to
attach when this Debenture is executed by the Corporation and delivered to the Holder and the
Corparation and the Holder have not agreed to postpone the time of attachment of the security

granted hereunder.

6. General Cavenants. At all times, the Corporation covenants and agrees for 50 long as this
Debenture is in force and any portion of the principal amount of this Debenture remains unpaid,

unfulfilled and/or unsatisfied as follows:

(i) To Maintain Corporate Existence and Security. The Corporation shall and shall cause
each of its Subsidiaries to:

(a) maintain its corporate existence;

(b) diligently preserve all its rights, licences, powers, privileges, franchises and
goodwill;

(c) observe and perform all of its obligations and comply in all material respects
with all conditions under leases, licences and other agreements to which it is a
party or upon or under which any of the Charged Property is held;

(d) carry on and conduct its business in a proper and efficient manner so as to
preserve and protect the Charged Property and income therefrom;
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(e) keep proper books of account with correct entries of all transactions in
relation to its business;

(f)  immediately notify the Holder in writing of any proposed change of name or
business name of the Corporation or a Subsidiary of the Corporation or of the
Corporation’s or any of its Subsidiaries’ chief place of business;

(g)  immediately notify the Holder in writing if any part of the Charged Property
and the books of account and other records of the Corporation is located in a
jurisdiction other than Ontario;

(h) immediately notify the Holder of any default (or event, condition or
occurrence which with the giving of notice and/or the lapse of time would
constitute a default) in connection with any indebtedness or guarantee;

(i) advise the Holder forthwith upon becoming aware of any Event of Default
hereunder and deliver to the Holder upon request a certificate in form and
substance satisfactory to the Holder signed by a senior officer certifying that
no Event of Default has occurred or, if such is not the case, specifying all
Events of Default and their nature and status; and

) execute and deliver such security, documents, instruments or agreements
following the date hereof as may be necessary or desirable in the reasonable
opinion of the Holder to carry out the provisions and intent of this Debenture,

(ii) Inspection by the Holder. The Corporation shall allow any employees or authorized
representatives, agents or designees of the Holder at all times upon reasonable
written notice to the Corporation to enter the premises of the Corporation in order
to inspect the Charged Property and to inspect the books and records of the
Corporation and make extracts therefrom.

(iii) Reservation of Cammon Shares. The Corporation covenants with the Holder that it
will at all times reserve and keep available out of its authorized share capital (if the
number thereof is or becomes limited) and solely for the purpose of the issue upon
conversion of this Debenture as provided in Section 2 such number of Common
Shares as shall then be issuable upan the conversion of this Debenture.

(iv) Authorization of Comman Shares. The Corporation shall ensure that the Common
Shares issued upon conversion pursuant ta this Debenture shall be duly authorized
and issued as fully paid and non-assessable securities in the capital of the

Corporation.

7. Negative Covenants. At all times, the Carporation hereby covenants and agrees for so long
as this Debenture is in force and any portion of the principal amount of this Debenture remains

unpaid, unfulfilled and/or unsatisfied as follows:
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(i)

(ii)

(iii)

Security Interests. The Corporation shall give written notice to the Holder in advance
of the granting by it of any mortgages, charges or security interest over any of the
Charged Property nat already in existence as of the date hereof;

Not to Sell. The Corporation shall not, without the prior written consent of the
Holder, which consent shall not be unreasonably withheld, remove, destroy, lease,
transfer, assign, sell or otherwise dispose of any of the Charged Property other than
in the ordinary course of business operations of the Corporation (including for wear

and tear purposes);

Not to Make Certain Changes. The Corporation shall not without the prior written
consent of the Holder, which consent shall not be unreasonably withheld or delayed:

(a) allow, consent or acquiesce to any liquidation, winding-up, reorganization,
continuation or dissolution, whether voluntary or involuntary, of the
Corporation or any Subsidiary of the Corporation;

(b)  make an assignment for the benefit of any creditors of the Corporation;

(c} sell, lease, exchange or otherwise dispose of or permit the disposal of all or
substantially all of the assets of the Corporation, or sell, lease, exchange or
otherwise dispose of any such assets out of the ordinary course of business

operations of the Corporation: or

(d) create, acquire, dissolve, sell or gtherwise dispose of any Subsidiary (except
that a Subsidiary may be dissolved if it is not actively necessary to conduct the

business of the Corporation).

8. Events of Default. The occurrence of any of the following events shall constitute an event of
default under this Debenture (an “Event of Default”);

(i)

(ii)

(iii)

LEGAL"46554309.6

if default accurs in payment when due of any principal, interest or other amounts
payable under this Debenture;

if default occurs in performance of any other material covenant of the Corporation
in favour of the Holder under this Debenture;

if {i) the Corporation commits an act of bankruptcy or becomes insalvent within the
meaning of any bankruptcy or insolvency legislation applicable to it or files an
assignment in bankruptcy or (ii) a petition or other process for the bankruptcy of the
Corporation is filed or instituted and remains undismissed or unstayed for a period
of thirty {30) days or any of the relief sought in such proceeding (including the entry
of an order for relief against it or the appointment of a receiver, trustee, custodian
or other similar official for it or any substantial part of its property) shall accur;
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{iv) if any act, matter or thing is done toward, or any action or proceeding is launched or
taken to terminate the corporate existence of the Corporation, whether by winding-
up, surrender of charter or otherwise:

(v) if the Corporation ceases to carry on its business or makes or proposes to make any
sale of its assets In bulk or any sale of its assets out of the ordinary course of its
business other than as permittad herein;

{vi) if any proposal is made or any petition is filed by or against the Corporation under
any law having for its purpose the extension of time for payment, composition or
compromise of the liabilities of the Corporation or other reorganization or
arrangement respecting its liabilities or if the Corporation gives notice of its
intention to make or file any such proposal or petition including an application to
any court to stay or suspend any proceedings of creditors pending the making or
filing of any such proposal or petition and, if involuntary, any such proceeding or
appointment is not contested by bona fide action on the part of the Corporation and
is not dismissed by a court of competent jurisdiction within thirty (30) days of

commencement thereof;

(vii)  if any receiver, administrator or manager, receiver-manager or interim receiver of
the property, assets or undertaking of the Corporation or a substantial part thereof
is appointed pursuant to the terms of any trust deed, trust indenture, debenture or
similar instrument or by or under any judgment or order of any court;

(vili]  ¥f any proceedings are taken to enforce any Encumbrance affecting any of the
Charged Property or if a distress or any similar process be levied or enforced there

against;

(ix) if any judgment or order for the payment of money in excess of $50,000 shall be
rendered against the Corporation or any Subsidiary of the Corparation and either: (i)
enforcement proceedings shall have been commenced by any creditor upon
suchjudgment or order; or (i) there shall be any pertod of ten {10) consecutive days
during which a stay of enforcement of such judgment or order, by reason of a

“ pending appeal or otherwise, shall not be in effect;
. {’U'.-\ if any representation or warranty made by the Corporation herein or in any other
i.__,_r' instrument or in any other certificate, statement or report furnished in connection
. With or pursuant to this Debenture is found to be false or incorrect in any way so as
§9 r) to make it materially misleading when made or when deemed to have been made;

(xi} if any event occurs with respect to any Subsidiary of the Corporation which, if a like
event had occurred with respect to the Corporation, would have constituted an

Event of Default; or

8.1 Consequences of Default. Upon the occurrence of any Event of Default, all Obligations and
3ll monies secured hereby shall at the aption of the Holder and by naotice in writing to the
Corporation became forthwith due and payable and all of the rights and remedies hereby conferred
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in respect of the Charged Property shall become immediately enforceable and any and all additional
and collateral security for payment of this Debenture shall become immediately enforceable.

8.2

8.3

Enforcemerit. Upon the happening of any Event of Default, the Holder may by instrument in
writing declare that the security hereof has become enforceable and the Holder shall have the

following rights and powers: .

(i)
(ii)

(i)
(iv)

(vi)

(vii)

(viii)

(ix)

{x)

fxi)

(xii)

to enter into possession of all or any part of the Charged Property;

to preserve and maintain the Charged Property and make such replacements thereof
and additions thereto as it deems advisable;

to collect any proceeds arising in respect of the Charged Property;
to collect, realize upon or sell or otherwise deal with accounts;

to institute proceedings in any court of competent jurisdiction for the appointment of
a Receiver of the Charged Property;

to institute proceedings in any court of competent jurisdiction for sale or foreclosura
of the Charged Property;

to file proofs of claim and other documents to establish claims in any proceeding
relating to the Corporation;

to undertake any other remedy or proceeding authorized or permitted under the
PPSA or otherwise by law or equity;

to pay or otherwise satisfy in whole or in part any encumbrances which, in the
Holder’s opinion, rank in priority to the security hereof;

to appaint an agent or other representative for the collection of accounts receivable
of the Carporation;

after entry by its officers or agents or without entry, to sell, lease or otherwise dispose
in any way whatsoever of all or any part of the Charged Property at such time or times
and on such terms and conditions as the Holder in its absolute discretion may
determine and without any notice to or concurrence of the Corporation except as may

be required by applicable law; and

by instrument In writing, to appcint any person or persons (whether an officer or
officers of the Holder or not) as a Receiver (as defined herein to include a receiver and
manager) of the Charged Property and to remave any Receiver so appointed and
appaint anather or others in its stead.

Disposition. Without limiting the generality of the foregoing in connection with the exercise
of remedies under this Section 8, it shall be lawful for the Holder:
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(i} to make any sale, lease or other disposition of the Charged Property either for cash
or upon credit or partly for one and partly for the other upon such conditions as to
terms of payment as it in its absolute discretion may deem proper;

(i) to rescind or vary any contract for sale, lease or other disposition that the Holder
may have entered into pursuant hereto and resell, release or redispose of the
Charged Property with or under any of the powers conferred herein; and

i) to stop, suspend or adjourn any sale, lease or other disposition from time to time
and to hold the same adjourned without further notice.

8.4 Upon any such sale, lease or other disposition the Holder shall be accountabie only for

money actually received by it. The Corporation shall be accountable for any deficiency and the
Holder shall be accountable for any surplus. The Holder may deliver to the purchaser or purchasers
of the Charged Property or any part thereof good and sufficient conveyances or deeds for the same
free and clear of any claim by the Corporation. The purchaser or lessee receiving any disposition of
the Charged Property or any part thereof need not inquire whether default under this Debenture
has actually occurred but may as to this and all other matters rely upon a statutory declaration of
an officer of the Holder, which declaration shall be conclusive evidence as between the Corporation
and any such purchaser or lessee, and the purchaser or lessee need not ook to the application of
the purchase money, rent or other consideration given upon such sale, lease or other disposition,
which shall not be affected by any irregularity of any nature or kind relating to the crystallizing or
enforcing of the security hereof or the taking of possession of the Charged Property or the sale,

lease or other disposition thereof.

8.5 Powers of Receiver. Any Recelver appointed as aforesaid shall have the power without legal
process:
(i) to take possession of the Charged Property or any part thereof wherever the same
may be found;
(ii) to carry on the business of the Corporation or any part thereof in the name of the
Corporation or of the Receiver; and
{iii) to exercise on behalf of the Holder all of the rights and remedies herein granted to
the Holder;
and without in any way limiting the foregoing the Receiver shall have all the powers of a receiver
appointed by a court of competent jurisdiction. Any Receiver appointed by the Holder shall act as
agent for the Holder for the purposes of taking possession of the Charged Praperty, but otherwise
and for all other purposes (except as provided below), as agent for the Corporation. The Receiver
may sell, lease, or otherwise dispose of Charged Property as agent far the Corporation or as agent
for the Halder, as the Holder may determine in its discretion. The Corporation agrees to ratify and
confirm all actions of the Receiver acting as agent for the Corporation, and to release and indemnify
the Receiver in respect of all such actions. The Holder, in appointing or refraining from appointing
any Receiver shall not incur liability to the Receiver, the Corporation or otherwise and shall not be
responsible for any fraud, misconduct or negligence of such Receiver or for any loss resulting

therefrom.
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8.6  Application of Monies, Subject to the requirements of the PPSA, all monies actually
received by the Holder or by the Receiver in enforcing the security of this Debenture shall be
applied, subject to the proper claims of any other Person:

(i) first, to pay or reimburse the Holder and any Receiver the reasonable costs, charges,
expenses and advances payable by the Corporation in accordance herewith;

(ii) second, in or toward the payment to the Holder of all other monies owing
hereunder or Charged hereby in such order as the Holder in its sole discretion may

determine; and

{iii) third, any surplus shall be paid to the Corporation or its assigns or as a court of
competent jurisdiction may direct.

8.7 Care and Custody of Charged Property. The Holder shail not be bound to collect, dispose of,
realize, protect or enforce any of the Corporation’s right, title and interest in and to the Charged
Property or to institute proceedings for the purpose thereof and, without limiting the generality of
the foregoing, the Holder shail not be required to take any steps necessary to preserve rights
against prior parties in respect of any Charged Property.

8.8 Dealing with the Charged Property. The Holder shall not be obliged to exhaust its recourse
against the Corporation or any other person or persons or against any other security it may hoid in
respect of the Obligations before realizing upon or otherwise dealing with the Charged Property in
such manner as the Holder may consider desirable. The Holder may grant extensions or other
indulgences, take and give up securities, accept compositions, grant releases and discharges and
otherwise deal with the Corporation and with other parties, sureties or securities as the Holder may
see fit without prejudice to the Obligations or the rights of the Holder in respect of the Charged
Property. The Holder shall not be: (i) liable or accountable for any failure to collect, realize or obtain
payment in respect of the Charged Property; (il} bound to institute proceedings for the purpase of
coltecting, enforcing, realizing or obtaining payment of the Charged Property or for the purpose of
preserving any rights of the Holder, the Corporation or any other parties in respect thereof: (jii)
responsible for any loss occasioned by any sale or other dealing with the Charged Property or by the
retention of or failure to sell or otherwise deal therewith; or (iv) bound to protect the Charged
Property from depreciating in value or becoming worthless.

8.9 standards of Sale. Without prejudice to the ability of the Holder to dispose of the Charged
Property in any manner which is commercially reasonable, the Corporation acknowledges that a
disposition of Charged Property by the Holder which takes place substantially in accordance with
the following provisions shall be deemed to be commercially reasonable:

(i) Charged Praperty may be disposed of in whole or in part;

(i) Charged Property may be disposed of by public auction, public tender or private
contract, with or without advertising and without any other formality;

(iii) any purchaser or lessee of such Charged Property may be a customer of the Hglder;
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(iv) a disposition of Charged Property may be on such terms and conditions as to credit
or otherwise as the Holder, in its sole discretion, may deem advantageous; and

(v) the Holder may establish an upset or reserve bid or price in respect of Charged
Property,

General

9. This Debenture shall not be amended, terminated or modified without the consent of the
Corporation by Board of Director's resolution, and the prior consent of the Holder of this Debenture
{such consent not to be unreasonably withheld or delayed), signified by instrument or instruments

in writing.

10. The person in whose name this Debenture is registered shall be deemed and regarded as
the owner and Holder hereof for all purposes. The payment to and receipt of any such Holder
hereof, as the case may be, for any principal moneys or interest owing hereunder hereby secured
shall be a good discharge to the Corporation for the same, and the Corporation shall not be bound
to enter into the register notice of any trust or to enquire into the titie of any such Holder or to
recognize any trust or equity affecting the title hereof save as ordered by a court of competent

jurisdiction, or as required by statute.

11. This Debenture shall not be sold, assigned, transferred, pledged, martgaged, charged, made
the subject of a security interest, hypothecated or otherwise disposed of, encumbered or dealt
with, except with the written consent of the Carporation which consent shall not unreasonably be

withheld.

12. Any notice to be given under the terms of this Convertible Debenture shall be made in
writing and shall be delivered personally or sent by registered mail or facsimile or by e-mail
transmission addressed as follows:

To the Corparation:  Custom Co-Ex Technologies Inc.
9030 Keele Street, Unit 2, Concord, ON L4K 2N2

E-mail: nchantiam@ccxl.ca

With a copy to: Cassels Brock & Blackwell LLP
Attention: Marc Mercier
Suite 2100, Scotia Plaza, 40 King Street West, Toronto, ON M5H 3C2

E-mail: mmercier@casselsbrock.com

To the Holder: Trinity Plastic Products inc.
5181 Everest Drive, Mississauga, ON L4W 2R2

E-mail: kevinw@instarecorp.com

Page 11 0of 12
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or to such other address as the Vendar or Purchaser may hereafter from time to time designate in
writing, and any notice or statement so given shall be held to be given as of the date of such
personal delivery or five (5} days after such posting, or on the date of the facsimile transmission, ar
on the date following transmission by email as the case may be.

13. This Debenture shall be governed by and construed in accordance with the laws of the
Province of Ontarie and the laws of Canada applicable therein.

14. The invalidity or unenforceability of any provision of the Debenture or any covenant herein
contained shall not affect the validity or enforceability of any ather provision or covenant hereof or
herein contained and the Debenture shall be construed as if such invalid or unenforceable provision

or covenant were omitted.

15. This Debenture and all its provisions shall enure to the benefit of the Holder and his legal
and personal representatives, successors and permitted assigns and shall be binding upon the
Corporation and its successors and permitted assigns.

IN WITNESS WHEREOF CUSTOM CO-EX TECHNOLOGIES INC. has caused this
Debenture to be signed by its proper officers duly authorized in that behalf and has affixed its

corporate seal hereto.

Dated effective as of the 17*" day of September, 2018

CUSTOM CO-EX TECHNOLOGIES INC.
Per: W
\

Noel Chantiam Jr.
President

Page 12 of 12
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GENERAL SECURITY AGREEMENT

Dated as of September 17, 2018

BETWEEN:
TRINITY PLASTIC PRODUCTS INC., an [Ontario] corporation (the “Secured
Party”)
and
CUSTOM CO-EX TECHNOLOGIES INC., an Ontario corporation (the “Debtor”)
RECITALS:
A. The Debtor is now indebted or otherwise obligated to the Secured Party, including under a

subordinated convertible debenture dated on or about the date hereof {as may be amended,
supplemented, restated, replaced, or otherwise modified from time to time, the “Debenture”).

B. The Debtor has agreed, as a condition of the underlying financing contemplated by the
Debenture, to enter into this agreement and grant security to the Secured Party.

The parties agree as follows:

ARTICLE 1
INTERPRETATION

1.01 Definitions

Words and expressions defined in the PPSA and the STA are used in this agreement (capitalized or not)
with the defined meanings assigned to them in those statutes, unless the context otherwise requires.
For greater certainty, in this agreement each of the words “accessions,” “account,” “chattel pager,”
“consumer goods,” “document of title,” “equipment,” “goods,” “instruments,” “intangible,” “inventory,”
“investment property,” “money,” and “proceeds” has the same meaning as its defined meaning in the
PPSA and each of the terms “certificated security,” “entitlement holder,” “financial asset,” “securities
account,” “securities intermediary,” “security,” “security entitlement,” and “uncertificated security” has
the same meaning as its defined meaning in the STA. In this agreement, in addition to the terms defined

above, the fallowing definitions apply:

“Account Debtor” means a party obligated to pay under any account, chattel paper, or
instrument constituting Collateral.

“Collateral” means, collectively, all of the Debtor’s present and after-acquired personal property
(including ali accounts, chattel paper, Documents, dacuments of title, equipment, goods,
instruments, intangibles, inventory, investment property, Licences, money, securities, security
entitlements, undertaking, proceeds, and Replacements, together with the Debtor’s interest in
any of them) but excludes consumer goods and any reference in this agreement to Collateral
will, unless the context otherwise requires, be deemed a reference to “Collateral or any part

thereof.”
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“Documents” means all the Debtor’s books, accounts, invoices, letters, papers, security
certificates, documents, and other records (inciuding customer lists and records, subject,
however, to privacy, confidentiality, and access rights of customers), in any form evidencing or
relating to any part of the Collateral, together with all agreements, licences, and other rights and
benefits relating to any of them.

“Governmental Authority” means (a) the government of Canada or any other nation, (b} any
central bank, court, tribunal, arbitral body, regulatory body (including any stock exchange),
commission {including any securities commission), board, bureau, agency, authority, or other
entity exercising executive, legislative, judicial, taxing, regulatory, or administrative powers or
functions of, or pertaining to, any of the foregoing, and (c) any political or other subdivision of
any of the foregoing.

“Indemnified Party” has the meaning given to that term in section 3.18 (General indemnity).

“Intellectual Property” means all of the Debtor’s:
(a} business and trade names, carporate names, brand names, and slogans,

(b) inventions, patents, patent rights, patent applications (including all reissues, divisions,
continuations, continuations-in-part, and extensions of any patent or patent
application), unregistered industrial designs, applications for registration of individual
designs, and registered designs.

(c) registered capyrights and all registered and unregistered trade-marks {including the
goodwill attaching to those trade-marks), registrations, and applications for trade-marks
and copyrights,

(d) rights and interests in and to processes, data, trade secrets, designs, know-how,
processes, product formulae and information, manufacturing, engineering, and other
drawings and manuals, technology, algorithms, blue prints, research and development
reports, technical information, technical assistance, engineering data, design and
engineering specifications, and similar materials recording or evidencing expertise or

information,
(e) other owned intellectual and industrial property rights throughout the world,
(f) licences of the intellectual property listed in paragraphs (b} through (e) above,
(g) all future incame and proceeds from any of the intellectual property listed in paragraphs

(b} through (e) above and the ticences listed in paragraph (g) above, and

(h) all rights to damages and prafits by reason of the infringement of any of the intellectual
property listed in paragraphs (b) through (f) abave.

“Licence” means (a) any authorization from any Governmental Authority having jurisdiction
relating to the Debtor or its businesses, undertaking, or properties, (b} any authorization from
any Person granting any easement or licence relating to any real or immovable property, and
{c) any Intellectual Property licence.
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“Lien” means (a) any interest in property created by way of mortgage, pledge, charge, lien,
assignment by way of security, hypothecation, security interest, conditional sale agreement,
sale/lease back transaction, deposit arrangement, title retention, capital lease, or discount,
factoring, or securitization arrangement on recourse terms, (b) any statutory deemed trust or
lien, (c) any preference, priority, adverse claim, levy, execution, seizure, attachment,
garnishment, or other encumbrance that binds property, (d) any right of set-off intended to
secure the payment or performance of an obligation, and (e) any agreement to grant any of the
rights or interests described in any of the preceding clauses.

“Notice” means any notice, request, direction, or other document that a party can or must
make or give under this agreement.

“Obligations” means all of the Debtor's present and future liabilities, obligations, and
indebtedness (including all principal, interest, fees, expenses, and other amaunts), whether
direct or indirect, contingent or absolute, joint or several, matured or unmatured, in any
currency, and whether as principal debtor, guarantor, surety, or otherwise owing to the Secured
Party including, without limitation, any and all indebtedness and liabilities arising under or in

connection with the Debenture.

“Permitted Liens” means

(a) statutory deemed trusts and Liens in connection with claims for unpaid wages, vacation
pay, worker’s compensation, unemployment insurance, pension plan contributions,
employee or non-resident withholding tax source deductions, unremitted sales taxes,
goods and services taxes, customs duties, or similar statutory obligations secured on any
of the Debtor’s undertaking and property, but only if the obligations secured by those
deemed trusts and Liens are paid when due,

(b} statutory liens for assessments or governmental charges or levies that are paid when
due or, if overdue, the validity or amount of which is being contested in good faith by

appropriate proceedings,

(c) construction, mechanic’s, carrier’s, warehousemen'’s, storage, repairer’s, and
materialmen’s liens, but only if the obligations secured by those fiens are paid when due
and no Lien has been registered against any Collateral or if a Lien has been registered, it
is not being vigorously contested by the Debtor in good faith by appropriate
proceedings and appropriate action has been taken to prevent any disposal of

Collateral,
(d) Liens created by the Security Interest,
(e) Liens under ather agreements granted in favour of the Secured Party,
{f) any other Liens that may be approved in writing by the Secured Party, which shall

include, for greater certainty, any and all Liens in favour of 1149610 Alberta Ltd., Royal
Bank of Canada, Toronto-Dominion Bank and any other Lien in existence as of the date
hereof under the PPSA, and
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(g) easements, encroachments, rights of way, servitudes, restrictive covenants, or other
similar rights in land granted to or reserved by another Person, rights of way for sewers,
electric lines, telegraph and telephone lines, or other similar purposes, or zoning or
other restrictions as to the use of real properties, provided that they do not, in the
aggregate, impair the use by the Debtor of any Collateral in the conduct of its business.

“Person” includes any individual, corporation, company, partnership, Governmental Authority,
joint venture, association, trust, or any other entity.

“PPSA” means the Personal Property Security Act (Ontario).

“Rate of Exchange” means the noon spot rate of exchange for Canadian interbank transactions
published by the Bank of Canada for the relevant date.

“Receiver” means any privately or court appointed receiver, manager, or receiver and manager
for the Collateral or for any of the Debtor’s business, undertaking, or property appointed by the
Secured Party under this agreement or by 2 court on application by the Secured Party.

“Recovery” means any monies received or recovered by the Secured Party after the Security
Interest has become enforceable, whether under any enfarcement of the Security Interest, by
any suit, action, proceeding, or settlement of any claim, or otherwise.

“Related Rights” means all of the Debtor’s rights arising under, by reason of, or otherwise in
connection with, any agreement, right, Licence, ar permit {(including the right to receive
payments under any of them),

“Replacements” means all increases, additions, improvements, and accessions to, and all
substitutions for and replacements of, any part of the Collateral in which the Debtor now or

later has rights.

“Security Interest” means, collectively, the grants, mortgages, charges, pledges, transfers,
assignments, and other security interests created under this agreement or any other Security.

“STA” means the Securities Transfer Act, 2006 {Ontario}.

“Third Party Agreements” means all leases (true or finance), Licences, and other agreements
affecting any of the Debtor’s rights, title, or interest in any of the Intellectual Property.

“Transaction Documents” means this agreement, the Debenture and each other agreement
from time to time in effect between the Debtor and the Secured Party {including all Documents

relating to any of them).

“undertaking” means all of the Debtor’s present and future real and personal property,
businesses, undertaking, and goodwill that are not accounts, chattel paper, Documents,
documents of title, equipment, instruments, intangibles, inventory, money, or securities.

Capitalized terms used in this agreement and not otherwise defined have the meanings given to them in
the Debenture.
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1.02 References to specific terms

(a) Currency. Unless specified otherwise, all dollar amounts expressed in this agreement
refer to Canadian currency.

(b) “Including.” Where this agreement uses the word “including,” it means “including
without limitation,” and where it uses the word “includes,” it means “includes without
limitation.”

(c) “Knowledge.” Where any representation, warranty, or other statement in this

agreement, or in any other document delivered under this agreement, is expressed by a
party to be “to its knowledge,” or is otherwise expressed to be limited in scope to facts
or matters known to the party or of which the party is aware, it means (i) the current,
actual knowledge of directors and officers of that party and (ii) the knowledge that
would or should have come to the attention of any of them had they duly investigated
the facts related to that statement and made reasonable inquiries of other individuals
reasonably likely to have knowledge of facts related to that statement.

(d) Statutes, etc. Unless specified otherwise, any reference in this agreement to a statute
includes the regulations, rules, and policies made under that statute and any provision
that amends, supplements, supersedes, or replaces that statute or those regulations,

rules, or policies.

1.03 Headings

The headings used in this agreement and its division into articles, sections, schedules, exhibits,
appendices, and ather subdivisions do not affect its interpretation.

1.04 Internal references

References in this agreement to articles, sections, schedules, exhibits, appendices, and other
subdivisions are to those parts of this agreement.

1.05 Number and gender

Unless the context requires otherwise, words importing the singular number include the plural and vice
versa; words importing gender include all genders.

1.06 Calculation of time

In this agreement, a period of days begins on the first day after the event that began the period and
ends at 5:00 p.m. Eastern Time on the fast day of the period. If any period of time is to expire, or any
action or event is to occur, on a day that is not a Business Day, the period expires, or the action or event
is considered to occur, at 5:00 p.m. Eastern Time on the next Business Day.

1.07  Construction of terms

The parties have each participated in settling the terms of this agreement. Any rule of legal
interpretation to the effect that any ambiguity is to be resolved against the drafting party will not apply

in interpreting this agreement.
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1.08 Schedules
The following are the schedules to this agreement:
Schedule A Location of Debtar and Collateral
ARTICLE 2
GRANT OF SECURITY

2.01 Creation of Security Interest

As general and continuing security for the due payment, abservance, and performance by the Debtor of
all Obligations, the Debtor hereby grants to the Secured Party a Security Interest in the Collateral.

2.02 Attachment

The parties acknowledge that (a) the Debtor has rights in the Collateral, {b) the Secured Party has given
value to the Debtor, {c) the parties have not agreed to postpone the time for attachment of the Security
Interest, and (d) the Security Interest is intended to attach (i) as to Collateral in which the Debtor now
has rights, when the Debtor executes this agreement and (ii) as to Collateral in which the Debtor
subsequently acquires rights, when the Debtor first obtains those rights. '

2.03 Release of Collateral

The Secured Party may, at its discretion and at any time, release from the Security Interest any of the
Collateral or any other security or surety for the Obligations either with or without sufficient
consideration for that Collateral without releasing any other part of the Collateral or any Persan from

this agreement.
2.04 Account Debtor

Upon the Security Interest becoming enforceable, the Secured Party may notify and direct any Account
Debtor of the Debtor to make payment directly to the Secured Party. The Secured Party may, at its
discretion, apply the amounts received from any Account Debtor of the Debtor and any proceeds in
accordance with section 6.18 (Application of payments) or hold them as part of the Collateral,

2.05 Leasehold interests

(a) The last day of the term of any lease, sublease, or agreement to lease ar sublease now
held or subsequently acquired by the Debtor is excluded from the Security Interest and
does not form part of the Collateral. However, upon the Security Interest becoming
enforceable, the Debtor will stand possessed of that last day and hold it in trust for the
Security Party and shall assign it as the Secured Party directs.

(b) If any lease, sublease, or agreement to lease or sublease contains a term that provides,
in effect, that it may not be assigned, sub-leased, charged, or made the subject of any
Lien without the consent of the lessor, the application of the Security Interest to that
agreement will be conditional upon obtaining that consent. The Debtor shall use
reasonable efforts to obtain that consent as soon as reasonably practicable.
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2.06  Contractual rights

(a) To the extent that the creation of the Security Interest would constitute a breach, or
cause the acceleration, of any agreement, right, Licence, or permit to which the Debtor
is a party, the Security Interest will not attach to it. However, the Debtor shall hold such
contractual rights in trust for the Secured Party and shall assign that agreement, right,
Licence, or permit to the Secured Party immediately upon obtaining the consent of the

other party.

(b) The Security Interest wili nonetheless immediately attach to any Related Rights if, to the
extent that, and as at the time that attachment to the Related Rights is not illegal, is not
enforceable against the Secured Party or other third parties generally, or would not
result in an ineligible transfer or a material loss or expense to the Debtor, Upon the
request of the Secured Party, the Debtor shall use reasonable efforts to obtain all
required material approvals as soon as reasonably practicable.

(c) To the extent permitted by law, the Debtor shall hold in trust for the Secured Party and,
after an Event of Default accurs, provide the Secured Party with the benefits of, each
agreement, right, Licence, or permit and enforce all Related Rights at the direction of
and for the benefit of the Secured Party or at the direction of any other Person that the

Secured Party may designate.

2.07 Intellectual Property

The Debtor grants the Security Interest in the Intellectual Property only as security. Before the Security
Interest becomes enforceable under this agreement, the Secured Party will not be or be deemed to be
the owner of any of the Intellectual Property. Further, the Secured Party will not be deemed to have
assumed, or be deemed to be liable for, any covenant, agreement, or other obligation of the Debtor
under any agreement, right, Licence, or permit relating to the Intellectual Property to which the Debtor

is a party.
2.08 Commingled goods

if the Collateral subsequently becomes part of a product or mass to which the security interest of
another secured party attaches, the Security Interest will extend to all accounts, Replacements, or
proceeds arising from any dealing with such product or mass.

2.09 Release of Security (nterest

Once the Debtor satisfies the Obligations in full, the Secured Party shall, within a reasonable time after it
receives a written request from the Debtor, release the Security Interest and execute and deliver any
releases and discharges that the Debtor may reasonably require. The Debtor shall pay all expenses

incurred by the Secured Party in doing so.

ARTICLE 3
DEBTOR'’S COVENANTS

3.01 Payment of Obligations

The Debtor shall satisfy the Obligations when due.
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3.02 Care of Collateral

The Debtor shall keep the Collateral in good condition.
3.03 Liens

The Debtor shall keep the Collateral free of all Liens, except for Permitted Liens. The Debtor shall defend
the title of the Collateral against any Person. The Secured Party may, at any time, contest the validity,
effect, perfection, or priority of any Lien. No Lien may rank in priority to or pari passu with the Security
Interest, except as expressly provided for in the Debenture. Nathing in this agreement is intended to
create any rights (including subordination rights or any release of Security Interest} in favour of any
Person other than the Secured Party, any Receiver, and the other Indemnified Parties.

3.04 Proceeds held in trust

From and after the first date on which the Secured Party exercises any remedies under ARTICLE 6 (Rights
and remedies), the Debtor shall hold any accounts, dividends, distributions, interest, proceeds, and
other income that it collects in respect of the Collateral as agent and in trust for the Secured Party
separate and apart from all its other property. The Debtor shall pay any such amounts to the Secured

Party immediately upon receipt.

3.05 Accessions and fixtures

The Debtor shall prevent the Collateral from becoming (a) an accession to any personal property not
subject to this agreement or (b) affixed to any real property unless the Security Interest ranks prior to
the interests of another Person in the realty.

3.06 Guarantees, etc.

Without the prior written consent of the Secured Party, the Debtor shall not lend money to, guarantee
the debts or obligations of, or invest maney in any Person not acting at arm’s length with the Debtor,
whether by way of a loan, acquisition of shares, acquisition of debt, or otherwise.

3.07 Insurance
(a) The Debtor shall obtain from financially responsible insurance companies and maintain
(i} public liability insurance,
(ii) all-risks property insurance for the Collateral on a replacement cost basis,
{iii) business interruption insurance, and
(iv) insurance for any other risks as the Secured Party may reasonably require.

{b) All those policies of insurance will be in the amounts that the Secured Party may
reasonably require, will include a standard mortgage clause approved by the Insurance
Bureau of Canada, and will include a minimum of 30 days’ notice of change or
cancellation of the policy. The Debtor shall cause the interest of the Secured Party to be
noted as first mortgagee, first loss payee, and an additional insured on those policies of
insurance (except public liability insurance) and shall furnish the Secured Party with
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certificates of insurance and certified copies of those policies. Upon request by the
Secured Party, the Debtor shall execute and deliver to the Secured Party an assignment
of all insurance proceeds arising under, by reason of, or otherwise in connection with,
each policy of insurance maintained by the Debtor in whatever form as the Secured
Party may reasonably require, duly authorized and consented to by the insurers and
brokers. Immediately after any loss or damage occurs, the Debtor, at its own expense,
shall provide the Secured Party with all necessary proofs and do all necessary acts to
enable the Secured Party to obtain payment of the insurance monies. The Secured Party
may, at its discretion, apply the insurance monies in reinstating the insured property,
pay the insurance monies to the Debtor, apply the insurance monies in payment of the
Obligations {whether due or not then due), or pay partly in one way and partly in
another.

3.08 Notice of change
(a) The Debtor shail give Notice to the Secured Party

(i) immediately of (A) any material uninsured loss of or damage to any Collateral or
of any suit, action, or proceeding before any Governmental Authority that could
materially adversely affect the Collateral or the Security Interest, (B) any
material Intellectual Property in which the Debtor acquires rights, (C) any
securities and security entitlements in which the Debtor acquires rights, or
(D) any location at which Documents are situated or any event occurring that,
after notice or lapse of time, would constitute an Event of Default,

(ii) at least 10 Business Days prior to (A) any change of name of the Debtor and
{B) any change in or addition to the location of Collateral from those locations
referred to in section 5.12 (Location of Collateral), and

(iii) at least 10 Business days prior to {A) the adoption of a French or combined
English and French form of name, (B) any change in the jurisdiction where the
Debtor is incarporated or continued or where the registered office or chief
executive office of the Debtor is located, (C} any change in the jurisdiction
where the chief executive officer or any director of the Debtor resides, or
(D) any change in the chief executive officer or directors of the Debtor
identifying the name and jurisdiction of residence of each new chief executive
officer or director.

(b) The Debtor hereby authorizes the Secured Party, as the Debtor’s attorney under this
agreement, to revise each schedule to reflect the information provided to the Secured

Party under this section.

3.09 Business activities

The Debtor shall preserve its rights, powers, Licences, privileges, franchises, and goodwill, shall comply
with all applicable laws, rules, and regulations, and shall generally conduct its business in a proper and
efficient manner so as to protect the Collateral, the Security Interest, and the businesses and the

undertaking of the Debtor.
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3.10 Corporate changes

Without the prior written consent of the Secured Party and save and except in connection with the
Equity Financing, the Debtor shall not {a) permit any direct or indirect change in the ownership interests
or voting control of the Debtor, (b) permit al! or a substantial portion of its businesses, undertaking, or
properties to become the businesses, undertaking, or properties of any other Person, whether in one or
a series of transactions, related or not, or (¢} change its fiscal year end. If the Debtor is an artificial body,
it may not amalgamate, merge, or enter into any business combination, in each case, if so doing would,
in the Secured Party’s opinion, adversely affect the businesses, undertaking, or properties of the Debtor
ar the validity, effect, perfection, or priority of the Security Interest in the Collateral.

3.11 Taxes and charges

Except for those amounts and other charges the validity or amount of which the Debtor is contesting in
good faith by appropriate proceedings, the Debtor shall promptly pay all amounts and other charges
that could result in the creation of a Lien in connection with the Collateral.

3.12 Information

The Debtor shall deliver to the Secured Party any information concerning the Collateral or the Debtor
that the Secured Party may reasonably request {including aged lists of inventory and accounts and
annual and monthly financial statements of the Debtor).

3.13 Documents

The Debtor shall keep proper Documents and shall keep the Documents at the locations specified in
Schedule A (Lacation of Debtor and Collateral).

3.14 Inspection

The Debtor shall allow the Secured Party or its representatives (a) to have access at commercially
reasonable times to all premises of the Debtor at which Collateral or Documents may be located, (b) to
inspect the Collateral and all Documents, (c) to have temporary custody of, make copies of, and take
extracts from any Documents, and (d) to verify the existence and state of the Collateral in any
reasonable manner that the Secured Party may consider appropriate. The Secured Party shall keep
confidential any information that the Secured Party obtains from that inspection, except as required by
the Secured Party in exercising its rights under this agreement.

3.15 Maintenance of Intellectual Property

The Debtor shall perform all covenants required under any Third Party Agreement (including promptly
paying all required fees, royalties, and taxes) to maintain every item of Intellectual Property in full force
and effect. The Debtor shall vigorously protect, preserve, and maintain all of the value of, and all of the
right, title, and interest of the Debtor in, the Intellectual Property owned by the Debtor (including the
prosecution and defence against any suits concerning the validity, infringement, enforceability,
ownership, or other aspects affecting any of the Intellectual Property).
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3.16 Delivery of certain Collateral

At the request of the Secured Party, the Debtor shall deliver to the Secured Party all items of Collateral
that are chattel paper, instruments, or negotiable documents of title, endorsed to the Secured Party or
in blank by an effective endorsement, as the Secured Party may reasonably request.

3.17 Registration

The Debtor shall make all necessary filings, registrations, and other recordations to protect the interest
of the Secured Party in the Collateral (including all recordations in connection with patents, trade-marks,
and copyrights forming part of the Intellectual Property). The Debtor shall cause its representatives to
immediately register, file, and record this agreement, or notice of this agreement, on behalf of the
Secured Party at all proper offices where, in the opinion of counsel to the Secured Party, registration,
filing, or recordation may be necessary or advantageous to create, perfect, preserve, or protect the
Security Interest in the Collateral and its priority. The Debtor shall subsequently cause its
representatives to maintain all those registrations, filings, and recordations on behalf of the Secured
Party in full force and effect (including by making timely payment of any renewal or maintenance fees).

3.18 General indemnity

(a) The Debtors shall indemnify the Secured Party, any Receiver, and their respective
representatives (each, an “Indemnified Party”) in connection with all claims, losses, and
expenses that an Indemnified Party may suffer or incur in connection with

(i) the exercise by the Secured Party or any Receiver of any of its rights under this
agreement,

(ii) any breach by the Debtor of the representations or warranties of the Debtor
contained in this agreement, or

{iii) any breach by the Debtar of, or any failure by the Debtor to observe or perform,
any of the Obligations,

(iv) except that the Debtor will not be obliged to indemnify any Indemnified Party to
the extent those claims, losses, and expenses are determined by a final
judgment to have directly resuited from the wilful misconduct or gross
negligence of the Indemnified Party.

(b) The Secured Party will be constituted as the trustee of each Indemnified Party, other
than itself, and shall hold and enforce each of the rights of the other Indemnified Parties

under this section or their respective benefits.
3.19 Set-off, combination of accounts, and crossclaims

The Debtor shall satisfy the Obligations without regard to any equities between the Debtor and the
Secured Party or any assignee of the Secured Party or any right of set-off. However, the Secured Party or
any assignee of the Secured Party may set off or apply against, or combine with, the Obligations any
indebtedness owing by the Secured Party or any assignee of the Secured Party to the Debtor, direct or
indirect, extended or renewed, actual or contingent, mutual or not, at any time before, upon, or after
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maturity, without demand upon or notice to anyone, and the terms of that indebtedness and
Obligations will be changed to the extent necessary to permit and give effect to the set-off, application,

and combination.

3.20 Limitations on Secured Party’s rights and realization

To the fullest extent permitted by applicable law, the Debtor shall waive all of the rights, benefits,
conditions, warranties, and protections given by the provisions of any existing or future statute that
imposes limitations upon the rights of a secured party or upon the methads of realization of Security

Interest.

ARTICLE 4
DEBTOR’S RIGHTS

4.01 Dealings with Collateral

Except for Permitted Liens, the Debtor shall not sell, exchange, transfer, assign, or otherwise dispose of,
grant a lien on, or deal in any way with the Collateral, or enter into any agreement or undertaking to do
50, except that, until the first date on which the Secured Party exercises any remedies under ARTICLE 6
(Rights and remedies), the Debto (a) may sell, dispose of, or deal with the Collateral on ordinary
commercial terms, in the ordinary course of its business, and for the purpose of carrying on its business
so that the purchaser of that Collateral takes title to that Collateral free of the Security Interest, except
that (i) the Debtor shall not create, assume, or have outstanding any Lien on the Collateral other than
Permitted Liens and (ii) all rights of the Debtor as vendor, consignor, or lessor and all resulting accounts
or proceeds remain subject to the Security Interest and {b) shall deposit all accounts or proceeds
coltected when doing so into the account that it maintains with the Secured Party.

4,02 Special provisions relating to securities

(a) Until the Secured Party provides notice to the contrary, any certificates representing the
securities may remain registered in the name of the Debtor. At any time upon request
by the Secured Party, the Debtor shall cause any of the securities to be registered in the
name of the Secured Party or its nominee; for that purpose, the Debtor hereby appoints
the Secured Party as its irrevocable attorney, with full power of substitution, to cause
any or all of the securities to be registered in the name of the Secured Party or its

nominee.

(b) Contemporaneously with the execution and delivery of this agreement (as to securities
and securities entitlements in which the Debtor now has rights), and within five Business
Days of the Debtor first having rights in securities and securities entitlements (as to
securities and securities entitlements in which the Debtor subsequently acquires rights),

the Debtor shall

(i) physically deliver to the Secured Party each certificated security that is in bearer
form,

(ii) physically deliver to the Secured Party each certificated security thatisin
registered form and, as the Secured Party may direct and either (A) endorse the
security certificate to the Secured Party or in blank by an effective endorsement
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{c)

(d}
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or (B) register the security certificate in the name of the Secured Party or its
nominee, in either case in form and substance satisfactory to the Secured Party
and the transfer agent for those securities,

(iif) cause the issuer of any uncertificated security to agree with the Secured Party
that that issuer shall camply with the Secured Party’s instructions without the
further cansent of the Debtor or any other entitlement holder, and

(iv) as the Secured Party directs, either (A) cause the Secured Party or its nominee
to become the entitlement holder of each security entitlement (B) cause the
securities intermediary to agree with the Secured Party that the securities
intermediary shall comply with entitlement orders in relation to each security
entitlement that are originated by the Secured Party without the further
consent of the Debtaor or any other entitlement holder, or (C) cause another
Person that has control on behalf of the Secured Party, or having previously
obtained control, to acknowledge that the Person has control on behalf of the
Secured Party of any security entitlement in the manner contemplated by
paragraphs (A) or (B) above; any security (including any security entitlement)
held or cantrolled by the Secured Party under this paragraph will be held as
Collateral under this agreement.

Subject to paragraph (d) below, all rights conferred by statute or otherwise upon a
registered holder of securities will (i} with respect to any securities or security
entitlement held directly by the Secured Party or its representatives, be exercised as the
Debtor may direct, and (ii) with respect to any securities or security entitlement held
directly by the Debtor or its representatives, be exercised by the Debtor.

Until the Secured Party enforces the Security Interest,

(i) the Debtor may exercise all voting rights attached to, and give consents,
waivers, and ratifications in connection with, the securities, except that the
Debtor may not cast any vote, give any consent, waiver, or ratification, or take
any action that would be prejudicial to the interests of the Secured Party or that
would have the effect of either reducing the value of the securities as security
for the Obligations or imposing any restriction on the transferability of any of
the securities, and

(ii) without the prior written consent of the Secured Party, the Debtor may not
exercise its voting rights attached to the securities in connection with the
following matters relating to the issuer of the securities:

(A) the issuance of shares of any class in the capital stock of the issuer, or
any subdivision or consolidation of any of those shares,

(B) any borrowing or guarantee of debt to be undertaken by the issuer,
(C) any investment to be made by the issuer outside the existing scope of
its business,
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(D) any disposition by the issuer of assets outside the existing scope of its

business,

(E) any dispaosition by the issuer of any securities of its affiliates or
subsidiaries,

(F) any plan of reorganization, merger, dissolution, liquidation, winding-up,

or other similar plan affecting the corporate structure or existence of
the issuer, or

(G) any amendment or other change to the constating documents of the
issuer.

(e) Following the occurrence of an Event of Default or if the Security Interest otherwise
becomes enforceable, all rights of the Debtor to vote and give consents, waivers, and
ratifications in respect of the securities will inmediately cease. In that event, the
Secured Party and its representatives may, at the Secured Party’s discretion (in the
name of the Debtor or otherwise), exercise or cause to be exercised in respect of any of
the securities any voting rights or rights to receive dividends, interest, principal, or other
payments of money forming part of the securities and all other rights conferred on or
exercisable by the bearer or halder thereof.

(f) The Secured Party’s responsibility in connection with the securities in its possession is
limited to exercising the same degree of care that it gives its own valuable property at
its offices where any of the securities are held. The Secured Party will not be bound
under any circumstances to realize upon any of the securities, to allow any of the
securities to be sold, to exercise any option or right attaching thereto, or to be
responsible for any loss occasioned by any sale of the securities or by its retention or
other refusal to sell them. The Secured Party is not obliged to collect or see to the
payment of interest or dividends on the securities. The Debtor shall hold in trust all
interest and dividends, if and when received, for the Secured Party and shali
immediately pay those amounts to the Secured Party.

ARTICLE S
DEBTOR’S REPRESENTATIONS AND WARRANTIES

The Debtor represents and warrants to the Secured Party as follows, acknowledging that the Secured
Party is relying on these representations and warranties:

5.01 Existence
itis a corporation incorporated and existing under the laws of the jurisdiction of its incarporation,
5.02 Power and capacity

It has the corporate power and capacity to carry on business, to own properties and assets, to incur the
Obligations and create the Security Interest, and ta execute, deliver, and perform its obligations under

this agreement.
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5.03  Authorization

it has taken all necessary corparate action to authorize its execution and delivery of, and the
performance of its obligations under, this agreement.

5.04 Execution and delivery
it has duly executed and delivered this agreement.
5.05 Enforceability

This agreement constitutes a legal, valid, and binding obligation, enforceable against it in accordance
with its terms, subject to

(a) bankruptcy, insolvency, reorganization, receivership, moratorium, arrangement,
winding-up, and other laws of general application affecting the enforcement of

creditors’ rights generally, and

(b} general equitable principles including the principle that the granting of equitabie
remedies, such as injunctive relief and specific performance, is at the court’s discretion.

5.06 No breach

The execution, delivery, and performance of its obligations under this agreement {including the
payment, observance, or performance af the Obligations and the granting of the Security Interest by the

Debtor in favour of the Secured Party) do not and will not

{a) breach or result in a default under
{i) its articles, by-laws, or any unanimous shareholders agreement,
(ii) any law, statute, rule, or regulation to which it is subject,

(iii) any judgment, order, or decree of any court, agency, tribunal, arbitrator, or
other authority to which it is subject, or

(iv) any agreement to which it is a party or by which it is bound,

(b) result in the creation of, or require the Debtor to create, any Lien against the Collateral
in favour of any Person other than the Secured Party, or

(c) result in or permit the acceleration of the maturity of any indebtedness or other
obtigation of the Debtor.

5.07 No regulatory approvals required

It is not required to obtain any action, approval, authorization, consent, or arder of, or make any filing,
registration, qualification, or recording with, any Governmental Authority or any other Person in
connection with the execution or delivery of, or the performance of its obligations under, this
agreement, the Debenture or any of the other Security.
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5.08 Permits and other authorizations

It holds all necessary permits and other authorizations necessary to own, lease, and operate its
properties and to conduct its business as it is now carried on.

5.09  Bankruptcy, etc.

No proceedings have been taken or authorized by it or, to its knowledge, by any other Person relating to
its bankruptcy, insolvency, liquidation, dissolution, or winding up.

5.10 Collateral unencumbered

Except for Permitted Liens, the Debtor owns the Collateral free from any mortgage, lien, charge,
encumbrance, pledge, security interest, or any other claim.

5.11 Location of Debtor

Schedule A (Location of Debtor and Collateral) lists the Debtor’s registered office, chief executive office
and places of business in which it is incorporated and in which its directors and chief executive officer

are resident.
5.12 Llocation of Collateral

Schedule A {Location of Debtor and Collateral) lists the locations of the Collateral, except for

(a) Collateral that is in transit to and from those locations in the ordinary course of business,

{b} equipment that is with repairers for repair and return to the Debtor, (c) Collateral having an
aggregate value that is not material, and (d) Collateral that has been disposed of in accordance with the
terms of the other Transaction Documents.

5.13  List of Intellectual Property

All Intellectual Property owned or used by the Debtor in carrying on the Debtor’s business or required to
dispose of the Collateral subdivided in the following categories is: {a) owned by the Debtor, {b) licensed
for use to the Debtar, or {c) licensed for use by the Debtor.

5.14  Registration of Intellectual Property

The Debtar has made all necessary filings, registrations, and recordations (including all relevant
renewals) ta protect all of its right, title, and interest in the Intellectual Property; ail those filings,
registrations, and recordations have been duly and properly made, are in full force and effect, and are
not subject to dispute by any Governmental Authority. All Third Party Agreements are in good standing.

5.15 Entitlement to use Intellectual Property
The Debtor owns directly or is entitled to use by Licence or otherwise all Intellectual Property.
5.16  No litigation re Intellectual Property

No litigation is pending or threatened that contains allegations respecting the validity, enfarceability,
infringement, or ownership of any of the Intellectua! Property (including any right, title, or interest of

the Debtor in the Inteflectual Property).
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ARTICLE 6
RIGHTS AND REMEDIES

Upon the occurrence of an Event of Default, or if the Security Interest otherwise becomes enforceable,
the Secured Party may exercise any of the following rights or remedies:

6.01  Acceleration and enforcement

The Obligations will be accelerated and become immediately due and payable in full and the Security
Interest will become immediately enforceable without the Secured Party having to take any further

action.
6.02  Floating charge

Any floating charge will become a fixed charge and the Secured Party may register this agreement
against the Debtor’s lands.

6.03 Power of entry

The Secured Party may enter any gremises owned, leased, or otherwise occupied by the Debtor or
where any Collateral may be located ta take possession of, dispose of, disable, or remove any Collateral
by any method permitted by law. The Debtor shall grant to the Secured Party a licence to occupy any of
the Debtor’s premises for the purpose of storing any Collateral and shall, immediately upon demand,
deliver to the Secured Party possession of any Collateral at the place specified by the Secured Party.

6.04 Power of sale

(a) The Secured Party may sell, lease, consign, license, assign, or otherwise dispose of any
Collateral by public auction, private tender, or private contract, with or withaut natice,
advertising, or any other formality, all of which the Debtar hereby waives to the extent
permitted by law. The Secured Party may establish the terms of disposition (including
terms and conditions as to credit, upset, reserve bid, or price). The Secured Party will
credit all payments made under those dispositions against the Obligations only as they
are actually received. The Secured Party may buy in, rescind, or vary any contract for the
disposition of Collateral and may dispose of any Coilateral again without being
answerable for any resulting loss. Any disposition may take place whether or not the
Secured Party has taken possession of the Collateral. The exercise by the Secured Party
of any power of sale does not preclude the Secured Party from any further exercise of
its power of sale in accordance with this paragraph.

(b) The Secured Party may approach a restricted number of potential purchasers to effect
the sale of any Collateral constituting securities under paragraph (a) above, A sale under
thase circumstances may yield a lower price for Collateral than would otherwise be
obtainable if that Collateral was registered and sold in the open market. The Debtor

agrees that

(i) if the Secured Party sells Collateral at a private sale or sales, the Secured Party
has the right to rely upon the advice and opinion of any Person who regularly
deals in or evaluates securities of the type constituting the Collateral as to the
best price obtainable in a commercially reasonable manner, and
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(if) that reliance will be canclusive evidence that the Secured Party handled that
sale in a commercially reasonable manner,

6.05 Carrying on business

The Secured Party may carry on, or concur in the carrying on of, all or any part of the businesses or
undertaking of the Debtor and may, to the exclusion of all others {including the Debtor), enter upon,
occupy, and use any of the premises, buildings, and plant of, occupied or used by the Debtor and may
use all or any of those premises and the equipment and other Collateral located on those premises
{including fixtures) for whatever time and purposes as the Secured Party sees fit, free of charge. The
Secured Party will not be liable to the Debtor for any act, omission, or negligence in doing so or in
connection with any rent, charges, costs, depreciation, or damages in connection with that action.

6.06 Pay Liens

The Secured Party may pay any liability owed to any actual or threatened Lien holder against any
Collateral, and borrow money to maintain, preserve, or protect any Collateral or to carry on of the
businesses or undertaking of the Debtor, and may charge and grant further security interests in any
Collateral in priority to the Security Interest as security for the money so borrowed. Immediately upon
demand by the Secured Party, the Debtor shall reimburse the Secured Party for all those payments and

borrowings.
6.07 Dealing with Collateral

(a) As soon as the Secured Party takes possession of any Collateral or appoints a Receiver
over any Collateral, all rights of the Debtor in and to that Collateral will cease unless the
Secured Party or any Receiver agrees in writing to specifically continue those rights.

(b} The Secured Party may have, enjoy, and exercise all of the rights of and enjoyed by the
Debtor in and to the Collateral or incidental, ancillary, attaching, or deriving from the
ownership by the Debtor of the Collateral {including the right to (i) enter into
agreements and grant licences over or relating to Collateral, (ii} demand, commence,
continue, or defend any judicial or administrative proceedings for the purpose of
protecting, seizing, collecting, realizing, or obtaining passession or payment of the
Collateral, (iii) grant or agree to Liens and grant or reserve profits & prendre, easements,
rights of ways, rights in the nature of easements, and licences over or relating to any
part of the Collateral, and (iv) give valid receipts and discharges, and to compromise or
give time for the payment or performance of all ar any part of the accounts or any other
obligatian of any third party to the Debtor).

(c) The Secured Party may take any actions to maintain, preserve, and protect the
Collateral or otherwise deal with any Collateral in the manner, upon the terms, and at
the times it deems advisable in its discretion without notice ta the Debtor, except as
otherwise required by applicable law (including payments on account of other security
interests affecting the Collateral); provided that the Secured Party will not be required
to take any of thase actions or make any of those expenditures. Any of the amounts that
the Secured Party pays (including legal, Receiver’s, accounting, or other professional
fees and expenses) will be added to the Obligations and will be secured by this
agreement.
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{d} The Secured Party may accept the Collateral in satisfaction of the Obligations.
(e) The Secured Party or any Receiver has no obligation to keep Collateral identifiable or to

preserve rights against prior secured creditors in connection with any Collateral.

6.08 Powers re leases

The Secured Party may upon any sale by the Secured Party of any leasehold interest under this
agreement for the purpose of vesting the one day residue of the term or its renewal in any purchase, by
deed or writing appoint the purchaser or any other Person as 2 new trustee of the residue or renewal in
place of the Debtar and may vest those rights in the new trustee so appointed free from any obligation

in that Collateral.
6.09 Dealing with accounts

The Secured Party may collect, seli, or otherwise deal with accounts (including notifying any Person
obligated to the Debtor in connection with an account, chattel paper, or an instrument to make
payment to the Secured Party of all present and future amounts that are due).

6.10 Collect rents

The Secured Party may collect any rents, income, and profits received in connection with the business of
the Debtor or the Collateral, without carrying on the business.

6.11 Dealing with securities

(a) The Secured Party may exercise or cause to be exercised all voting rights, rights to
receive dividends, interest, principal, or other payments of money attached to the
securities (whether or not registered in the name of the Secured Party or its nominee),
give or withhold all related consents, waivers, and ratifications, exercise any rights of
conversion, exchange, subscription, or other rights, privileges, or options relating to any
of the securities as if the Secured Party were the absolute owner (including the right to
exchange, at its discretion, any of the securities upon the merger, consolidation,
reorganization, recapitalization, or other readjustment of any issuer or upon the
exercise by any issuer of any right, privilege, or option relating to any of the securities),
and in doing so, ta depasit or deliver any of the securities with or to any committee,
depositary, transfer agent, registrar, or other designated agency upon the terms and
conditions it may determine.

(b} The Secured Party may comply with any limitation ar restriction in connection with any
proposed sale or other disposition of the securities necessary to comply with applicable
law or regulation or with any policy imposed by any stock exchange, securities
commission, or other Governmental Autharity. That compliance by the Secured Party
will not result in the sale being considered or deemed not to have been made in a
commercially reasonable manner, nor will the Secured Party be liable or accountable to
the Debtor for any discount in the sale price of the securities that may be given because
those securities are sold in compliance with any limitation or restriction.
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6.12 Dealing with Intellectual Property

The Secured Party may register assignments of the Intellectual Property, and use, sell, assign, license, or
sub-license any of the Intellectual Property.

6.13 File claims

The Secured Party may file proofs of claim and other documents in order to have the claims of the
Secured Party lodged in any bankruptcy, winding-up, or other judicial proceeding relating to the Debtor

or the Collateral.

6.14 Power of attorney

The Debtor shall appoint the Secured Party, acting by any officer, director, employee, agent, or
representative for the time being of the Secured Party located at its address for notices in section 7.10
(Natice), to be its attorney with full power of substitution to do on the Debtor’s behalf anything that the
Debtor can lawfully do by an attorney {inciuding to do, make, and execute all agreements, deeds, acts,
matters, or things, with the right to use the name of the Debtor) that it deems necessary or expedient
and to carry out its obligations under this agreement, to revise and schedule to this agreement and to
complete any missing information in this agreement. This power of attorney, being granted by way of
security and coupled with an interest, is irrevocable until the Obligations are paid in full.

6.15 Retain services

The Secured Party may retain the services of any lawyers, accountants, appraisers, and other agents,
and consultants as the Secured Party deems necessary or desirable in connection with anything done or
to be done by the Secured Party or with any of the rights of the Secured Party set out in this agreement
and pay their commissions, fees, disbursements (which payments will constitute part of the Secured
Party’s disbursements reimbursable by the Debtor under this agreement). The Debtor shall immediately
on demand reimburse the Secured Party for all those payments.

6.16 Appointment of a Receiver
(a) The Secured Party may

(i) appoint, by instrument in writing, a Receiver for the Debtor, the Collateral, or
both the Debtor and the Collateral, and no such Receiver need be appointed,
need its appointment ratified, or need its actions in any way supervised, by a
court,

(ii) appeint an officer or employee of the Secured Party as Receiver,
{iii) remove any Receiver and appoint another Receiver, or

(iv) apply, at any time, to any court of competent jurisdiction for the appointment
of a Receiver or other official, who may have powers the same as, greater or
lesser than, or otherwise different from, those capable of being granted to a
Receiver appointed by the Secured Party under this agreement.
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(b) If two or more Receivers are appointed to act concurrently, they will act severally and
not jointly and severally.

6.17 Effect of appointment of Receiver

Any Receiver will have the rights set out in this ARTICLE 6 (Rights and remedies). In exercising those
rights, a Receiver will act as, and for all purposes will be deemed to be, the agent of the Debtor.
However, the Secured Party will not be responsible for any act, omission, negligence, misconduct, or

default of any Receiver,
6.18  Application of payments

The Secured Party, or any Receiver appointed by the Secured Party in the enforcement of the Security
Interest, may hold all payments made in connection with the Obligations and all maonies received as
security for the Obligations (including each Recovery), or may apply those payments or monies in
whatever manner they determine at their discretion. The Secured Party may at any time apply or change
any application of those payments, monies, or Recoveries to any parts of the Obligations as the Secured
Party may determine at its discretion. The Debtor will remain liable to the Secured Party for any
deficiency. The Secured Party shall pay any surplus funds realized after the satisfaction of all Obligations

in accordance with applicable (aw.
6.19 Deficiency

If the proceeds of the realization of any Collateral are insufficient to repay all Obligations, the Debtor
shall immediately pay or cause to be paid the deficiency to the Secured Party.

6.20 Limitation of liability

Neither the Secured Party nor any Receiver will be liable for any negligence in accordance with any rent,
charges, costs, depreciation, or damages in connection with any of its actions. Neither the Secured Party
nor any Receiver will be liable or accountable to the Debtor for any failure to seize, collect, realize,
dispose of, enfarce, or otherwise deal with any Collateral, nor will any of them be bound to bring any
action or proceeding for any of those purposes or to preserve any rights of any Persan in any of the
Collateral. Neither the Secured Party nor any Receiver will be liable or respansible for any claim, loss,
and expense flowing from any failure resulting from any act, omission, negligence, misconduct, or
default of the Secured Party, any Receiver, or any of their respective representatives or atherwise. If any
Receiver or the Secured Party takes possession of any Collateral, neither the Secured Party nor any
Receiver will have any liability as a mortgagee in possession of the Collateral or be accountable for
anything except actual receipts. Further, the Secured Party will not be deemed to have assumed, or be
deemed to be liable for, any covenant, agreement, or other obligation of the Debtor under any
agreement, right, Licence, or permit to which the Debtor is a party.

6.21 Extensions of time

The Secured Party and any Receiver may grant renewals, extensions of time, and other indulgences, take
and give up Liens, accept compositions, grant releases and discharges, perfect or fail to perfect any
Liens, release any Collateral to third parties, and otherwise deal or fail to deal with the Collateral, other
Liens, the Debtor, debtors of the Debtor, guarantors of the Debtor, sureties of the Debtor, and others as
the Secured Party or such Receiver may see fit, all without prejudice to the Obligations and the rights of
the Secured Party or any Receiver to hold and realize upon the Security Interest. However, no extension
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of time, forbearance, indulgence, or other accommodation will operate as a waiver, alteration, or
amendment of the Secured Party’s rights or otherwise prectude the Secured Party from enforcing those
rights and nothing in this agreement obligates the Secured Party to extend the time for payment or
satisfaction of any of the Obligations.

6.22  Secured Party or Receiver may perform

tf the Debtor fails to perform any Obligations, the Secured Party or any Receiver may perform those
Obligations as attorney for the Debtor in accordance with section 6.14 (Power of attorney). The rights
conferred on the Secured Party and any Receiver under this agreement are for the purpose of protecting
the Security interest in the Collateral and do not impose any obligation upon the Secured Party or any
Receiver to exercise any of those rights. The Debtor will remain liable under each agreement to which it
is party or by which it or any of its businesses, undertaking, and properties is bound and shall perform al!
of its obligations under each of those agreements; the Debtor will not be released from any of its
obligations under any agreement by the exercise of any rights by the Secured Party or any Receiver.

6.23 Validity of sale

No Person dealing with the Secured Party, any Receiver, or any representative of the Secured Party or
any Receiver has any obligation to enquire whether the Security has become enforceable, whether any
right of the Secured Party or any Receiver has become exercisable, whether any Obligations remain
outstanding, or otherwise as to the propriety or regularity of any dealing by the Secured Party or any
Receiver with any Collateral or to see to the application of any money paid to the Secured Party or any
Receiver. In the absence of fraud on the part of any Person, those dealings will be deemed to be within
the rights conferred under this agreement and to be valid and effective accordingly.

6.24 No obligation to advance

Nothing in this agreement obligates the Secured Party to make any loan or accommodation to the
Debtor or to extend the time for payment or satisfaction of any Obligation.

ARTICLE 7
GENERAL PROVISIONS

7.01  Entire agreement

This agreement together with the other Transaction Documents constitutes the entire agreement
between the parties relating to its subject matter. This agreement supersedes any previous agreements
and discussions between the parties. There are no representations, covenants, or ather terms other
than those set forth in this agreement and the other Transaction Documents.

7.02  Further assurances

Each party, upon receipt of Notice by anather party, shall sign (or cause to be signed) all further
documents, de (or cause to be done) all further acts, and provide all reasanable assurances as may
reasaonably be necessary or desirable to give effect to the terms of this agreement.

7.03 Amendment

This agreement may only be amended by a written document signed by each of the parties.
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7.04 Conflict of terms

If there is any inconsistency between the terms of this agreement and those in any schedule to this
agreement, in any document entered into under this agreement, or under any of the other Transaction
Documents, the terms of the Debenture will prevail. The parties shall take any necessary steps to
conform the inconsistent terms to the terms of that agreement.

7.05 Binding effect

This agreement enures to the benefit of and binds the parties and their respective successors, and
assigns.

7.06 Debtor’s amalgamation

If the Debtor amalgamates with any other entity or entities, this agreement will continue in full force
and effect and wilt be binding upon the amalgamated entity, and, for greater certainty

(a) the Security Interest will (i) continue to secure all the Obligations, (ii} secure all
obligations of each other amalgamating entity to the Secured Party, and {ili} secure all
obligations of the amalgamated entity to the Secured Party arising after the
amalgamation,

(b) the Security Interest will (i) continue to attach to the Collateral, (ii) attach to the
Collateral of each other amalgamating entity, and (iii) attach to the Collateral of the
amalgamated entity after the amalgamation, and

(c) all defined terms and other terms of this agreement will be deemed to have been
amended to reflect the amalgamation, to the extent required by the context.

7.07 Assignment

The Secured Party may assign this agreement and the Obiigations in whole or in part to any Person
without Notice to or the consent of the Debtor. Without the prior written consent of the Secured Party,

the Debtor may not assign this agreement.
7.08 No partnership

Nothing contained in this agreement will create a partnership, joint venture, principal-and-agent
relationship, or any similar relationship between the parties.

7.09  No third party beneficiaries

This agreement does not confer any rights or remedies upon any Person other than the parties and their
respective successors and assigns.

7.10 Naotice

To be effective, a Notice must be delivered in accordance with the notice provisions in the Debenture.
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7.11 Remedies cumulative

The rights, remedies, and powers provided in this agreement to a party are cumulative and in addition
to, and are not exclusive of or in substitution for, any rights, remedies, and powers otherwise available

to that party.
7.12  Security in addition

This agreement and the Security Interest are in addition to and not in substitution for any other Security
now or later held by the Secured Party in connection with the Debtor, the Obligations, or the Collateral.
The Security Interest does not replace or otherwise affect any existing or future Lien held by the Secured
Party. No taking of any suit, action, or proceeding, judicial or extra-judicial, no refraining from doing so,
and no dealing with any other security for any Obligations will release or affect (a) the Security Interest
or (b) any of the other Liens held by the Secured Party for the payment or performance of the

Obligations.
7.13  Non-merger

(a} This agreement will not operate by way of a merger of the Obligations or of any
guarantee, agreement, or other document or instrument by which the Obligations now,
or at any time subsequently, may be represented or evidenced. Neither the taking of
any judgment nor the exercise of any power of seizure or dispasition will extinguish the
liability of the Debtor to pay and perform the Obligations nor shall the acceptance of
any payment or alternate security constitute or create any novation.

(b) The rights, obligations, and representations and warranties, and covenants under this
agreement, and under any other Transaction Document will not merge in any judgment.

7.14  Severability

The invalidity or unenforceability of any particular term of this agreement will not affect or limit the
validity or enforceability of the remaining terms.

7.15 Waiver

No waiver of satisfaction of a condition or breach or non-performance of an obligation (including any
Event of Default) under this agreement is effective unless it is in writing and signed by the party granting
the waiver. No waiver under this section will be deemed to extend to a subsequent occurrence, whether
or not that occurrence is the same or similar to the original occurrence that was waived nor will it affact
the exercise of any other rights or remedies under this agreement. Any failure or delay in exercising any
right or remedy will not constitute, or be deemed to constitute, a waiver of that right or remedy. No
single or partial exercise of any right or remedy will prectude any other or further exercise of any right or

remedy.
7.16 Payment of costs

The Debtor shall pay all costs {including legal fees) that it and the Secured Party incur in connection with
the drafting and negctiation of the transactions contemplated by this agreement, and the execution and
delivery of, and the perfection (including those incurred for registration costs of any financing statement
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registered in connection with the Security Interest) and enforcement of the Secured Party’s interest
under, this agreement, which will be paid immediately upon demand and form part of the Obligatians.

7.17 Governing law

The laws of Ontario and the laws of Canada applicable in that province, excluding any rule or principle of
canflicts of law that may provide otherwise, govern this agreement.

7.18  Submission to jurisdiction

The parties irrevocably attorn to the jurisdiction of the caurts of Ontaria, which will have non-exclusive
jurisdiction over any matter arising out of this agreement.

7.19  Judgment currency

{a) If, for the purpose of obtaining or enfarcing judgment against any party in any court in
any jurisdiction, it becomes necessary to convert into a particular currency an amount
due under this agreement or any other Transaction Document, the conversion will be
made at the Rate of Exchange prevailing on the Business Day immediately preceding the
date on which judgment is given.

(b) If, as a result of a change in the Rate of Exchange between the date of judgment and the
date of actual payment, the conversion results in the Secured Party receiving less than
the amount payable to it, the Debtor shall pay the Secured Party any additional amount
as may be necessary to ensure that the amount received is not less than the amount

payable by the Debtor on the date of judgment.

{c} Any additional amount due under this section will be due as a separate debt, gives rise
to a separate cause of action, and will not be affected by judgment obtained for any
other amount due under this agreement or any other Transaction Document.

7.20 Counterparts

This agreement may be signed in any number of counterparts, each of which is an original, and all of
which taken together constitute one single document. Counterparts may be transmitted by fax or in
electronically scanned form. Parties transmitting by fax or electronically shall also deliver the original
counterpart to each other party, but failure to do so does not invalidate this agreement.

7.21  Copy of agreement

The Debtor acknowledges receipt of an executed copy of this agreement and copies of the verification
statements relating to the financing statements or financing change statements filed by the Secured
Party or its representatives under the PPSA and under the personal praperty security statutes of other
provinces in connection with this agreement.

7.22  Effective date

This agreement is effective as of the date shown at the top of the first page, even if any signatures are
made after that date.
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This agreement has been executed by the parties,
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CUSTOM CO-EX TECHNOLOGIES IN

Noel Chantiam, Jr. '
President

TRINITY PLASTIC PRODUCTS INC.

wt W

Name: 2z o) ATl s
Title: etg o

By:
Name:
Title:
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SCHEDULE A

LOCATION OF DEBTOR AND COLLATERAL

|
Places of Business:
|

J

9030 Keele Street, Unit #2
Concord, ON L4K 2N2

Locatlons of Records:

—t - — ——

9030 Keele Street, Unit #2
Concord, ON L4K 2N2
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or ta such other address as the Vendar or Purchaser may hereafter from time to time designate in
writing, and any notice or statement so given shall be held to be given as of the date of such
personal delivery or five (5) days after such posting, or on the date of the facsimile transmission, or
on the date following transmission by email as the case may be.

13. This Debenture shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

14. The invalidity or unenforceability of any provision of the Debenture or any covenant herein
contained shall nat affect the validity or enforceability of any other provision or covenant hereof or
herein contained and the Debenture shall be construed as if such invalid or unenforceable provision

or covenant were omitted.

15. This Debenture and all its provisions shall enure to the benefit of the Holder and his legal
and personal representatives, successors and permitted assigns and shall be binding upon the
Corporation and its successors and permitted assigns.

IN WITNESS WHEREOF CUSTOM CO-EX TECHNOLOGIES INC. has caused this
Debenture to be signed by its proper officers duly authorized in that behalf and has affixed its

corporate seal hereto.

Dated effective as of the 17" day of September, 2018

CUSTOM CO-EX TECHNOLOGIES INC.
per: M

Noel Chantiam Jr. !
President

Page 12 of 12
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This is Exhibit “E” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

e Ay

A Commissioner for the Taking of Affidavits

Doc#894500v1
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: CUSTOM CO-EX TECHNOLOGIES INC.

FILE CURRENCY: May 27, 2020

RESPONSE CONTAINS: APPROXIMATELY 3 FAMILIES and 4 PAGES.

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS
WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME
IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT
ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
INTERPRETATION AND USE THAT ARE MADE OF IT.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CUSTOM CO-EX TECHNOLOGIES INC.

FILE CURRENCY: May 27, 2020

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMILY : 1 OF 3 ENQUIRY PAGE

SEARCH : BD : CUSTOM CO-EX TECHNOLOGIES INC.

1 OF 4

00 FILE NUMBER : 738924831 EXPIRY DATE : 03MAY 2023 STATUS

01 CAUTION FILING : PAGE : 001 OF 2
REG NUM : 20180503 0957 1793 0064 REG TYP: P

02 IND DOB : IND NAME:

03 BUS NAME: CUSTOM CO-EX TECHNOLOGIES INC.
OCN

04 ADDRESS : 9030 KEELE STREET UNIT 2

CITY : CONCORD PROV: ON
05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV:

08 SECURED PARTY/LIEN CLAIMANT
THE TORONTO-DOMINION BANK

MV SCHEDULE ATTACHED

PPSA REG PERIOD:

POSTAL CODE: L4K2N2

POSTAL CODE:

09 ADDRESS : 2020 WINSTON PARK DRIVE, SUITE 301

CITY : OAKVILLE PROV: ON
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10 X X

YEAR MAKE MODEL

11

12

GENERAL COLLATERAL DESCRIPTION

AMOUNT

POSTAL CODE: L6H6X7

DATE OF OR NO FIXED
MATURITY

13 THE GOODS DESCRIBED HEREIN, TOGETHER WITH ALL ATTACHMENTS

14 ACCESSORIES REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS
15 THERETO AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY
16 AGENT: TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK

17 ADDRESS : 2020 WINSTON PARK DRIVE, SUITE 301

CITY : OAKVILLE PROV: ON

CONTINUED

POSTAL CODE: L6H6X7

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CUSTOM CO-EX TECHNOLOGIES INC.

FILE CURRENCY: May 27, 2020

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 1 OF 3 ENQUIRY PAGE : 2 OF 4
SEARCH : BD : CUSTOM CO-EX TECHNOLOGIES INC,

00 FILE NUMBER : 738924831 EXPIRY DATE : 03MAY 2023 STATUS

01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20180503 0957 1793 0064 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:

03 BUS NAME:

OCN

04 ADDRESS

CITY g PROV: POSTAL CODE;

05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY S PROV ! POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

TD EQUIPMENT FINANCE CANADA, A DIVISION QOF THE TORONTO-DOMINION BANK

09 ADDRESS : 2020 WINSTON PARK DRIVE, SUITE 301

CITY : OAKVILLE PROV: ON POSTAL CODE: L6H6X7

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13 FROM ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO ANY

14 INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES

15 FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL.

16 AGENT:

17 ADDRESS

CITY : PROV: POSTAL CODE:

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CUSTOM CO-EX TECHNOLOGIES INC.

FILE CURRENCY: May 27, 2020

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY 2 OF 3 ENQUIRY PAGE : 3 OF 4
SEARCH : BD : CUSTOM CO-EX TECHNOLOGIES INC.

00 FILE NUMBER : 743920155 EXPIRY DATE : 19SEP 2020 STATUS

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED

REG NUM : 20180918 1716 1590 9071 REG TYP: P PPSA REG PERIOD: 2
02 IND DOB : IND NAME:

03 BUS NAME: CUSTOM CO-EX TECHNOLOGIES INC.

OCN

04 ADDRESS : 9030 KELLE STREET, UNIT 2

CITY : CONCORD PROV: ON POSTAL CODE: L4K 2N2
05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

1149610 ALBERTA LTD.

09 ADDRESS : 155 CROSSBOW PLACE, SUITE 317

CITY : CANMORE PROV: AB POSTAL CODE: T1W 3H6

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY
10 X X X X X

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT: CASSELS BROCK & BLACKWELL LLP (TALLIM/49703-2/AF)

17 ADDRESS : SUITE 2100, 40 KING STREET WEST

CITY : TORONTO PROV: ON POSTAL CODE: M5H 3C2

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

MAT DATE

105



106

MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CUSTOM CO-EX TECHNOLOGIES INC.

FILE CURRENCY: May 27, 2020

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 3 OF 3 ENQUIRY PAGE : 4 OF 4
SEARCH : BD : CUSTOM CO-EX TECHNOLOGIES INC.

00 FILE NUMBER : 743920263 EXPIRY DATE : 19SEP 2024 STATUS

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20180919 1719 1590 9072 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:

03 BUS NAME: CUSTOM CO-EX TECHNOLOGIES INC.

OCN

04 ADDRESS : 9030 KELLE STREET, UNIT 2

CITY : CONCORD PROV: ON POSTAL CODE: L4K 2N2
05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

TRINITY PLASTIC PRODUCTS INC.

09 ADDRESS : 5181 EVEREST DRIVE

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4W 2R2

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT: CASSELS BROCK & BLACKWELL LLP (TALLIM/49703-2/AF)

17 ADDRESS : SUITE 2100, 40 KING STREET WEST

CITY : TORONTO PROV: ON POSTAL CODE: M5H 3C2

LAST SCREEN

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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STEIN LAW OFFICE

Barristers and Solicitors

Andrew Stein, LL.B. Telephone: (416) 642-2020
Jonathan White, J.D. Facsimile: (416) 203-9456

January 31, 2020

Noel Chantiam Delivered: Mail and email: nchantiam@ccxl.ca

Custom Co-Ex Technologies Inc.
9030 Keele Street, Unit 2
Concord ON L4K 2N2

Dear Mr. Chantiam:

RE: Letter of Demand of the Subordination Convertible Debenture and the General Security
Agreement

This demand letter shall serve as formal notice to you and CUSTOM CO-EX TECHNOLOGIES INC.
(hereinafter the “Corporation”) that the Corporation is in default of the Obligations under the terms of the
Subordinated Convertible Debenture (the “Debenture”) and the terms of the General Security Agreement
(the “GSA™).

On September 17, 2018 the (“Effective Date”) the Corporation entered into the Debenture with
TRINITY PLASTICS PRODUCTS INC. (hereinafter the “Holder) for the principal sum of One
Million, Five Hundred Thousand Dollars ($1,500,000.00) in lawful money of Canada and to pay interest
at the rate of six percent (6%) per annum, calculated annually.

Default of Debenture Covenants

The Corporation is in default of its covenants under the Debenture and without limiting the generality of
the foregoing including the following provisions:

a. To maintain its corporate its existence pursuant to Section 6 (i) (a) of the Debenture;

b. To observe and perform all of its obligations and comply in all material respects with all
conditions to which it is a party pursuant to Section 6 (c);

¢. To carry on and conduct its business in a proper and efficient manner so as to preserve and
protect the Charged Property and Income therefrom Section 6 (d);

d. To execute and deliver such security, documents, instruments or agreements as may be
necessary or desirable in the reasonable opinion to carry out the provisions and intent of this
Debenture pursuant to Section 6 (j);

e. The Corporation shall not, without the prior written consent of the Holder remove, transfer or
otherwise dispose of any of the Charged Property other than in the ordinary course of
business operations of the Corporation pursuant to Section 7 (ii); and
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f. The representations made by the Corporation in any instrument or statement or report
furnished in connection with or pursuant the Debenture shall not be false and incorrect as to
make it materially misleading when made or when deemed to have been made pursuant to
Section 8 (xi).

General Security Agreement Breach

The Corporation is in breach of the terms and conditions of the GSA as follows:

a. The Corporation failed to deliver information which was reasonably requested including the
daily banking account information from its bank pursuant to Section 3.12.

Acts of Default

On or about 10 days ago, the President and sole shareholder of the organization Noel Chantiam Jr.
resigned from the Corporation or alternatively had threatened to resign, which has and which will
materially affect the corporate existence of the Corporation.

In January, 2019, the Corporation had agreed with the Holder to provide daily disclosure and access to all
its bank account information. Thereafter, the controller, Antonietta MacDonald, provided the Holder with
this information on a daily basis. This was necessary for proper and efficient business procedures which
were implemented by the Corporation pursuant to the execution of the Debenture and GSA.

On January 30, 2020, Noel Chantiam without notice or explanation changed the signing authority on all
the Corporation’s bank accounts and failed to provide an explanation to the Holder for changing such
signing authority on its bank accounts without notice to the Holder.

On January 31, 2020, the Corporation failed to disclose to the Holder, despite written demand for same by
the Holder, the current bank balances in the business accounts to Holder and failed to provide an
explanation for changing the signing authority.

The Holder has reason to believe that the Corporation made representations in the May 2018 financial
statements that were false and incorrect so as to make the financial statements materially misleading and
the Holder relied on those financial statements at the time of making the investrment.

Consequences of Default

Pursuant to Section 8 of the Debenture and Section 6.01 of the GSA, the above defaults and/or breaches
constitute events of default and as such, the Holder is hereby writing to declare, that as of today’s date,
the security of the principal amount of $1,500,000.00 and interest amount of $120,328.77 the total
outstanding amount of $1,620,328.77 is due to the Holder by the Corporation and the Holder shall have
the rights and powers as stipulated in Section 8.2 of the Debenture.

Although the Agreement stipulates payment forthwith, as a gesture of good faith, the Holder will provide
10 days’ notice to receive payment in full by no later than February 14, 2020. Should payment in full not
be received by the due date, the Holder intends to proceed with all rights and remedies available to it
without further notice to you. In the event that legal proceedings prove necessary, we further confirm that
the Holder will be asserting and seeking the recovery of all of its related damage claims, including its
claims for punitive, aggravated and exemplary damages given the history of matters. Further, under such

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 ¢ Toronto, Ontario ¢ M5H 258
astein@andrewsteinlaw.com ¢ www.andrewsteinlaw.com



110

circumstances, recovery will also be sought of all of the Holder’s legal costs on the highest available
scale, and notice is also given of the Holder’s claim to pre and post judgment interest.

Finally, we hereby confirm, that should legal proceedings follow, the Holder reserves its rights to bring in
as party defendants to any proceedings initiated, any other companies that has an interest as referred to
above, with such anticipated claims to seek relief in the nature of, inter alia, an accounting for the
diversion of any business, revenues and shareholder loans.

Yours very truly, r

ANDREW STEIN
AS:sm

ANDREW STEIN PROFESSIONAL CORPORATION
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This is Exhibit “G” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

ol

A Commissioner for the Taking of Affidavits
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5000 YONGE STREET, 10TH FLOOR, TORONTO, CANADA M2N 7E9 1 12
www chaitons.carn

REPLY TO: HARVEY G. CHAITON
FILE NO.:

DIRECT: 416-218-1129

FAX: 416-218-1849
EMAIL: harvey@chaitons.com

February 10, 2020
VIA EMAIL

Puneet S. Kohli

Simmons Da Silva LLP

201 County Court Boulevard, Suite 200
Brampton, Ontario

L6W 412

Re: Trinity Plastics Products Inc. (“Trinity”) loan to Custom Co-Ex Technologies Inc.
(“CCX”)

Dear Mr. Kohli,

We have been retained as insolvency counsel for the lender, Trinity, and take this opportunity
to respond to your letter dated February 3, 2020.

My client denies the allegations made in your letter that Mr. Kevin Watkinson, CFO of Instore
Group of Companies (“Mr. Watkinson”) and/or any executive of Trinity has ever requested
either formally or informally the resignation of Mr. Noel Chantiam Jr. (“Mr. Chantiam?”).
Trinity, as a creditor of the corporation, has no legal basis to compel the resignation of a
director or officer of a company as it has no control over the operations and management of
the business. In fact, on or about January 17, 2020, Mr. Chantiam verbally communicated
that he was considering resigning from his position as President and Director of the
corporation. On or about January 22, 2020, Mr. Chantiam clearly and unequivocally
confirmed to Mr. Watkinson and others his intention to resign and transfer his shares to
Trinity for nominal consideration. In response, Mr. Watkinson urged that Mr. Chantiam
obtain legal advice with respect to these matters. Subsequently, Mr. Chantiam once again,
clearly and unequivocally communicated to the upper management team of the corporation
that he resigned as the President and Director of CCX.

The business operations of the company heavily relies on the sales abilities and customer
relationships that both Mr. Frances Chantiam (Mr. Chantiam Sr.) and Mr. Chantiam have
developed and sustained throughout the years. In the fall of November 2019, Mr. Chantiam
Sr. unexpectedly announced his retirement effective December 31, 2019 leaving the future
of the business in question. Since then, the corporation has focused on maintaining its
customers while also working on a sales succession transition plan to Mr. Chantiam.

In regards to your allegations that the JLHD Promissory Note and Loan Agreement “does not
exist”, you have failed to provide any reasons to deny the existence of such debt. We wish to
remind you and Mr. Chantiam, that the general ledger of CCX clearly reflects the existence of
the loan agreement and additionally the signed financial statements dated May 31, 2019
clearly indicate a demand loan payable of the same amount.

In addition to the events of default mentioned in our client’s previous letter to you, we note
the following additional events of default committed by CCX:
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1. The transter of the CCX shares from Mr. Chantiam Sr. to Mr. Chantiam effecting a
change in control without our client’s prior knowledge or consent;

2. The breach of the Debt Service Coverage and Total Liabilities to Tangible Net
Worth ratios contrary to the letter agreement dated September 17, 2018; and

3. The insolvency of the corporation as evidenced by the financial statements dated
May 31, 2019.

On behalf of Trinity, we hereby confirm our client’s demand for payment made on January
31, 2020. According to our client’s records, the amount owing by CCX to Trinity as at January
31 is $1,620,328.77 inclusive of interest, plus costs. Interest continues to accrue at the
rate of 6% per annum. Unless the said amount of $1,620,328.77 together with additional
interest and costs is received by February 24, 2020, Trinity intends to exercise all rights and
remedies available to it under its security, at law or in equity, without further demand upon
or notice to you. Enclosed please find a copy of our client’s Notice of Intention to Enforce
Security which is served upon you pursuant to section 244 (1) of the Bankruptcy and Insolvency
Act (Canada).

As a good faith gesture, representatives of Trinity are prepared to meet with Mr. Chantiam
and representatives of CCX, on a without prejudice basis, in a final attempt to negotiate
amicable terms for a resolution of this matter. Failing reaching an amicable resolution by
February 24, 2020, Trinity shall proceed as indicated above. This offer to negotiate, is not
and shall not be deemed to be a waiver or withdrawal of the default, demand for payment or
notice of intention to enforce security, which remain in full force and effect.

If there is anything to discuss, please do not hesitate to contact me.

Yours truly,
CHAITONS LLP

P (icls-

Harvey G. Chaiton
PARTNER

HGC/ad
Encl.

cc: Trinity Plastics Products Inc.

Doc#4696534v1



114

NOTICE OF INTENTION TO ENFORCE A SECURITY
(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

To: Custom Co-Ex Technologies Inc., an insolvent person
Take notice that:

Trinity Plastics Products Inc., a secured creditor, intends to enforce its security on
all of the present and after-acquired personal property of Custom Co-Ex Technologies
Inc.

The security that is to be enforced includes a General Security Agreement dated
September 17, 2018 and a Subordinated Convertible Debenture dated September 17,
2018 (collectively, the “Security”).

The total amount of indebtedness secured by the Security as at the close of business
on January 31, 2020 is $1,620,328.77inclusive of principal, interest and fees, plus
costs.

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 insolvent
person consents to an earlier enforcement.

DATED at Toronto, this 10" day of February, 2020,

TRINITY PLASTICS PRODUCTS INC.,
by its lawyers, Chaitons LLP

CFI"‘“%%‘

Per:

Harvey Chaiton
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This is Exhibit “H” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

-~ A Commissioner for the Ta‘{king of Affidavits
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STEIN LAW OFFICE

Barrister and Solicitor

Andrew Stein, LL.B. Telephone: (416) 642-2020
Facsimile: (416) 203-9456

May 29, 2020

Warren S. Rapoport

Black Sutherland LLP Via Email
130 Adelaide Street West, Suite 3425

P.O. Box 34

Toronto, Ontario M5H 3P5

Dear Mr. Rapoport:

Re:  Trinity Plastics Products Inc. (“Trinity”) loan to Custom Co-Ex Technologies Inc.
(“CCX”)

We make reference to the demand letter and notice of intention to enforce a security (given
pursuant to section 244 of the Bankruptcy and Insolvency Act) dated February 10™ 2020 sent by
Harvey Chaiton attached hereto as Schedule “A” (hereinafter the “Demand Letter and Notice of
Intention to Enforce a Security”). On behalf of Trinity, we hereby confirm that the discussions
and correspondence between counsel and the parties, CCX and Trinity have been entirely
without prejudice in an attempt to negotiate amicable terms for a resolution of the matter.

Since the date of the Demand Letter and Notice of Intention to Enforce a Security, Trinity has
not waived any of its rights as a secured creditor. In the event that Trinity and CCX are unable to
resolve the outstanding issues related to the acquisition of the CCX’s shares, this letter shall
confirm Trinity’s intention to exercise all rights and remedies available to it under its security, at
law or in equity, without further demand upon or notice to you.

Yours very truly,

ANDREW STEIN
AS:sm

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 % Toronto, Ontario ¢ M5H 2S8
astein@andrewsteinlaw.com ¢ www.andrewsteinlaw.com
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This is Exhibit “I” referred to in the

affidavit of Kevin Watkinson sworn June 21%, 2020

e L ]

A Commissioner for the Takmg of Affidavits
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STEIN LAW OFFICE

Barrister and Solicitor

Andrew Stein, LL.B. Telephone: (416) 642-2020
Facsimile: (416) 203-9456

June 16, 2020

Warren S. Rapoport

Black Sutherland LLP Via Email
130 Adelaide Street West, Suite 3425

P.O. Box 34

Toronto, Ontario M5H 3P5

Dear Mr. Rapoport:
RE: Demand of Payment to Trinity Plastics Products Inc. (“Trinity”) loan to Custom

Co-Ex Technologies Inc. and Demand of Payment to JLHD Investments Inc.
(“JLHD”) Pursuant to the Promissory Note

This letter is further to the correspondence sent by Trinity and JLHD to Custom Co-Ex
Technologies Inc. (“CCX"):

(1) JLHD’s notice of CCX’s default on its promissory note and demand letter to CCX to
pay promissory note and loan agreement dated January 31, 2020 attached hereto as
Schedule “A”;

(2) Trinity’s notice of CCX’s default on the Debenture Covenant and demand letter to
CCX dated January 31, 2020 attached hereto as Schedule “B”;

(3) The demand letter and notice of intention to enforce security (pursuant to section 244
of the Bankruptcy and Insolvency Act) dated February 10™ 2020 sent by Harvey
Chaiton, Chaitons LLP attached hereto as Schedule “C” (hereinafter the “Demand
Letter and Notice of Intention to Enforce a Security”); and

(4) The letter from Stein Law Office to you dated May 29, 2020 attached as Schedule
“D” confirming, inter alia, that Trinity has not waived any of any of its rights as a
secured creditor to demand payment or notice of intention to enforce security, which
rematns in full force and eftect.

We confirm that the negotiations between Trinity and CCX regarding CCX’s loan defaults as set
out in the above correspondence have now come to an end without a resolution.

Accordingly, we hereby demand payment by CCX to Trinity and JLHD on or before 5pm on
June 18, 2020 (the “Due Date”) of the following outstanding loan amounts:

ANDREW STEIN PROFESSIONAL CORPORATION
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a) The sum of $1,655,095.89 in Canadian Dollars, inclusive of interest, plus costs to Trinity
which sum continues to accrue interest at the rate of 6% per annum; and

b) The sum of $330,953.42 in United States Dollars inclusive of interest, plus cost to JLHD
which sum continues to accrue at a rate of 5% per annum.

Please be advised that in the event that CCX fails to pay the above outstanding loan amounts by
the said Due Date, Trinity and JLHD will proceed to exercise all rights and remedies available to
it under its security (as applicable), at law or in equity without further demand upon or notice to
you.

Govern yourself accordingly.

Yours very truly,

£~

ANDREW STEIN
AS:sm

cc. MD
Kw

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 ¢ Toronto, Ontario ® M5H 258
astein@andrewsteinlaw.com % www.andrewsteinlaw.com
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STEIN LAW OFFICE

Barristers and Solicitors

Andrew Stein, LL.B. Telephone: (416) 642-2020
Jonathan White, J.D. Facsimile: (416) 203-9456
January 31, 2020 Delivered: Mail and email: nchantiam@ccxl.ca
Noel Chantiam

Custom Co-Ex Technologies Inc.
9030 Keele Street, Unit 2
Concord ON L4K 2N2

Dear Mr. Chantiam;

RE: Demand Letter to Pay Promissory Note and Loan Agreement

This demand letter shall serve as formal notice to Custom Co-Ex Technologies Inc. (“Custom™)
that it has defaulted on its obligations under the terms of the Promissory Note (“Note™) and the
Loan Agreement (“Loan”). On December 18, 2018 Custom and JLHD Investments Inc.
(*JLHD.”) entered into a Loan and Note for the principal amount of One Million One Hundred
Thousand ($1,100,000.00) United States Dollars (USD) bearing interest rate and fees as follows:
1. Draw Portion of five percent (5%) calculated daily on the Loan and is payable monthly in
arrears based on the number of days in respect of which the Loan remains outstanding; 2. An
Administrative Fee of Five Hundred ($500) payable in annually. All monies payable in United
States Dollars (USD). Custom made a payment of $800,000.00. As of the date of this letter, the
balance of the principal amount owing to JLHD is $300,000.00.

As per the Loan and the Note, principal payments were due on a monthly basis as of the
Drawdown date and JLHD has not been receiving payments as stipulated in the agreement. In
accordance with the terms of the agreements, this constitutes an event of default under the Note
and the Loan. A demand is hereby made for the balance of the principal amount, the
administrative fee and the interest pursuant to the terms of the Note and the Loan.

As of today’s date, the demand for payment is hereby made by JLHD to Custom for the
outstanding principal amount of $300,000.00 plus interest payment of $24,049.32 and $500.00
representing the administrative fee. The total sum of $324,549.32 (USD) is due and must be
received by JLHD by certified funds on or before February 14, 2020.

If you fail to immediately comply with the demand for payment as stipulated in this letter, JLHD
intends to proceed with litigation without further notice to you. In the event that legal
proceedings prove necessary, we further confirm that JLHD will be asserting and seeking the
recovery of all of its related damage claims, including its claim for punitive, aggravated and
exemplary damages given the history of matters. Further, under such circumstances, recovery
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will also be sought of all of JLHD’s legal costs on the highest available scale, and notice is also
given of JLHD claim to pre and post judgment interest.

Yours very truly, ~

ANDREW STEIN
AS:sm

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 ¢ Toronto, Ontario ¢ M5H 258
astein@andrewsteinlaw.com ¢ www.andrewsteinlaw.com
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STEIN LAW OFFICE

Barristers and Solicitors

Andrew Stein, LL.B. Telephone: (416) 642-2020
Jonathan White, J.D. Facsimile: (416) 203-9456

January 31, 2020

Noel Chantiam Delivered: Mail and email: nchantiam@ccxl.ca

Custom Co-Ex Technologies Inc.
9030 Keele Street, Unit 2
Concord ON L4K 2N2

Dear Mr. Chantiam:

RE: Letter of Demand of the Subordination Convertible Debenture and the General Security
Agreement

This demand letter shall serve as formal notice to you and CUSTOM CO-EX TECHNOLOGIES INC.
(hereinafter the “Corporation™) that the Corporation is in default of the Obligations under the terms of the
Subordinated Convertible Debenture (the “Debenture™) and the terms of the General Security Agreement
(the “GSA”™).

On September 17, 2018 the (“Effective Date”) the Corporation entered into the Debenture with
TRINITY PLASTICS PRODUCTS INC. (hereinafter the “Holder) for the principal sum of One
Million, Five Hundred Thousand Dollars ($1,500,000.00) in lawful money of Canada and to pay interest
at the rate of six percent (6%) per annum, calculated annually.

Default of Debenture Covenants

The Corporation is in default of its covenants under the Debenture and without limiting the generality of
the foregoing including the following provisions:

a. To maintain its corporate its existence pursuant to Section 6 (i) (a) of the Debenture;

b. To observe and perform all of its obligations and comply in all material respects with all
conditions to which it is a party pursuant to Section 6 (c);

¢. To carry on and conduct its business in a proper and efficient manner so as to preserve and
protect the Charged Property and Income therefrom Section 6 (d);

d. To execute and deliver such security, documents, instruments or agreements as may be
necessary or desirable in the reasonable opinion to carry out the provisions and intent of this
Debenture pursuant to Section 6 (j);

e. The Corporation shall not, without the prior written consent of the Holder remove, transfer or
otherwise dispose of any of the Charged Property other than in the ordinary course of
business operations of the Corporation pursuant to Section 7 (ii); and
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f. The representations made by the Corporation in any instrument or statement or report
furnished in connection with or pursuant the Debenture shall not be false and incorrect as to
make it materially misleading when made or when deemed to have been made pursuant to
Section 8 (x1).

General Security Agreement Breach

The Corporation is in breach of the terms and conditions of the GSA as follows:

a. The Corporation failed to deliver information which was reasonably requested including the
daily banking account information from its bank pursuant to Section 3.12,

Acts of Default

On or about 10 days ago, the President and sole shareholder of the organization Noel Chantiam Jr.
resigned from the Corporation or alternatively had threatened to resign, which has and which will
materially affect the corporate existence of the Corporation.

In January, 2019, the Corporation had agreed with the Holder to provide daily disclosure and access to all
its bank account information. Thereafter, the controller, Antonietta MacDonald, provided the Holder with
this information on a daily basis. This was necessary for proper and efficient business procedures which
were implemented by the Corporation pursuant to the execution of the Debenture and GSA.

On January 30, 2020, Noel Chantiam without notice or explanation changed the signing authority on all
the Corporation’s bank accounts and failed to provide an explanation to the Holder for changing such
signing authority on its bank accounts without notice to the Holder.

On January 31, 2020, the Corporation failed to disclose to the Holder, despite written demand for same by
the Holder, the current bank balances in the business accounts to Holder and failed to provide an
explanation for changing the signing authority.

The Holder has reason to believe that the Corporation made representations in the May 2018 financial
statements that were false and incorrect so as to make the financial statements materially misleading and
the Holder relied on those financial statements at the time of making the investment.

Consequences of Default

Pursuant to Section 8 of the Debenture and Section 6.01 of the GSA, the above defaults and/or breaches
constitute events of default and as such, the Holder is hereby writing to declare, that as of today’s date,
the security of the principal amount of $1,500,000.00 and interest amount of $120,328.77 the total
outstanding amount of $1,620,328.77 is due to the Holder by the Corporation and the Holder shall have
the rights and powers as stipulated in Section 8.2 of the Debenture.

Although the Agreement stipulates payment forthwith, as a gesture of good faith, the Holder will provide
10 days’ notice to receive payment in full by no later than February 14, 2020. Should payment in full not
be received by the due date, the Holder intends to proceed with all rights and remedies available to it
without further notice to you. In the event that legal proceedings prove necessary, we further confirm that
the Holder will be asserting and seeking the recovery of all of its related damage claims, including its
claims for punitive, aggravated and exemplary damages given the history of matters. Further, under such
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circumstances, recovery will also be sought of all of the Holder’s legal costs on the highest available
scale, and notice is also given of the Holder’s claim to pre and post judgment interest.

Finally, we hereby confirm, that should legal proceedings follow, the Holder reserves its rights to bring in
as party defendants to any proceedings initiated, any other companies that has an interest as referred to
above, with such anticipated claims to seek relief in the nature of, infer alia, an accounting for the
diversion of any business, revenues and shareholder loans.

Yours very truly, r

ANDREW STEIN
AS:sm

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 4 Toronto, Ontario ¢ MSH 258
astein@andrewsteinlaw.com ¢ www.andrewsteinlaw.com
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5000 YONGE STREET, 10TH FLOOR, TORONTQ, CANADA M2N 7€E9
www.chaitons.com

REPLY TO: HARVEY G. CHAITON
FILE NO.:

DIRECT: 416-218-1129

FAX: 416-218-1849
EMAIL: harvey@chaitons.com

February 10, 2020
VIA EMAIL

Puneet S. Kohli

Simmons Da Silva LLP

201 County Court Boulevard, Suite 200
Brampton, Ontario

L6W 412

Re: Trinity Plastics Products Inc. (“Trinity”) loan to Custom Co-Ex Technologies Inc.
(“CCX”)

Dear Mr. Kohli,

We have been retained as insolvency counsel for the lender, Trinity, and take this opportunity
to respond to your letter dated February 3, 2020.

My client denies the allegations made in your letter that Mr. Kevin Watkinson, CFO of Instore
Group of Companies (“Mr. Watkinson”) and/or any executive of Trinity has ever requested
either formally or informally the resignation of Mr. Noel Chantiam Jr. (“Mr. Chantiam”).
Trinity, as a creditor of the corporation, has no legal basis to compel the resignation of a
director or officer of a company as it has no control over the operations and management of
the business. In fact, on or about January 17, 2020, Mr. Chantiam verbally communicated
that he was considering resigning from his position as President and Director of the
corporation. On or about January 22, 2020, Mr. Chantiam clearly and unequivocally
confirmed to Mr. Watkinson and others his intention to resign and transfer his shares to
Trinity for nominal consideration. In response, Mr. Watkinson urged that Mr. Chantiam
obtain legal advice with respect to these matters. Subsequently, Mr. Chantiam once again,
clearly and unequivocally communicated to the upper management team of the corporation
that he resigned as the President and Director of CCX.

The business operations of the company heavily relies on the sales abilities and customer
relationships that both Mr. Frances Chantiam (Mr. Chantiam Sr.) and Mr. Chantiam have
developed and sustained throughout the years. In the fall of November 2019, Mr. Chantiam
Sr. unexpectedly announced his retirement effective December 31, 2019 leaving the future
of the business in question. Since then, the corporation has focused on maintaining its
customers while also working on a sales succession transition plan to Mr. Chantiam.

In regards to your allegations that the JLHD Promissory Note and Loan Agreement “does not
exist”, you have failed to provide any reasons to deny the existence of such debt. We wish to
remind you and Mr. Chantiam, that the general ledger of CCX clearly reflects the existence of
the loan agreement and additionally the signed financial statements dated May 31, 2019
clearly indicate a demand loan payable of the same amount.

In addition to the events of default mentioned in our client’s previous letter to you, we note
the following additional events of default committed by CCX:
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1. The transfer of the CCX shares from Mr. Chantiam Sr. to Mr. Chantiam effecting a
change in control without our client’s prior knowledge or consent;

2. The breach of the Debt Service Coverage and Total Liabilities to Tangible Net
Worth ratios contrary to the letter agreement dated September 17, 2018; and

3. The insolvency of the corporation as evidenced by the financial statements dated
May 31, 2019.

On behalf of Trinity, we hereby confirm our client’s demand for payment made on January
31,2020. According to our client’s records, the amount owing by CCX to Trinity as at January
31 is $1,620,328.77 inclusive of interest, plus costs. Interest continues to accrue at the
rate of 6% per annum. Unless the said amount of $1,620,328.77 together with additional
interest and costs is received by February 24, 2020, Trinity intends to exercise all rights and
remedies available to it under its security, at law or in equity, without further demand upon
or notice to you. Enclosed please find a copy of our client’s Notice of Intention to Enforce
Security which is served upon you pursuant to section 244 (1) of the Bankruptcy and Insolvency
Act (Canada).

As a good faith gesture, representatives of Trinity are prepared to meet with Mr. Chantiam
and representatives of CCX, on a without prejudice basis, in a final attempt to negotiate
amicable terms for a resolution of this matter. Failing reaching an amicable resolution by
February 24, 2020, Trinity shall proceed as indicated above. This offer to negotiate, is not
and shall not be deemed to be a waiver or withdrawal of the default, demand for payment or
notice of intention to enforce security, which remain in full force and effect.

If there is anything to discuss, please do not hesitate to contact me.

Yours truly,
CHAITONS LLP

e file-

Harvey G. Chaiton
PARTNER

HGC/ad
Encl.

cc: Trinity Plastics Products Inc.
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NOTICE OF INTENTION TO ENFORCE A SECURITY
(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

To: Custom Co-Ex Technologies Inc., an insolvent person
Take notice that:

Trinity Plastics Products Inc., a secured creditor, intends to enforce its security on
all of the present and after-acquired personal property of Custom Co-Ex Technologies
Inc.

The security that is to be enforced includes a General Security Agreement dated
September 17, 2018 and a Subordinated Convertible Debenture dated September 17,
2018 (collectively, the “Security”).

The total amount of indebtedness secured by the Security as at the close of business
on January 31, 2020 is $1,620,328.77inclusive of principal, interest and fees, plus
costs.

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 insolvent
person consents to an earlier enforcement.

DATED at Toronto, this 10" day of February, 2020,

TRINITY PLASTICS PRODUCTS INC.,
by its lawyers, Chaitons LLP

C#M’]%

Per:

Harvey Chaiton
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STEIN LAW OFFICE

Barrister and Solicitor

Andrew Stein, LL.B. Telephone: (416) 642-2020
Facsimile: (416) 203-9456

May 29, 2020

Warren S. Rapoport

Black Sutherland LLP Via Email
130 Adelaide Street West, Suite 3425

P.O. Box 34

Toronto, Ontario M5H 3P5

Dear Mr. Rapoport:

Re:  Trinity Plastics Products Inc. (“Trinity”) loan to Custom Co-Ex Technologies Inc.
(“CCX”)

We make reference to the demand letter and notice of intention to enforce a security (given
pursuant to section 244 of the Bankruptcy and Insolvency Act) dated February 10" 2020 sent by
Harvey Chaiton attached hereto as Schedule “A” (hereinafter the “Demand Letter and Notice of
Intention to Enforce a Security”). On behalf of Trinity, we hereby confirm that the discussions
and correspondence between counsel and the parties, CCX and Trinity have been entirely
without prejudice in an attempt to negotiate amicable terms for a resolution of the matter.

Since the date of the Demand Letter and Notice of Intention to Enforce a Security, Trinity has
not waived any of its rights as a secured creditor. In the event that Trinity and CCX are unable to
resolve the outstanding issues related to the acquisition of the CCX’s shares, this letter shall
confirm Trinity’s intention to exercise all rights and remedies available to it under its security, at
law or in equity, without further demand upon or notice to you.

Yours very truly,

-

e 7

ANDREW STEIN
AS:sm

ANDREW STEIN PROFESSIONAL CORPORATION
330 Bay Street, Suite 1400 ¢ Toronto, Ontario » M5H 258
astein@andrewsteinlaw.com ¢ www.andrewsteinlaw.com
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM ) THURSDAY, THE 25"

)
JUSTICE CONWAY ) DAY OF JUNE, 2020

TRINITY PLASTICS PRODUCTS INC.
Applicant
- and -
CUSTOM CO-EX TECHNOLOGIES INC.

Respondent

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Trinity Plastics Products Inc.
(“Trinity”), 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") appointing BDO Canada Limited as receiver and
manager (in such capacities, the "Receiver") without security, of all of the assets, undertakings
and properties of Custom Co-Ex Technologies Inc. (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, was heard this day by video-conference due to the
COVID-19 crisis.

ON READING the affidavit of Kevin Watkinson sworn June 21, 2020 and the exhibits
thereto and on hearing the submissions of counsel for Trinity, no one appearing for the Debtor
although duly served as appears from the affidavit of service of Andrew Stein sworn June 22,

2020 and on reading the consent of BDO Canada Limited to act as the Receiver,

Doc#4803179v3
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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 243(1) of the BIA and section 101 of
the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business

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

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

@) 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, 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 Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

Doc#4803179v2
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;

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

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

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

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

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

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

thereof out of the ordinary course of business as follows:

Q) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for

all such transactions does not exceed $1,000,000; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

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

owned or leased by the Debtor;
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()] to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

n to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (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.

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

prohibiting such disclosure.

Doc#4803179v2
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be 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 or
tribunal (each, a "Proceeding™), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or
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with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

Doc#4803179v2



141
-8-

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. 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
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such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. 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

17.  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.
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RECEIVER'S ACCOUNTS

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

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

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

20. 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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
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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.

22. 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.

23. 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.

24.  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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules 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 “<https://www.bdo.ca/en-ca/extranets/CustomCoEXx >’.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as
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last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business
day after mailing.

GENERAL

27. 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.

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

acting as a trustee in bankruptcy of the Debtor or as an officer of the Court in any other capacity.

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

its agents in carrying out the terms of this Order.

30. 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.

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

determine.
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32.  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 BDO Canada Limited, the receiver (the "Receiver") of the
assets, undertakings and properties Custom Co-Ex Technologies Inc. acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 25" day of June, 2020 (the "Order") made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of _ per
cent above the prime commercial lending rate of Bank of from time to time.

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

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

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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

Doc#4803179v2
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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

BDO CANADA LIMITED, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

Doc#4803179v2
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CUSTOM CO-EX TECHNOLOGIES INC.
Respondent

Court File No.

Doc#4803179v2

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER
(Appointing a Receiver)

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Harvey Chaiton (LSO # 21592F)
Tel:  (416) 218-1129

Fax: (416) 218-1849

E-mail: harvey@chaitons.com

Saneea Tanvir (LSO # 77838T)
Tel:  (416) 218-1128

Fax: (416) 218-1853

E-mail: harvey@chaitons.com

Lawyers for the Applicant
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1A (Ontario) Recei

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ——MADAM ) WEEKDAYTHURSDAY, THE #25%

)
JUSTICE ——CONWAY ) DAY OF MONTHJUNE, 20¥R2020

PLAINTIFEF!

Applicant
- and -
DEFENDANTF
Defendant
CUSTOM CO-EX TECHNOLOGIES INC.
Respondent
ORDER
(appeintingAppointing Receiver)

THIS MOTONAPPLICATION made by the PlantiffApplicant, Trinity Plastics
Products Inc. (“Trinity”), for an Order pursuant to section 243(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing RECEF/ER'S-
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Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing {RECEFVER'S
NAMEIBDO Canada Limited as receiver fand manager} (in such capacities, the "Receiver")
without security, of all of the assets, undertakings and properties of {PEBTOR'S NAME]Custom
Co-Ex Technologies Inc. (the "Debtor") acquired for, or used in relation to a business carried on

by the Debtor, was heard this day at—330—University—Avenue—Toronto,—Ontarie-by

video-conference due to the COVID-19 crisis.

ON READING the affidavit of fNAME}Kevin Watkinson sworn fDATE}June 21, 2020
and the Exhibitsexhibits thereto and on hearing the submissions of counsel for INAMES] Trinity,

no one appearing for INAME]}the Debtor although duly served as appears from the affidavit of
service of INAME}Andrew Stein sworn fBATE}June 22, 2020 and on reading the consent of

RECENVER'S NAME]IBDO Canada Limited to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetierApplication and
the MetienApplication is hereby abridged and validated® so that this metienapplication is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, (RECEFVER'S NAMEIBDO Canada Limited is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality




(a)

(b)

(©)

(d)

(e)

®

(2
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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;

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

insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

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

conferred by this Order;

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

or parts thereof;

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

security held by the Debtor;

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



(h)

(1)

G

(k)
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to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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

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

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

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

deem appropriate;

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

thereof out of the ordinary course of business;_as follows:

(1) without the approval of this Court in respect of any transaction not
exceeding $———250.000, provided that the aggregate

consideration for all such transactions does not exceed

$——1.000,000; and

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act—fer—seetion3t-ofthe OntarioMorteaces
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Aet—as—the—ecase—may-be;}> shall not be required;—and—in—each—case-the-

D 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
Debtor;

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

owned or leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (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.

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

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of 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.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be 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 or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

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

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of
its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

15. 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 Debtor, 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 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

17. 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

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
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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.¢

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

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

20. 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

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

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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22. 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.

23. 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.

24. 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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be
valid and effective service. Subject to Rule 17.05 of the Rul ivil Pr re (the “Rules”

this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the Rules-ef
Civi-Proeedure. Subject to Rule 3.01(d) of the Rules-ef-Civil-Precedure 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 ‘<@https://www.bdo.ca/en-ca/extranets/CustomCoEx >’.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,
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personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. 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.

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

acting as a trustee in bankruptcy of the Debtor_or as an officer of the Court in any other capacity.

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

its agents in carrying out the terms of this Order.

30. 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.

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

and at such time as this Court may determine.
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32. 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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DOCSTOR:1771742\8
SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that fRECEFNVER'S NAMEIBDO Canada Limited, the receiver
(the "Receiver") of the assets, undertakings and properties fPEBTOR'S-NAME]Custom Co-Ex

Technologies Inc. acquired for, or used in relation to a business carried on by the Debtor,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario

Superior Court of Justice (Commercial List) (the "Court") dated the —25" day of June,
20—2020 (the "Order") made in an action having Court file number _ -CL- , has

received as such Receiver from the holder of this certificate (the "Lender") the principal sum of
$ , being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

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

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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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

RECEIVERSNAMEIBDO CANADA
LIMITED, solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

TRINITY PLASTICS PRODUCTS INC.
Applicant

-and -

CUSTOM CO-EX TECHNOLOGIES INC.
Respondent

CONSENT

BDO CANADA LIMITED hereby consents to being appointed as receiver over the
property, assets and undertakings of the Respondent, substantially in accordance with the form of

order attached hereto as Schedule “A”.

DATED this 22 day of June, 2020

BDO CANADA LIMITED
By:

e

Name: Josie Parisi

I have authority to bind the corporation
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM ) THURSDAY, THE 25"

)
JUSTICE CONWAY ) DAY OF JUNE, 2020

TRINITY PLASTICS PRODUCTS INC.
Applicant
- and -
CUSTOM CO-EX TECHNOLOGIES INC.

Respondent

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Trinity Plastics Products Inc.
(“Trinity”), 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") appointing BDO Canada Limited as receiver and
manager (in such capacities, the "Receiver") without security, of all of the assets, undertakings
and properties of Custom Co-Ex Technologies Inc. (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, was heard this day by video-conference due to the
COVID-19 crisis.

ON READING the affidavit of Kevin Watkinson sworn June 21, 2020 and the exhibits
thereto and on hearing the submissions of counsel for Trinity, no one appearing for the Debtor
although duly served as appears from the affidavit of service of Andrew Stein sworn June 22,

2020 and on reading the consent of BDO Canada Limited to act as the Receiver,
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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 243(1) of the BIA and section 101 of
the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business

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

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

@) 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, 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 Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;

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

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

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

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

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

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

thereof out of the ordinary course of business as follows:

Q) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for

all such transactions does not exceed $1,000,000; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

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

owned or leased by the Debtor;



174
-5-

()] to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

n to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (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.

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

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

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be 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 or
tribunal (each, a "Proceeding™), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or
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with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
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such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. 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
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such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. 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

17.  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.
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RECEIVER'S ACCOUNTS

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

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

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

20. 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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
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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.

22. 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.

23. 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.

24.  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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules 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 “<https://www.bdo.ca/en-ca/extranets/CustomCoEXx >’.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as
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last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business
day after mailing.

GENERAL

27. 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.

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

acting as a trustee in bankruptcy of the Debtor or as an officer of the Court in any other capacity.

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

its agents in carrying out the terms of this Order.

30. 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.

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

determine.

Doc#4803179v2



182
-13-

32.  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 BDO Canada Limited, the receiver (the "Receiver") of the
assets, undertakings and properties Custom Co-Ex Technologies Inc. acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 25" day of June, 2020 (the "Order") made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of _ per
cent above the prime commercial lending rate of Bank of from time to time.

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

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

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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

BDO CANADA LIMITED, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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