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PREUVE DE RECLAMATION - GREANCIER NON GARANT! ﬂ Vs o

Lot sur la faillite et linsolvabifite

Nunéro de r6férence : 10457365
No du Bureau du surinfendant © 43-146672

Dans affaire de la failite de : 1QT, LD de OSHAWA (ONTARIO) et de la réctamation du
ministre du Revenu (cl-aprés appeld « lo créancler »), veuilipZ expédier tout avis ou toute

*

correspondance concermant la présenie réclamation  Padresse sulvants

Sewice des fallltes et des propos'itians-, 4, Place-Laval, bureau 500, sacteur 1L461P5, Laval
(Québec) H7N 5Y8.

Je, Joséa Paquéite, résidant & { AVAL dans la province de Québsc, atieste ce qui suit :

1. Je suis & lemploi de Revenu Québec et suis dament autorisé & agir aux présentes.

2, Je suls au courani de toutes les circonstances entourant ia r6olamation visée par le présent
formulalre. '

2 Lo débiteur mentionné ci-dessus lail; 4 I4 date de la falllite, ) savoir la 20 décambre 2011,
endetté envers lo créancier ot l'est tenjours, pour la somme de 1 088 372,07 §, comme
itndigue lannexe ci-jolntes®

4, L& oréancler ne d'étien't aucun avoir du débiteur & titre de garaniie et le créancier ne
revendiqué pas de droit & un rang priorftaire.

5. Pour autant que je le sache, le créancier rest pas fié au débiteur selon larticle 4 de fa Lof sur
1a falliite et Minsolvabitite.’

Fait & LAVAL, ¢e 17 mal 2012,

< Témotn " Gréancier

This is Exhibit E refarrad to In the
affidavit of ANDREW . LLKART -
swoin before me, this__ 2/ >

A c?{mis:{ioner for taking affidavits

.. VOIS0

. PER-G356 (2012-02)



Mai. 17 2012+ 10: 15AM

Dirsetlon géndrale du recouvrement

Le 17 mai 2012

RAYMOND CHABOT INC.
LES TOURS TRLOMPHE
2500, BOUL. DANTEL-JOHNSON, PORTE 300
[2AVAL, Q¢ H7T 2F6

Nutméro de référence : 10457365
Débiteur : IQT, LTD.

Objet : Transmission de nouvelles preuves de yéclantation

B vertu de 1a Loi sur la faillite et linsolvabilité, vous trouverez ci-joint les
nouvelles preuves de céclamation, ainsi que lour &nnexe, concernant la sociét®
mentionnée ci-dessus. '

a Preuve de réclamation de 1 QSS 372,07 § soumise par un créancier non garanti, Cette
preuve de réclamation remplace celle qui vous a &6 transmise e 16 mai 2012, de
1 000 664,21 §,

_ « Prouve de réclamation de biens de 1 816,19 $. Cette preuve de véclamation remplace |
celle qui vous a €& transmise le 16 nial 2012, de 13,36 §.

~ Veuillez noter que ces nouvelles preuves de réclamation peuvent faire lobjet de
modifications.

Noug vous remetrcions de votre collaboration et’ vous prions dlagréer nos
salutations distinguées. '

Josée Paquette

p. j. Documents

Secteur LAGTPS

4, Place-Laval, bureal 6o

Laval (Qugbec) HTNBY3

Sane frals 1 1 BE 8677747, poslo 9676448

Télgopleur : 514 2853838 \ .
www.revenuqusbec.oa PER-6217.2 {2012-04)
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Mai, 17, 2012 102 15AM

Bordereau de transmission

o Date: 17 mai 2012 . . Nombre tolel de pages: 5
Deslinalaire o
Nom { RAYMOND CHABOT INC. A tatlention de MMe Marline Robitaille
Adresse:  LES TOURS TRIOMPHE ' . Téléphone :
2500, BOUL, DANIEL-JOHNSON, PORTE 300
LAVAL, QC H7T 2P8 Tél&copiaur : 450 882-6663
Expéditeur
Noin © Josée Paquetie Talgphone ; 1888 967-7747, poste 0676446
Adresse: 4, Place-Laval, bureau 500 Tétécopieur: 614 2853838

Laval (Québec) H7N 5Y3

Sectour:  L4GIPS
Dogsier: 10467365
Message

Boniour, veuillez wouver ci+jolnle de nouvalies preuves de réclamations dans le dossier de IQT LTD. i y a eu tout récemment una nouvalle
colisallon en retenue A la source {créance de biens). Pouvez vous modifler le refevé dos recelles el débours alin de tenlr comple da cetie
nouvelle preuve. Mercl .

Avls relatlf aux tenseignements confldentiels ‘
{es rengeignements contenus dans ¢e document pavent élre confidentiels. ils sont destings & lusage du deslinataire ci-dessus.

St vous n'étes pas le destinataire vigé ou uhe personns autorisée & I remelire ce document, vous étes par la présenle avise quil est
atiiclement inlerdil dutiilser, de copfer ou de distribuer ce document, d'en dévoiler la lengur ou de prendre quelque mesure fongée sur
finformation qu'lf conlienl. Vous &tes done prié de déiruire ce document &t de cammuniquer immédiatement avec faxpédiieur pour Taviser
de celle erreur. . o )

PER-GA6S (2012-02)

IniIiy
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| | —Veoo et A
PREUVE DE RECLAMATION - CREANCIER NON GARANT! O \ (Aaq

Lai sur la faillite et Mnsclvabllité W

Numéro de référence | 10457365
No du Bureau du surintendant ; 43-148672

Pans Taffaire de la fallite de : IQT; LTD. de OSHAWA (ONTARIO) &t de la réclamation du
ministre du Revenu du Québec (ci-aprds appelé « le créancler »), veulllez expédisr tout avis ou
toute correspondance concernant la présente réclamation & Fadressa sulvante

Servica des failites et des propositions, 4, Place-Laval, bureau 500, secteur L464 PS5, Laval
{Québac) H7N BYa. -

Js, Josés Paquette, résidant & LAVAL dans la province de Qludbec, attests ca qui sult

‘1. Je suls fonctionnaire au seln du ministére du Revenu du Québee et suls diiment autorisé &
agir aux présenies,

2. Je suis au courant de toutes les circonstances entourant la réclamation visée par le présent
formulaire en tant que fonctionnaire aitird 4 ce dossler.

3.- Le debiteur mentionné cl-dessus étai, & la date de la falliite, & savolr ls 20 décambra 2011,
endstta envers ls otéandier et l'sst toujours, pour la somme de 1 000 884,21 §, comme
lindiqua 'annexe ci-jointa.

4: Le créancier né détient aucun avolr du débiteur & titre de garanfle et le créancier ne
ravendique pas de droit & un rang priaritaire.

5. Pour autant que Je'le sache, ls créancler n'est pas 1ié au debiteur sslon farticle 4 de la Lof sur
e failiite et lingolvabliits. :

Falt & LAVAL, ce 14 jdnvier 2012.

Gl Jisger— (o Dl
T‘é}aéin / " Créancler

LOLLLS

o VBIE0

‘}‘_'!inlss-‘-“ s Beyany " s pane a s

€ Cein w wen 1 @7 TA7 s en



TAB F



10/01 201% TUE 15:18 FAX €16 354 §263 Cunada Revenue Agency éwa3/¢1§
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Proof of Claim (Form 31)

- Bankruptey and Insolvency act sia#
_ @ — 126 029,57
All notices or correspondernce regarding thig claim must be
Forwarded to the followiny address: ]

TQRUNTOQ FAST TAK SERVICES OFFICE
200 Town Centie Court

Suite 4735 :

Scarborough ¥ MIP 4VY3
Atvention: Mrg, L, Fagon (1261)

In the matter of the bankruptey of ' :
LQl, LTD, [SOMETIMR CARRYING ON BUSINESS AS DURHAM CALL CENTRE) of
the Clty oFf OSHAWA in the Province of ONTARIC, and the claim of
Her Majesty the Queen in Right of Canada as represented by the
Minister of National Revenue, crediter.

L Mos. L. Fagon (3261), of the City of TORONTO im tha Province of
ONTARIQ, do hereby certify:

L. That T am a Collections Officer of the Cahada Revenue Agency.

%. That I have knowledge of all the circumsbdnces connected with
the clainm referxred to below,

3. That the debtor wag, at the date of bankruptcy namely the

J0TH DAY OF DECEMBER, 2011, and still is, indebted to the creditor
in the sum of $136,029.56, as specified in the statement of
account attached and marked Schedule "a', after deducting any
counterclaihs to which the debtor ig entitled. -

4, (X) UNSECURED CLAIN of $136,029.56.

That in respect of this debt, T de not hold any assetz of the
debtor as sgecurity and

(X} Regarding the amount of $135,029.56, I do not clain a
right to priorirty,

3. That, to the best of my knowledge, the above-named creditor is
not related to thé debtor within the meaning of gection 4 of the
Bankruptey and Ingolvency &cot,

6. That thaifollowing are Tthe payments that I have received from,

and the credits that ¥ have allowed te the debtor within. the three
months immediately before the date of the initial bankxupﬁcy‘event

Tﬁis-i's Exhibit E referred to in the

aftidavitof INDLEW T a7

5
sworn before me, this 21
' 20 (&

day of

y cov*:mer for taking affidavits
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ATTACHMENT PAGE 2

within the meaning of Section 2 of the Bankruptey and Tnsolvenoy
aat. ’

NTIL

Dated at Scarborpugh, this 9TH day of JANUARY, 2012.

“ .
.
ERL IR BN L I O Y

----- v w Aom v m e o I L S TR T I R T SR
Witnegg

(Signaturie e’.g&rson completing
this Proof of clalm}
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ATTACHNENT PAGE 3

SCHEDULE "A"

REGISTRANT: IQT, LTD, (SOMETTIME CARRYING ON BUSTNESS AS DURHAM
CALL CENTRE)

GST/HST Account $#: 8553129317 RT000L

Date of Bankruptoy : DECEMBER 20, 2011

Filing Petriod

From = To
YYIMMDD - YYMMDD Nat Tax Interest Pensl vy Period Total
050801 -~ Q90831 §,238.85 1,221.01 9,455 .64
0890801 ~ 030930 7,724.84 1,012,.42 8,737.28
08i00L - 031031 6,604,005 753.585 7,357,680
081101 ~ 091130 ' 6,341.42 606.63 6,948,058
091201 - 051231 4,722.01 00.00 4,722.01
100201 - 100131 5,768.09 00.00 5,.768,09
100203 - 10032729 4,8B0.86 549%.18 5,835.81
106301 - 100337 3,209.18 QD. o0 3,909.18
10Q¢401 ~ 100430 4,989,114 610,40 5,558,524
100601 - 100630 3.441.984 707.29 4,148 .39
109701 - 100731 12,885,887 1,59%.,45 14,59%.32
iooe0l - 100831 4,446.26 698.80 5,145.06
106301 -.100930 16,428,058 2,780.78 15%,2908.83
101401 - 101031 G,704.54 0. 00 6,704.54
11101 - LQL130 635.66 - 1,285.58 1,912,.22
101201 - 101231 5,322,993 00.00 5,322.83
110101 - 110131 §,108.57 00.00 6,108.57
110203 - 110228 4,900.08 .00 4%.200.08
1163061 - 110331 4,167.81 0¢.00 4,%167.81
116401 - 1210430 3,7990.26 ag.0¢ 3,790.2¢6
003501 - 110531 1,875.54 00.00 1,979.54
TOTAL: l34,208_ 52 11,821.04 136,029,586

B e 2w T ek B Y LY YT L8 Y ]t
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(DQ:} pm’rrm WMQW’WU V3 o/ 12
- Proof of Claim (Form 31) W @ - L?[' hq’% “Opi

Bankruptey and Insolvency Act

All notices or correspondence regarding this claim must be Eg-
forvardad te the £ollowing sddzess:

TORONTQ EAST TAX SERVICES OFFICE
200 Town Centre Court

Suite 475

Ecarborsugh QN MLP 4¥3
Attenbion: Mya., L. Fagean (1261)

Lo the matter of the bankxuptcy of
EQT, LTD. (SOMETIME CARRYING ON BUSINESS AS DUBRHRM CALL (ENTRE) of
the City of OSHAWA in the Province of ONTARIO, and the claim of
Her Majesty the Queen in Right of Canada as repregented by the

Minister of mational Revénue, draditer.

L, Mre. L. Fagon (1261), of the City of TORONTO in the Province of
ONTARICQ, do hereby certify:

L. That I am a Collections Officer of the Canada Revenue Agency.

2, That I have knowledge of all the circumstances connected with
the claim referred to below,

3. That the debtor was, at the date of bankruptoy namely the

Z0TH DAY OF DECEMBER, 2011, and £¢ill is, iandebted to the creditor
in the sum of $£€,208.99, as specified in tha statement of account
attached and marked Schedule "A', after deducting any
counterclaims to which the debtor is entitled.

4. (X) UNSHCURED CLAIM of $66,298.9%.

That in regpect of thig debt, I do not hold any apsets of the
debtor ag security apd

{X} Regarding the amount of $66,298.99, I do not claim a
right to priority.

5., That, to the best of my knowledge, tha above~named creditor is
not related to the débtor within the meaning of cection 4 of the
Bankruptoy and Ingclvency Act.

6. That the following are the payments that I have received from,
and the credits that I have allowed to the debtor within the three
months immediately befoxe the date of the initial bankruptcy event
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ATTACHMENT PAGE 2

within the meaning of Section 2 of the Benkruptay and Ingsolvency
Bat.

NIL

Dated at Scarborough, this 8TH day of JANUBRY, 20132.

e R N R R

Witness

this Proof of Claim}
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ATTACAMENT PAGE 3

TECHEDULE A
Unsecured Claim

e e AR b i e b M W R wm

Nane , :  IQT, LUD. (SOMATINE CARRYING ON BUSINESS AB
DOREAY CALL CENTRE)

Racount Number: 8§55812337RPO00L

DATE OF cre EL PENALTY
A8 ERE SMENT Tax - FMPLOYER EMPLOYER  AND
(dd/min/yyyy) YEAR PORTION PORTION INTEREST  TOTAL

R .- L . v Wamm e v b e i -

21/67/2011 2011 4,909,76 7,384.94 47,404.14 59,698.84
ACCRUED INTHRRAT §.600,15 6. 600.15
SUB TOTAL S 66,298.99

- e e —

TOTAL $ 69,298,959

e Em"""m"v T e ——— "
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"PROOF OF CLAIM (PROBERTY) ™ \
The Bankruptey and Insolverncy Act 6 - 2987573

Tn the matter of the bankruptey of IQT, LTD. somebime careying on
business as DURHAM CALL CENTRE of OSHAWA, ON, debtor, and the
claim of Her Majesty the Queen in Right of Canada, as represented
by the Minister of Natlional Revenue, claimant and

RAYMOND CHABOT INC., trustee.

L. Mrs, L. Fagon (1261} of the city of TORONTC in the Province of
ONTARTO

DO HEBREBY CERTIPY:
L. That I am 2 Collection Officer of the Canada Revenue Agency.

2. That I have knowledge of all the circumstances conpected with
the claim referred to im this form.

3._That on DECEMBER 20, 2011, the debtor herein made an
asgigrmment in accordance with' the Bankruptey and Insolvency Act ta
the trustee.

4. 7That on the said date, the property enumerated in the
statement of azccount dttached hereto and marked Schedule "B" was
in posseppion of fhe debtor and still remains in the possession of
the debtor and {¢r) the truptee,

5. That the claimsnt hereby ¢laims the said property, or interest
there in, by virtus of attached Schedule nsw, '

6. That the claimant is entitled to demand from the trugtee zhe
ratuzrn of the property enumerated in Jchedule rpw,

7. That I hereby demand that the trustee return to the claimant
whom I represent the propeity enumerated in Schedule "B within
fifteen {(15) days after the filing hereof or within fifteen {15}
days after first meeting of the creditors of the debtor herein,
whichever is later.

Sworn before me at the City of Scarborough, in the Provinee of ON
this 3TH DAY OQ JANUARY, 2012

L N B R O I B i T ]

A Commilssioner for Qaths

"AN  QFFICER  DESIGNATED  UNDER
- SUBSECTION' 220(5) OF THE INCOME TAX
ACT, 106 OF THE CANADA PENSION PLAN,
97(2) GF TRE ERPLOYMENT INSUPANCE ACT,
275(4) OF THE EXOBE TAX ACT &MD 1038
OF THE PETECLEUM AND GAS REVENUE
ACT, TO ADMINISTER OATHS, BTG
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ATTACHMENT PAGE 2 Account Number 85581 2937 RPOOOL

SCHEDULE “3*
FROPERTY CLAIM

Name t IQU, LTD, (SOMETIME CARRYING ON BUSINESS AQ
DURHAM CALY, CENTRE)

Account Number: 855912937 RPOQOL

FEDERAL PROV CPP EL
PATE QF TaX TAX TAX EMPLOYEE EMPLOYEER
ASSESSMENT YEAR PORTION PORTION TOTAL

________________ VAR W WML M M W W W

2011 ©7/21 2011 237,738.21 80,830.41 4,%08.78 5,274.96 328,753.34

—_—— e e e — e e

TOTAL 328,753.34

Sworn before me in the city of TORONTO, in the Province of
ONTARIO this Sth DAY OF JANUARY, 2012.

ll.?‘."l'lltl—h? " -y
2 Commissloner of Caths

AN OFFICER  DESIGNATED.  UNDER
SUBSECTION 220(5) OF THE INCOME TAX
ACT, 108 OF THE CANADA PENSION BLAN,
§72) OF THE EMPLGYMENT MSURANCE ACT,
275(4) OF THE EWCIZE TAX ACT-AND 102(8)
OF THE PETROLEUM AND GAS REVENUE
ACT, TO ADMINISTER OATHS, ETC.*
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November 19, 2010 _ :
This is Exhibit [a referred o in the

DigneTeduc

Direction generale du centre de perception fiscale affidavit of ADEEN T EokALT
Rt des biens non reclames, secteur LA61P5 ‘ . T RS

4, Place Laval, bureau 500 | sworn before me, this

Laval (Quebec) HTN 5Y3 . day of , 20 L= /2.
Nummero de reference: 5476140 e .

S i i8] f fiidavil
Nutnbero de poste certifice: 3342646603377596 g °°m”ﬁ’fr Priskng e

Ms. Leduc,

Oh behalf of IQT Laval Ltd. and IQT Litd. (hercinafter collectively referred to as “TQTH), in an
effort to resolve the outstanding tax obligationrs we discussed eatlier this weelk, I am miaking the
following offet for your consideration:

1. IQT Laval Ltd. is entitled to a minimum of $250,000 and = maximum of $350,000 from

- Emploi Quebec for traihing of new employees that were hired between October 2009 and
November 2010, Itis out expectation that IQT will be i receipt of thie minimum payment
of funds within 20 business days, which would immediately be applied in reduction of the
outstanding balance. I propose to use 100% of those funds to pay down the outstanding tax
balance $o that the maximusm amousits received froin Hmplol Quebec ate applied to the
teduction of IQT"s balance.

2. Beginning in Jamaary 2011, IQT will remit all curtent tax obligations.
2. 1QT will pay Novembet tax obligation by 1/5/11

3. Beginning in januaxy 2011, QT will pay $100,000 per month so that the balanice owed i
Jiquidated within 12 months. ' . :

a.  IQT will provide 6 months of pre-dated ;:hegks, totaling $100K per month.

b. Diﬁnewﬂiapply $50K per entity to reduge 'IQT;S outstandiag balance.

4. 1QT wilk g_:»rovic‘ie on a rivonthly basis, the foﬂoﬁng date}':

il “For Desjardin and BMO sccounts.
c. Eiahple (Janudry, QT will pay November, and provide repotts associated with
November). '

5. IQT Laval Led: is required to pay tax via the internet; and addifiohally, st pfovide proof
of payment directly.to Ms. Leduc. : -

The payment plan proposed provides IQT with the opportihity to fund it’s currént atd outstanding

Tax obligations in an aggtessive manner, as well 28 fand our operation, Currently, IQT Laval Ltd.

emplogs approximately 400 people i Laval, Quebec. Additiotially, IQT Ltd. employs approximately

525 people in Oshawa, Ontario. _

TQT, over the last sevetal months has undetgone signiﬁcaﬁt 'uianéggament changes. ‘The CFO was
terminared aid replaced by me and the financial staff of the company has been augmented with the



| jui

expeciation thatdssues such as this one, will not be tolerated going forward and will cease o exist

within our opefation.

We appteciate your suppott in assisting IQT through this matter, and I look forward 6 heating from
you shottly.

Sincerely,

Alex Mortmian ‘ .
Chief Financial Officer
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(Section 50.1, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 81.5, 81.6, 102(2), 124(2), 128(1)
and Paragraphs S1(1)(e) and 66.14(b) of the Bankruptcy and Insolverncy Act, Canada)

(T OO0 oop
~ _

e
s

y PROOF OF CLAIM

All Notices or correspondence regarding this claim must be Jorwarded to the Jollowing address:

| t U rforediof ' KUGLER KANDESTIN. L.L.P.
This is Exhibit referred o mthe ‘ 1 Place Ville Marie ,

M oo bl W Qite 2101
25t - Montreal, Quebec
el . H3B 2C6

24 20 .
N D f Attention: Me Gerald F. Kandestin
A commissioner for zyé(g a@avits Facsimile:  (514) 875-8424

IN THE MATTER OF the bankruptey of IQT, LTD./IQT LIMITEE (the
“Debtor”), of the City of Trois Riviéres, Province of Quebec, and the claim of
WELLS FARGO BUSINESS CREDIT CANADA ULC (the “Creditor™),

I, DOMENIC COSENTINO, of the City of Totonto, Province of Ontario, do hereby certify:

1. THAT Iama Vice President and a duly authorized representative of the Creditor

2. TBAT, I have knowledge of all of the ciroumstances connected with the claim refeired to
. below. : -

3. THAT the Debtor was, at the date of bankruptcy, namely the 20th day of December,
2011, and still is, indebted to the Creditor in the sum of $17,371,743,71, balance in
capital and interest, plug all interest after said date and alf accessories thiereto, fees,
expenses and charges as specified in the statement of account attached and marked
Schedule “A”, after deducting any counterclaims to which the Debtor is entitled (the
“Debt”), as a result of an “Account Purchase Agreement” dated May 6, 2009 between the
Creditor and the Debtor and a “First Amendment to Account Purchase Agreement” dated
Tuné 7, 2010 between .the same parties (collectively referred to as the “Account
Purchase Agreement™), copies.of which are attached as Sehedule “B™. :

4. (Ci_&gek‘ahd complete appropriate category):

~A.  UNSECURED CLAIM OF AT LEAST $12,371,743.71 representing the =

X .| difference between the Debt and the Value (the “Unsecured Clain™), undeér reserve
of the Creditor’s right to increase or decrease the Value and to, accordingly, increase

or decrease the Unsecured Claim. '
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THAT in respect of the Unsecured Claim, the Creditor does not hold any assets of the
Debtor as security and (check appropriate description):

Regarding the Unsecured Claim, the Creditor claims a right o a
priority under Section 136 of the Bankruptcy and Insolvency Act,
Canada,

X Regarding the Unsecured Claim, the Credltor does not clalm a
right to a priority.

{Set out on an attached sheet details to support priorvity claim.)

B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $e,

THAT the Creditor hereby makes a claim under subsection 65.2(4) of the Bankruptcy
and Insolvency Act, Canada, particulars of which are as follows:

(Give full particulars of the claim, including the calculations upon which the claim is
based.)

C. SECURED CLAIM OF the difference between the Debt and the Unsecured
Claim (the “Secured Claim”™).

THAT in respect of the Debt:

(i} the Creditor holds assets of the Debtor valued at no greater than $5,000,000.60
as security (the “Value”) pursuant to the Creditor’s purchase of the Debtor’s
accounts receivable and the following security, copies of which are annexed
hereto as Schedule “C” (the “Security”), namely:

(a) the ownership/assignment interests, hypothec and security interests
created under the Account Purchase Agreement;

(b} publication of the above hypothec by registration of a notice thereof in
the Register of Personal and Movable Real Rights on May 6, 2009 under
number 09-0254053-0003;

{¢) publication of the above security interest by registration of a notice
thereof in the Register of Personal and Movable Real Rights on May 6,
2009 under number 09-0254053-0001; and :

'(di | puﬂlﬁéﬁﬁbh of the above ownership/assignment interests by registration
of a notice thereof in the Register of Personal and Movable Real Rights
on May 6, 2009 under number 09-0254053-0002,
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(i) the Creditor files a claim as an unsecured creditor for the Unsecured Claim;
and,

(ii)the Creditor expressly reserves the right to increase or decrease the Value and
to, accordingly, decrease or increase the Unsecured Claim.

(Give full particulars of the security, including the date on which the security was given
. and the value at which you assess the security, and attach a copy of the security
docurents.)

D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF $e.

THAT the Creditor hereby makes a claim under subsection 81.2(1) of the Bankruptcy
and Insolvency Act, Canada, for the unpaid amount of $e.

(Arm_ch a copy of sales agreement and delivery receipts.)

E. CLAIM BY WAGE EARNER OF $e.

That the Creditor hereby makes a claim under subsection 81.3(8) of the
Bankruptcy and Insolvency Act, Canada, in the amount of $e.

That the Creditor hereby makes a claim under subsection 81.4(8) of the
Bankruptcy and Insolvency Act, Canada, in the amount of §e.

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING
PENSION PLAN OF $e.

-THAT the Creditor hereby makes a claim under subsection 81.5 of the
Bankruptcy and Insolvency Act, Canada, in the amount of $e.

THAT the Creditor hereby makes a claim under subsection 81.6 of the
Bankruptcy and Insolvency Act, Canada, in the amount of $e,

G. CLAIM AGAINST DIRECTOR §e.

1 (Tobe .c.ompleted when a proposal provides for the compromise of claims against
directors,) : ‘

THAT the Creditor hereby makes a claim under subsection 50(13) of the Bankruptcy
and Insolvency Act, Canada, particulars of which are as follows:



Page 4

(Give full particulars of the claim, including the calculations upon which the claim is
based )

H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $e.

THAT the Creditor hereby makes a claim as a customer for net equity as conternplated

by section 262 of the Bankruptcy and Insolvency Act, Canada, particulars of which are
as follows:

(Give full particulars of the claim, including the calculations upon which the claim is
based. ) '

5. THAT to the best of my knowledge, the Creditor is not related to the Debtor within the
meaning of Section 4 of the Bankruptcy and Insolvency Act, Canada, and has not dealt
with the Debtor in a non-arm’s-length manner.

6. ‘THAT the following are the payments that the Creditor has received from, and the
credits that the Creditor has allowed to and the transfers at undervalue within the meaning
of subsection 2(1) of the Bankrupicy and Insolvency Act, Canada, that the Creditor has
been privy to or a party to with the Debtor within the three months (o7, if the Creditor
and the Debior are related within the meaning of Section 4 of the Bankruptey and
Insolvency Act, Canada, or were not dealing with each other at arm’s length, within the
12 months) immediately before the date of the initial bankruptey event within the
meaning of subsection 2(1) of the Bankruptcy and Insolvency Act, Canada: (provide
details of payments, credits and transfers at undervalue. ) '

(Applicable only in the case of the bankruptcy of an individual.,)

The Creditor requests that-a copy of the report filed by the trustee regarding the
bankrupt’s application for discharge pursuant to subsection 170(1) of the Bankruptey

and Insolvency Act, Canada, be sent to the above address.

Dated this -4 day of December, 2011.
WELLS FARGO BUSINESS CREDIT

CANADA ULC
_ ’f | ; ‘ Per: "D é g .
WITNESS %awb Diakerd- Domenic Cosentino

Phone Number:  {416) 775-2908
Facsimile: (#16) 775-2990 ‘
E-mail: domenic.cosentino@wellsfargo.com




NOTES:

WARNINGS:

Page 5

If an Affidavit is attached, it must have been made before a person qualified to
take Affidavits.

If a copy of this form is sent electronically by means such as email, the name and
contact information of the sender, prescribed in Form 1.1, must be added at the
end of the document.

A trustee may, pursuant to Section 128(3) of the Bankruptcy and Insolvency Act,
Canada, redeem a security on payment to the secured creditor of the debt or the
value of the security as assessed, in a proof of security, by the secured creditor.

Subsection 201(1) of the Bankruptcy and Insolvency Act, Canada provides severe
penalties for making a false claim, proof, declaration or statement of account.
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PROXY

(Subsection 102(2) and Paragraphs 51(1)(e) and 66.15(3)(b)
of the Bankruptcy and Insolvency Act, Canada)

IN THE MATTER OF the bankuptcy of IQT, LTD./IQT LIMITEE (the
“Debtor™)

WELLS FARGO BUSINESS CREDIT CANADA ULC (the “Creditor™) of the City
of Toronto, Province of Ontario, a creditor in the above muatter, hereby appoints: LEE
ORIGONI or any present or future attorney member of the law firm Kugler Kandestin, L.L.P.,
of the City of Montreal, Province of Quebec, acting alone, to be the Creditor’s proxyholder for
all purposes (including, without limitation all voting) in the above matter, except as to the receipt
of dividends, with full power to appoint another proxyholder in his or her place.

Dated this & | day of December, 2011.

WELLS FARGO BUSINESS CREDIT
CANADA ULC
Per:

Poe D) ) A=

WITNESS K@J.r\) Diebric Domenic Cosentino




SCHEDULE “A”



e

Date AR

Beginning Balance

24/05/2011
25/05/2011
26/05/2011
2710512011
28/05/2011
29/0512011
30/05/2011
31/05/2011
0110872011
02/06/2011
03/086/2011
04/06/2011
05/06/2011
06/06/20114
07/06/2011
08/08/2011
09/06/2011
10/06/2011
1 106/2011
12106/2011
43/06/2011
1470612011
15/06/2011
16/06/2011
1710612011
18/06/2011
18/06/2011
20/06/2011
2410612011
22/06/2011
23/06/2011
24/06/2011
25/06/2011
26/06/2011
27/06/2011
28/06/2011
28/06/2011
30/06/2071
01/07/2011
02/07/2011
03/0712011
041072011
05/07/2011
06/07/2011
070772011
08/07/2011
09/07/2041
10/07/2011
11/07/2011
1210772011

$21,446,690.84
$21,446,990.84

-$20,638,481.81

$20,538,481.81
$20,5638,481.81
$20,5638,481.81
$20,538,481.81
$20,538,481.81
$20,538,481.81
$20,423,779.78
$18,747,832.41
$18,747,832.41
$18,747,832.41
$18,747,832.41
$18,747,832.41
$18,747,832 41
$18,5680,002.26
$18,680,002.26
$18,5680,092.26
$18,5680,092.26
$18,580,092.26
$18,580,002.26

$18,526,296.29

$18,526,296.29
$18,526,296.29
$18,526,296.29
$18,526,296.29
$18,526,296.20
$17,268,752.04
$17,258,752.04
$17,258,752.04
$17,258,752.04
$17,258,752.04
$17,258,752,04
$17,268,752,04
$17,258,752.04
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$156,814,273.93
$15,814,273.93

$15,814,273.93
$15,814,273.93

Non-Purchased {

$296,263.67
$296,263.67
$298,263.67
$296,263.67

$298,263.67 &
$296,263.67

$296,263.67
$296,263.687
$206,263.67
$296,263.67
$286,263.67
$296,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$206,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$296,263.67
$2086,263.67
$296,263.67

$296,263.67

$296,263.67
$296,263.67
$296,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263:67
$296,263.67
$296,263.67

$206,263.67 531!

$9,977.7%

$9,977.79
$362,963.46
$362,063.48
$362,063.46
$362,963.46
$362,063.46
$362,063.46
$362,963.46
$347,344.25
$969,911.88
$969,911.88
$968,011.88
$969,911.88
$969,011.88
$969,911.88

: $1.419,538.22
) $1,419,538.22

$1,419,538.22
$1,419,538.22
$1,419,538.22
$1,419,638.22
$1,395,623.83

- $2,150,623.83

$2,150,623.83

. $2,150,623.83

$2,150,623.83

07 $2,150,623.83

$2,087,535.88

4 $2.722 53588
. $2.722 535.88

$2,722,535.88
$2,722,535.88

| $2,722,535,88
$2,722,535.88

$3,5682,635.88

. $3,506,573.98

$3,506,573.98
$3,506,673.98

. $3,506,573.98
. $3,506,573.98
. $3,506,573.98
: $3,506,573.08
. $3,506,573.98

$4,341,673.08

| $4,341,573.98
| $4,341573.08

$4,341,573.08

' $4,341,573.98
$4,341,573.98



18/07/2011
14/07/2011
15/07/2011
16/07/2011
17107/2014
18/07/2011
19/07/2011
20/07/2011
24/07/2011
220712011
23/07/2011
2410712011
25/07/2011
26/07/2011
2710712011
28/07/2011
29/07/2011
30/07/2011
31/07/2011
01/08/2011
02/08/2011
03/08/2011
04/08/2011
05/08/2011
06/08/2011
07/08/2011
08/08/2011
00/08/2011
10/08/2011
11/08/2011
12/08/2011
13/08/2011
1440812011
15/08/2011
16/08/2011
1710812011
18/08/2011
19/08/2011
20/08/2011
2110812011
22/08/2011
23/08/20114
24/08/2011
25/0872011
26/08/2011
27/08/2011
- 28/08/2011
29/08/2011
- 30/08/2011
31/08/2011

01/09/2011

02/09/2014

$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$16,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.03
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$15,814,273.93

$15,814,273.93
$15,814,273.93
$15,814,273,98
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$15,814,273.93

$15,814,273,93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$15,814,273.93

$15,814,273.93

§15,814,273.93

$15,814,273.93
$15,814,273.93
$15,814,273.93

$296,263.67
$296,263.67

$296|263.67 TRAEER :':‘{:‘{-

$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67

$296,263.67

$296,263.67
$296,263.67

$296.263.67 $15 51
$206,263,67

$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.6

$296,263.67 |

$296,263.6
$296,263.6

$296,263.67
$296,263.67 |
$296,263.67 ¢
$296,263,67
$206,263.67 .

$206,263.67 .
$296,263.67

$296,263.67

$296,263.67
$296,263.67 .
$296,263.67 ;
'$206,263.6
$208,268.67 i
$206,263.67 i

i $4,341 573,98

$4,341,573.98
$4,341,573.98
$4,341,573.98

3. $4,341,573.98
| $4,341,573.98
3 $4,341,673.98

73, $4,341,573.98
. 0 3 | 4.341573.98

$4,341,573.98
$4,341,573.98

3. $4,341,573.98

$4,341,573.98
$4,341,573.98

. $4,341,573.98

$4’341 |573.98

“ % $4|341 ’573'98

$4l841 '573'98

73, $4,341,573.98

$4,341,573.98
$4,341,573.98

3. $4,341,573.98
- §4,341,673.98

$4,341 !573~93
$4|341 ’573~98
$4,341,573.98
$4.341,573.98
$4,341,573.98
$4,341,573.98

: $4:341,573'98
. ’ $4,341,573'98
:73, $4,341,573.98
73, $4,341,573.98

$4,341,573.98
$41341 ,573. 98 )

3 $4,341,573.98
. $4,341,573.98

$4,341,573.98
$4,341,573.98
$4,341,673.98
$4,341,573.98
$4,341,573.08

- $4,341,673.98

$4,341,573.98
$4,341,573.98

3" $4,341,573.98
3. $4,341,573.98

| $4,341,573.98
. $4,341,573.98



03/09/2011
04/09/2014
05/09/2011
06/09/2011
07/08/2011
D8/08/2011
06/09/2011
10/09/2011
11/09/20711
12/09/2011
13/09/2011
1409/2091
15/06/2011
16/09/2011
17/08/2011
18/09/2011
19/09/20:1
20/08/2011
21/08/2011
2210912011
23/08/2011
24/09/2011
25/09/2011
26/09/2011
27/089/2011
28/09/2011
29/09/2011
30/09/2011
01710/2011
02/10/2011
03/10/2011
04/10/2011
05/10/2011
06/10/2011
07/10/2011
08/10/2011
09/10/2011
10/10/2011
11/10/2011
12/10/2011
13/10/2011
14/10/2011
15/10/2011
16/10/2011
1711072011
18/10/2011
18/10/2011
2011012011
21102011
221102011
23/10/2011
2471012011

$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

- $15,814,273.93

$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$16,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$15,814,273.93

$15,814,273,93
$15,814,273.93
$156,814,273,93
$16,814,273.93
$15,814,273.93
$15,814,273.93

$15,814,273.93

$15,814,273.83
$15,814,273.93
$15,814,273.93
$15,814,273.93
§15,814,273.93
$16,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
315,814,273.93

- $15,814,273.93

$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.83

$15,814,273.93

$15,814,273.93

$15,814,273.93
$156,814,273.93

$15,814,273.93
$15,814,273.93

- $296,263.67

$206,263.6

$206,263.67 4
$206,263.67
$296,263.87 -
$296,283.67 |

$298,263:6

$206,263.67
$296,263.67

$206,263.87

$206,263.6

$296,263.67

$296,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$206,263.67
$206,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$296,263.67
$206,263.67

$296,263.67 -
$296,263.67 |

$2096,263.67

$266,263.67

$206,263.87
$286,263.67
$296,263.67
$296,263.67

$206,263.67
$296,263.687
$296,263.67

$4,341,573.98
3 $4,341,573.98
3 $4,341,573.98
3 $4,341,573.98
" $4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
3 $4,341,573.98
0373 $4,341,573.98
ki T3 $4,341,573.98
$5 603.73. $4,341,573.98

. $5, 603 73 $4,341,573.98

B03.73 $4,341,573.98

3 $4,341,573,98
3. $4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
 $4,341,573.98
. $4,341,573.98
 $4,341,573.98
3 $4,341,573.98
. $4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.98
3 $4,341,573.98
73. $4,341,573.98
73 $4,341,573.98
3 $4,341,573.98

3’ $4,341,573.98
. $4,341,573.98
. $4,341,573.98
$4,341,573.98
$4,341,573.98
$4,341,573.08
$4,341.573.98
$4,341,673.98
$4,341,573.98
3; $4,341,573.98

$15 518,010.26 -
$15,518,010.26 .




25/10/2011
26/10/2011
27/10/2011
28/10/2011
20/10/2011
30/10/2011
31/10/2011
01/11/2011
02/11/2011
031112011
04/11/2011
05/11/2011
06/11/2011
07/11/2011
08/11/2011
09/11/2011
10/11/2011
1171172011
1211172011
1311172011
14/1172011
15/11/2011
16/11/2011
17114/2011
18/11/2011
19/111/2011
2011112011
2111112011
22/11/2011
23/11/2011
2471172011
25/11/2011
2611112011
2711112011
281112011
29/11/2011
30/11/2011
01/12/2011
021212011
03/12/2011
04/12/2011
05/12/2011
06/12/2011
07/12/2011
- 381212011
09/12/2011
1011212011
1171212011

$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$16,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93
$15,814,273.93

$296,263.67 i

$206,263.67

$2986,263.67

$206,263.67

" $298,263.87

$296,263.67
$206,263.67

$206,263.87 :
$206,263.67
$206,263.67
$296,263.687 :

$296,263.67
$206,263.67
$296,263.67
$296,263.67
$296,263.67
$206,263.67
$2086,263.67
$296,263.67

$296,263.67 *

$206,263.67

$206,263.67

$206,263.67

$206,253.67 $1

$296,263.67
$296,263.67
$206,263.67
$206,263.67
$296,263.67
$296,263.67
$206,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67
$296,263.67

31 $4,341,573.98
! $4,341,573.98
| $4,341,573.98
. $4,341,573.98

$4,341,573.98

3 $4,341,573.08
' $4,341,573.98
. $4,341,573.98

$4,341,573.98

73’ $4,341,573.98
- $4,341,573.98

$4,341,573.98

3 $4,341,573.98
. $4,341,573.98

$4,341,673.98
$4,341,5673.98

;. $4,341,573.98

$4,341,673.98
$4,341,573.98

3 $4,341,573.98
. $4,341,573.98

$4,341,573.98
$4,341,573.98

; $4,341,673.98

$4,341,673.98
$4,341,573.98

- $4,341,573.98

$4,341,573.98
$4,341,573.98

31 $4,341,573.98

$4,341,573.98

3 $4,341,573.98
3. $4,341,573.98
3. $4,341,573.98
. $4,341,573.98

$4,341,673.98



v

1211212011
131212011
1411272011
156/1272011
16/12/2011
1711212011
18/12/2011
19M2/2011
201272011
21112/2011
221212011
23/12/2011
24/12/2011
251212011
2611212011
2711212011
28/12/2011
29M272011%
30/12/2011
311212011

TOTAL




. Qther Fee Description :

‘ Reversed out of FAS 6/1
$360,000.00 Facility Fee-Due on 5/6/11
$9,977.79 Misc Fee reversed 5/26

$30,000.00 Fee for funding 6/16
$163,354.46 Legal Fees







T
7,774.51




©7,774,51
. '_‘TJ",Z.ZQ': 51




$563,332.26 Total fees due 1,853,733.48

| 4,200,401.23 |
ARSI IQT total Balance owed $  17,371,743.74




'SCHEDULE “B”
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ACCOUNT PURCHASE AGREEMENT

This Agréerient is dafed as of May B, 2009 betwesn Wells Fargo. Business Credit
Canada ULC (‘WFBEC”), and IQT, Ltd., an Ontario corpGration (“Customes”). Customer
and WFBCC agree as follows:

ARTICLE |
Purpose of Agreement

1.01 Purpose of Agreement. Custorrier desires to sell, transfer and assigh to WFBCC
‘acceptable accounts receivable ag set forth hersin ahd WFBCC desires fo
purchase such accounts on the terms and coniditions set forth herein. Except as
provided hérein, the purchase of accounts receivable hereunder shall be non-
recourse and shall be on a notification of assignment basis. The purpdse of this
Agreement is commerdial in nature and not for housshold, family and/or personal
use. This Agieement sets forth the tarms and conditions on which WFBCC intends
to purghase accounts receivable from Customaer,

ARTICLEH
Definitions

2.01 “Account” means any right of payment owing to Customer from the Account
Debtors for goods sold or feased and delivered or services renderad in the ordinary
course of Customer's business.

2.02 **Ac‘cp’_qm}ﬁ”ggets’f means, in respect of an Account, the Properly referred to in
Sections 3.01 (a), (b) and (¢), other than the Account that refates to such Aceount.

203 “Acceptable Account” means an ficcolint, in any amoutit acceptable to WFBCC,
which' cohforms o the 'r‘épr}é*sa_ntaﬁc')ns, warranties and terms set forth hersin In
respeet of Accounts and is notan Unacceptable Account.

2.04 “Account DPebtors” means alf ihe Petsons which owe money to Customer with
respect to their relevant Accounts and includes those listed on Exhibit D hercto (as
amended from time to time),. :

?.ﬁﬁ—ﬁ%ma:mpaymem”-means,—m respect of an Account, an amount equal o 80% of

the gross face -amount of such Account less stated trade discounts offered by
Customer to the refated Account Debtor. Such percentage may be adjusted by
WFBCC at any time at WFBCC's sole discretion, by giving notice to such effect o
Customer. Notwithstandihg the foregoing, if such- adjustment results in an advance
payment amount equal to less than 80%, Customer shall have the option to
terminate this Agresment, without payment of the Early Termination Payment, by
‘giving notice to stich effect to WFBCC within 30 days of receipt of WFBCC's notice,

_provided t_ha.ts__.d.t;ﬁh_t'érminatieh-sh_ali‘-be-effec‘tiw'withi‘n"ee‘da"vs of the effeclive date

of such adjustment, Any such adjustment shali be effective as of the Business Day
on which.such-ndtice thersof is: réceived by Custormer.
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“Business Day” means a day on which the branch of the Bank of Montreat located
at 1 First Canadian Pldce, 100 King Street West, Toronto, ON, M5X 1A1 is open for
business, -

“CAD” or “C$™ means the lawful currency of Canada. -
“Canadian Takes” shall have the medning aséribed to it in Section 12.18.
“Closing Date” means:May 6, 2009.

“Collateral” means tha Properly given as secuirity to WFBCC by Customer for any
obligations and liabilities of Customer to WEBCC under this Agreement and
includes the Property described in Section 5.01.

“Collected Reserve” means the internal genéral ledger accounting established by
WFBCC for Customer to which, from time 1o time, credits will be made, debits taken
and disbursements made, alt in accordance with this Agreement. Provided there is
no Event of Default hefeunder, or any event which with the passage of time or
giving of notice or both would becoms an Event of Default, WFBECC shall pay any
avaflable balance held in the Collected Reserve to Custorrer, of to any third party at
Customer's written diréction to WFBCC, on Tuesdays and Thursdays of each week,
Upon the octurrence of an Event of Default (or an any event which with the
passage of time. or givifig of notice or both would become an Event of Default),
WFBCC shall have no obligation to pay any balance in the Collected Reserve to
Customer and shall hold any balance in the Collected Reserve as Collateral for any
obligations of Customer under this Agreement. Any fee, charge or other obligation
of Customer to WFBCC under this Agreement may be charged against the
Collected Reserve in WFBCC's sole discretion both bsfore and after the occurrence
of an Event of Defauit.

“Collection Acécount” shall have the meaning ascribed to it in Settion 3.10.

-‘{‘Gomr‘;jj’e‘_:‘}_cia;h Dispute” means any dispute or claim, offier than a Credit Loss, in
any respect {including ‘ariy alleged dispute as to price, invoice feiimis, quantity,
quality of laté delivery and claims of relgase from tiability, counterclaim or any

cticn, offset, compensatior Or_counierclaim._or._otherwise)

2.14

"af;;rising—eaf—cf—q_r-_i‘ _
thereto, which dispute or claim relaiss o an Account. Any dispute which is a -
combifiation of a Credit Loss and a Commereial Dispute shall be deemed t6 be a

ommercial Dispirte for purposes of this Agréement, unless prior to the expiry of
the 75 day period referred 1o in the definition of “Credit Loss", the documentation
required by Section 8.01 is provided to, and accepted by, WFBCC. |

alléged claim of dedu !
ngurmection With @n Account or any other transaction related

“Customer” means {QT, Lid., a corpuration validly existing under the laws of the

Province of Ontario wj,th__its._head_-ofﬁce_leeated*atwwe‘mwenwmrth"' Street "East,

Oshawa, ON L1H avs.
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2.17
2.18

2.18

2.20
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“Credit Loss? means, as éstablished by-Customer ifi accordarice with Section
6.01, that an Accouit is uncollectible solgly tétdiise the Account Debior is the

“subject of -an Insolvency Progeeding within 75 days of the date of the related
© invoice. :

“Early Termination Payment” means the amount immediately due and payable by
Customer to WFBCC in the event this Agreement is terminated as contemplated by
Sectlon 10.01(c) or (d). Such amount shall be: (i) US$1,200,000.00, if such
termination coccurs on or before the second anniversary of the Closing Date; (i}
US$720,000.00, i such temnination occurs afier the second anniversary of the
Closing Date and on or before the third anniversary of the Closing Date; (i)
US$480,000.00, if such termination oceurs after the third anniversary of the Closing
Date and on or befdre the fourth anniversary of the Closing Date; and (iv)
US$240,000.00, i such formination ocours after the fourth anniversary of the
Closirig Date:and on. o before the fifth anrilversary of the Closing Daté. For greater
Cettairity, rio Early Termination Payment will b payable by Customer-to WEBCC in
the case of Cuistorner ebtaining financing from another Wells Fargo business unit
that'is more favorable to Customer than this Facility, or whiers WEBGC may elect to
cease offering the type of financing employed by this Facility.

“Event of Default” means any of the events described in Article VIl hereunder.

“Facllity” mieans the accounts receivables purchase facility contemplated in this
Agreement.

“Facellity Fee” means the fee payable on closing of this Agreement, and on each
renewal of this Agreement, as setforth in Section 9.02.

“Facility Limiy” means, at any time, subject to the availabllity of Acceptable
Accounts and the exercise of WEBCC's discretion as provided herein, on or before
Setllement Date for such Actounts, the aggregats limit of cash proceeds in respect
of Accounts purchased by WFBCC and advanced to Custemer, Such limit shall be:
(1) Trom the Closing Date until the first anniversary of such date, C$12,000,000.00;
(i) thereafter, until the second anniversary of the Closing Date G$15,000,000.00;

(ili) thereafter, until the third anniversary of the Closing Date, C$18,000,000.00;and

(iv) theréafter, until the fourth ajid, thereafter, until the. i -of-the

2.21

Closirg Uats, respectively, such limit shall be mutually agreed between WFBCC
dnd Customer, Both parties acting in-a cofhmercially reasonable manneér. If on the
third or fourth anniversary o the Closing Date at the latest, as applicable, the
parties have failed to agree on the Fagility Limit applicable with respect to the fourth
or fifth contractual year hereunder, this Agreement shall terminate, as of such third
or foutth ariniversary of the Closing Date, as applicable, without payment of the
Early Termination Payment. o

»‘"Fi'naLflfézmina:tim»-Daté&shétl~haveﬁhe"meaningfa‘sarib"éd"tﬁ'it'iﬁ""’Secﬁén 10.01.

2.22

“Guarantor* and “Guaranters” shall have the meaning ascribed in Section 11.
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“Insolvency Proceeding” means, in respect of any Person, any proceeding
seeking to adjudicate it a bankiupt or insolvent, or seeking lfiquidation, winding up,
reorganization, arrangemenit, adjustment, protection, relief, or composition of it.or its
debts, or seeking the entry of an order for relief or the appointiment of a receiver,
trustee, or othér similar official for it or for any substantial part of its Property,

“Lien” means' any lien (stétutéry or otherwise), prior cldim, security interest,
charge, morigage, hypothec, assignment (whigthier absolite or by way, of setutity),

rust: (incliading, without limitation; equipimient trust), conditional sals or GtHer fitle

retention agreement, ledse (whother operating/true or cdgitalffinancial), leasing
(crédit-bail), bailmient or deposit, security created under the Bank Act (Canada), or
other ‘encumbrandes, interests or rights in the Customer's Property or any other
agreement of any nature whatsoever and howsoever created or arising (whether
fixed or floating, perfected or not), which secure payment or performance of an
obligation including rights ‘ of offset, compensation, created or arising for the
purpose of securing (whether directly or indirectly) the repayment of borrowed
money or the payment of acquisition price (whether pursuant to purchase with a
term, conditional sale or lédse or leasing (crédit-byaii).

“Net Purchase Price” means, for any Acceptabie Account, an amount equal to the

gross face: aifiotint,of such Account (includinig any applicable Goods and Services

A

Tax, Harmonized Sales Tax, Ontario Provinciat Sales Tax and Quebec Sales. Tax)

Jess i) the WFBCC Discount, {iiy any portion of stich Account that constitutes
advertising charges, finarice charges, sewvice charges or any other like charges,

and (i) any amount of ay trade discounts, credits or allowances, or any other
reductions or adjustments to such Aceount taken by the Account Debtor.

"‘}Paymeht Date” means, in respect of an Account purchased hereundsr, the date
two. (2) days after the related purchase date. :

“Permiited Liéns” rieans (i) Liens represefing the interest of WFBCC under the
Transdetion Documents including the Liens pursuant to Section -5.01; and (ff) any
security on Property securing the payment of all or part of the price of such Property
(including the balance of purchase price for sharés purchased by Customier from
third pafly sellers of shares in the capital of Supplemental Customers) or securing a

foan, conditional sale, léase or any other facility—extended-for-the—purpose—of

2.28

254

acquiring such Property and provided that such tacility has been applied to acquire
such Property, other than, in any case, pursuant fo a sale and lease back
transactior.

“Person” means any individual, comporation, estate, parinership, trust, joint
venture, -association, joint stock company, unincorporated organization, government
(erany agency o political subdivision thereof), or any-other entity.

“PBSA” nigans,-in-respect-of-any-jurisdictionthe persoiial ‘property security

législation applicable in $uch jurisdiction and in particutar, but without lisitation, with

respect fo OntaHo, means the Personal Proparty Security Act' applicable in such
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province, as such legislation mdy be amended, renamed or replaced from time fo
time,, énd includes all regulations from time to timie made unider stich legistation,

2.30 ‘“Prime Rate” méans (a) for ail Accounts denominatad in CAD, the highest of the
‘GAD Prime Rate published by the Bank of Montreal as the base rate on corporate
loans denominated in CAD, with the acknowledgment of Customer that (i) in no
event will the rate charged as the Prime Rate for Accounts denominated in CAD be
less than two and one half percent (2.5%) per annurn, and (if) in the event the Bank
of Montreal ceases publishing a CAD Prime Rate, WFBCC will substitute a
comparable index; and (b} for all Accounts denominated in USD, the highest of the

. 'US Prime Rate published by Wells Fargo Bank, N:A. as the base rate on corporate
. loans denominated in USD, with the acknowledgment by Customer that (iii) in no
event will the rate charged as the Prime Rate for Accounts denominated in USD be
less than three and one quarter percent (3.25%) per annurn, and (iv) int the event

- Wells Fargo. Bank, N.A. ceases publishing a US Prime Rate, WFBCC will substitute

- a comparable. In e eVent of an efror by Bank of Moritreal or Wells Fargo Bank,

N.A;; the Prime Raté will be based upen the Prime Rate (for greater certainty, the

CAD Prime Rate or US Prime. Rate, as applicable), as corrected. Any ihcrease or

decrease in the Piirme Hale shall bé effective.as of the riext Businéss Day following

sueh adjustment and suchradjusted Pife Rate shall be the applicable Prime Rate
in determining the rate of interest payable hereunder.

2.31 “Property” means any real and immovable, personal and movable, tangible or
intanigible {corporeal or incorporeal) property.

2.32 “Purchase LImit” means the limit WFBCC sets from time to time establishing the
+ maximum gross face amount of purchased Accounts which WFBCGC intends to
purchase at any given fime in reéspect of a particular Account Debtor. WFBCC may
reduce the related Purchase Limit in its reasonable discretion, by giving notice to

such effect to Customer. Notwithstanding the foregoing, i the reduced limit
(whether as a result of one reduction or several cumulative reductions) is léss than
75%.01 the original limit &t hérelinder by WFBCC in respect of the relevant
Account Debtor, Customer shall have the option to terminate this Agreement,

- Wwithout payment of the Early Termination- Payment, by giving notice to such effect

- to WFBCC within 30 days of receipt of WFBCC's notice, provided that such

termination shall be effective within 90_days.-of the-effestive-date-ef-sueh-reduction: - —
Any-such reduction shall be effective as of the Business Day on which such notice

i

thereof Is received by Custorner.

233 “Purchased Amount” means, at arly time, the aggregate Net Purchase Price paid
. by WFBCG to Customer for 4ll outstanding Accounts’ purchased by WFBCC minus all
amoufits which at ahy timé must be retiried for ariy reasén to Customer by WFBCC,

2.34 “Repurchase Price” means, for any Account that Customer is required to

~——~fepurghase-hereunde;-the Net Purchase  Prices of Such Account less any amounts
coliected from the Account Debtor by WFBCC ori the Account plus the WEBCC
Discount and ‘dll’ fees, costs or expensés associated with the repurchase or
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collection of such Account. In any event where repurchase is required under this
Agreement, WFBCC, ih its redsonable discretion, may charge the Repurchase
Price to Customer's Collected Reserve which may create a deficit balance under
Séction 3.14.

“Settlement Date” means, for any Account purchased by WFBGC hereunder, 70

days fiom the invoice date. Provided there aré no Events of Default hereunder,

Customer may by notice to WFBCC féquest in writing, at least 10 Bysiness Ddys
before the Settleriient Date otherwise applicable to a particular Account, that such
Settlerment Date be exiended for 4, petiod not 1o-exceed 15 days. The Seitlerent
Date for sucl Atcount shall be extended as requested I such notice unless
WFBEG refusés such request by notice to Customer within three {8} days after
WFBCC receives such request.

“Supplemental Customer” means any subsidiary or affiliated corpoiation which
may be incorporated or acquired by Customer or its sharcholders from fime to time
after the date hereof.

“Tax Indemnity Amount” shall have the meaning ascribed to it in Section 12.18.
“Term” shall have the meaning asctibed to it in Section 10.01.

“Unacceptable Account” means an Account which Is not acceptable in WEBCC's
sole discretion including the following:

2.39(a) Accounts owed by any unit of government, whether foreign or domestic
(ptovided, hewever, that there shall be included in Acceptable Accounts

that portiori of Accounts owed by such units of govemyrient for which

Customer has provided evidence satisfaciory to WFBCGC that (i) WFBCC
hag a first priorily peifected security interest or, if Gustomet is domiciled
In-the Provifice of Quebéc,  first priority published (fegistered) hypothec,
and (i) stich Accounts may be'eiiforeed by WFBCC directly against such
unit of govemment undér all-applicable laws); :

2.39(b)  Accounts.not payable in CAD or USD;

2.39(c) Esuept if the Cusfomer is domiciled in the Province of Quebec and afl

T T R R

steps—have—beentaker o thesatistaction of ' WFBCC 10, creale and
publish by registration a first priority hypothec in fespect of the Accounts
pursuant to the sales contemplated hereby in Quebec, Accounts payable
by Account Debtors located in the Province of Quebec; :

2.39(d) Accounts which would cause the Purchase Limit for an Account Debtor to
be exceaded,;

2:.39(e} Accounis which would cause the Facility Limit fo be exceeded:

2.,3'9(f.)-—-.-Aeeéunts—ewed-:by—.an‘—,At:c‘gimt'_".Debterj"iccatte'd “outside Canada “or the

United Stales of America that are not () supported by a bank letter of
s Gredit ndming WFBCC as Beneficiary, which bank letter of credit must be
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in WFBCC’s possession and acceptable to WFBCC in all respects, in its
sole discretion, or (ii)-covered by a foreign receivables insurance policy
acceptable to WFBCC in its sole discretion;

Accounts owed by an Account Debtor that, at the time the Account is
created, Is insolvent, the subject of an Insolvency Proceeding or has
ceased to carry out its business;

Accounts owed by an owner, shareholder, partner, subsidiary, affiliate,
officer or emplioyee of Customer; ‘

Accounts which are not subject to a duly perfected security or ownership
interest or, if the Customer Is domiciled in the Province of Quebec, a duly -
published by registration Hypothec, in WFBCC's favor or which are
subject to any Lien in favor of any entity or Person other than WFBCC,
including ary payment or perferrhance bond; -

Accounits that have been restruciured, extended, amended or modified,
except & permitted pursuant to Section 2.35;

Any: Accouht the sale, transfer of assignment (whether absolutely or by
way of security) of which is limited or restricted by the terms of the
contract evidencing or refating to such Account (unless such limitation or
restriction has been complied with and WFBCC is satisfied in its sole
discretion that the sale, transfer and assignment of such Account
hereunder is valid and effective);

That portion of Accounts that constituites allowances, finance charges,
service charges or sales taxes, including Goods and Services Tax,
Harmonized Sales Tax, Quebeé. Sales Tax or any other excise taxes;

Accounts that have been invoiced, paid or partially paid in advance of the
full delivery and acceptance of goods or the full performance of services
by Customier and acceptance thereof by the Account Debtor;

Accounts that have been paid or parially paid in advance of the
submission of the Account to WFBCC;

Accounts, Of portions thereof, that fail to conform to the répresentations _
and warranties contained in Article IV _hereof or are otheiwise deemed-—

2.39{p)

- assighment, transfer, disclosure and use of such personal information

unacceptable-by WFBCTTn its 'sole discretion;
Acgounts - in respéct of which thete is dny peisonal information that is

protacted by - ‘the Personal liifontiation Protection and Eléctronic
Doturmients Act (Canadsd) & any other applicable privacy laws in Canada,
Included.in-any of the related Account Assets, tnless the related Accourit
Debtor has granted, and there remains in effect, a valid consent to the

pursuant to this Agresment; S

2:35()

..PPSA for Accounts Debtors domiciled In Canada; and

Accounts that do not arise In the ordinary course of Customer's business

or-that-dre evidenced by an-instriment or thatel paper, as defined by

B S
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12.39{r)  Accounts that are subject to any Gormercial Dispute or Credit Loss.

240 “United Siates Taxes” shall have the meaning ascribed 1o it in Section 12.18.
241 “Unused Fee” shall have the meaning ascribed to it in Section 9.03.

| 2,42 “USD” or “US$” means the lawful currency of the bnited States of America, -

2.43 “WFBC” means Wells Fargo Business Credit, a division of Welis Fargo Bank,
National Asgéciation. : ‘ : :

2.44 “WFBCC Discount” means the amount determined by (a) for Accounts
dénominated in CAD, the Prifie Rate plus five and one half percent (5.50%) per
annum, caléulited on the basis.of a 360-ddy yeéar, (b) for Accounts dehominated in
USD, the Priine Rate plus five and one half percent (5.50%) per annum, calculated
on the basis of a 860-day year, provided that if any Event of Default exists, WFBCC
may in its sole discretion determine the WFRGGC Discount by ulilizing a percentage
equal to the Prime. Rate plus ten percent (10%) per annum. Before or after an

- Event of Default, WFBCC may, upon prior notice to Customer, change the amount
of any fee or charge provided for in this Agreement, excluding for greater certainty
the WFBCC Discount, at jis sole discretion. For grealer ceriainty, the terms “fee”
and “charge” as used in this Section 2.43 are used o refer to charges, such as and
including, wire transfer fees and security registration fees. for which WFBC will
charge Customer on a pass-through basis as and when they are incurred in
‘connectioh with the establishment and’ongoing administratioh of the Facility.

- ARTICLE Ii
Puréhase and Assignimierit of Accounts

- 3.01  Assigninent of Actoiints: Pursuant to the terms herein, Customer hereby sells,

ttansfers and assigns to WFBCC, its successors and assigns, as abgolute owner, and

WFBCC hereby accépts from the Customer, all of the Customer's right, title and interest in

3:0Ua) All of Customer's Accounts which are approved for purchase
héreunder, together with all collections and payments in respect thereof and all

rights of acetion aderued or io accrue thereon, ihcluding full power fo-colloct-sue-for;

COmpromise, assign, in whiole or in part, or in any Gther masiner enforce collection
theredf in Customer's nama or othe rwise; and

3.01(b) All right, title and interest of the Customer in and to the contracts,

instruments, documents, books arnid records or other wrifings evidencing or refating

to such Agcounts or the refated Aceount Debilor, ali rights under guarantees and
othér agreements’ of arfangemenits (including Indemnities and insurance policies)
- under which any Person Is obligated in respect of all or any part of such Accounts,
-all deposits, or other security for the. obligation.of..any-Person-under-or-relating-to

Sten Accounts and the Properly subject to such security, all goods relating iO,_-grr
which by sale have resuliéd t, such Aceounts, Including goods returried by any

Account Deblor, debtor or obligor in any way obligated onh or in connection with




T I L T L L S apbadin ST o G ks Y

such Accounts including the Account Debtor, all rights of stoppage in trans‘[t,
replevin, repossession and reclamation and all other rights of action of an unpaid
“vendor or lienor; and ' -

3.01(c) - | all proceeds of any of the fdregoi‘ng inany fori'n. ' S
The sale, assignment-and transfer of Accounts or Acgount Agsets fo WFBCG pursuant to
this- ‘Agreement “shiall fiot cofistitute: o result ini -the assumption by WFBCC of any
obligation of GUStomer or any other Persor in connggtion With such Accolnts of Aggount
Assets, or under any agregmernt, instiimént.or othigr docurnent relating thereto,

3.02 Approval: 'WFBECG shall not purchase an Account unless such Aceount is first

subtiittsd to WFBGC by Customer for approval. WFBCG s not obligated o buy any
Account from a Customer that WFBCC doés not déem acceptable in its sole discretion.

3.03. Required Forms: When Customer offers an Account to WFBCC for sale, WFBCC
“shall receive (a) an assignment of Accounts, in a form satisfactory to WFBCC and signed
by an authorized representative of Customer, (b) an original invoice or an electronic
equivalent thereof, sither of which must be in a form acceptable ©¢ WFBCC in its sole
discretion; (c) proof of acceptance by the Account Deblor, in a form acceptable to WFBCC
in its sole discretion, (d) a copy of the Bill of Lading, if applicable, (&) proof of defivery, (f)
contract, purchase order, or purchase order number which eorresponds with such invoice,
as apptopriate to the business of Customer, and (g) ahy other dosument which WFBCC

may require.

3.04 Purchase: Upon approval and acceptance by WFBCC of an Account for the sale,
transfer and assignment of such Account to WFBCC, WFBCC shall purchase and
Customer shiall sell, transfer and assign sell to WFBCC such Account.

3.05 Reassignment; - In the event that, on or beéfore the Payment Date in respect of a
particular aceount that WFBCC hag purchased pursuant fo the provisions hereof, WFBCC
“determines that such Account was not an Acceptable Account on the date of such
purchase, WFBCG shall so hotify Customer.  Upon sugh notification, WFBCC shall be
deémed to have sold, transferred and assigned back such Account and all related Account
~ Assets to Cusibiner whio shall be deémed to have purchased back; without any express of
implied, fepresentation, warranty (including’ any legal wamanty of quality, any implied
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warfanty of merchantability of fithess for a_particular purpose) or liability of,_orrecourse

against, WEBGC with fespegt fo such Accounts and related Account Assets, whether
legislative or statutory (including applicable sales of goods legislation and the Civil Code of
Quebec), contractual, conventional or by use or trade, and WFBCC shall have no

obligation to pay the purchase price for such Account as otheiwise required by Section

3.04.

3.06 Purchase Price! As consideration for the sale; transfer and éssignment of an

Account and the related Account Assets to WFBCC, WFBGC shall, unless it shall have.

-soldi-transferred-and-assigned-such-Account to-Custorer pursiant to- Section 8.0, pay
-to Customer the Net Purchase Price for such Account on the terms, and conditions as

- gtated inSection 3.07.
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all pay for each Account purchased hereunder the Net Purchase Price for such Account
to Customer as follows: =

_ 3.['}7(3)' Upon assigninent, transfer or sale. of an Account to' WFBCC, and

3.07 Payment of Purchasé Price: #f no Event of Default exists hersunder, WFBCC
shall

Customer’s writen diteciion to WFBCC, or {ifi) advance to the Collected Reserve,
the Advance Payment with respect to such Account.

3.07(b)  After collection of an Account by WFBCE, WFBCG shall credit the
Custofiier's Collscted Ressive with the. amoint gollected on ‘the Actount lass: (i)

the Advéance F’ayni_é;ji:t,_ﬁ'(ﬁ) the WFBCC Discount, and (i) any fegs, expenses or
- charges owed {0 WEBCE as mofe ully déscribed herein.

3.07(c) In the event WFBGC receives payment onan Account which. has not

been purchised by WFBCC, stich payment will be credited to thé Gustomers:

Coltécted Reserve and isleased in accordarice with this Agresment.

8.08 Ssole Property: Onéé WEBCC has purchased an Account, any and alf payments
from the Account Debtor as to that Account are the sole property of WEBCC.

3.09 omer shall, immediately upon sale, transfer and assignment of

Book Entry: Cust
_any Account to WFBCC, make proper entries on its books and records disclosing the

absolute sale of said Account and the related Account Assets to WEBCG on said books
and records and other documents as so directed by WFBCC, -

810  Collection Account:, WFBCC shall establish -at the Bank of Montreal one bank
account denominated in CAD and one bank account donominated in USD, to be
deSi'gnated_coIlecﬁvely:as the 'f‘(;'diléc_tipn Actcount”. Customer shall, prior to the first
purchase of an Account hereunder, and until the termination of this Agréement or stch
time as WFBCC may designate, direct all Account Debiors to make payments in respect of

. avajlable to Customsr, _ Oy
- to and/or charged against the Colle : T
Sueh & statement-of account indicate a deficit batafice, such balarige shall be due and

s

T3AT WFBGG Reporting and Staterent of Account: On a weekiy basis, or as

otherwiss détermined by WFfQCG; at its sole discretion, WFBCC shall prépare, and make.
an 'acg’:ounting of the purchases, collections, and-amounts credited

cted Reseive:during that'wsek or other period. Should

payable and Customer shall immediately pay o WFBCC the-afmiotint of such- deficit plus
actiued interest.on suech deficit balance unless such a defloit caused by late paid invoices

s pured within § Business Days by t:ep!acingmsame--.nwith---_néw-*'inv‘di&es':‘-“"Inté?é‘ét “Shal—

aCerue ONTaNY deficit balance af the lesser of an annual rate of eightesn percent (18%),

caleulated and the maximurm -rate- permitted- by applicable 'Taw, ¢ompounded on a daily .

 basts uniil such deficit is paid in full, . ... o Peo
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3,12 Notation of Assignment: Customer shalt make a notdtion on each original invoice
{or the electronic equivalent of an invoice) or other such documentation accepted by
WFBCC for each Account purchased hereunder which indicates that the Account has

‘been assigned and/or sold to WFBCC. The notation shall be as follows:

This invoice has been sold, transferred and assigned fo and is paydble ;c:

Wells Fargo Business Credi Canada ULC
P.O. Box 57767
Postal Station A
. Toronto, Ontario MSW' 5M5

ARTICLE IV
Customer S Representatlons, Warranties and Covenants

4,01 Repr'eseniatmns and Warranties. Cusiomer hereby represents and, warranis

and agrees as follows:

4.01(a) Customer is-and shall continue to be properly licensed, quahfled and
authorized to operate its busmess in évery jurisdiction in which it carries on
'busmess except whigre fa:!ure to do 8o would not have an adverse effect on the
Customer’s trade name(s) all of which .are dtsctosed on Customers appficatzon
provided to WFBCC, havg been and will continue to be properly filed and published
as required by applicable faw. Customier, and thie Persons executing this document
on its behalf, are duly authorized to execute and deliver this Agresment and all
other dodéuments requifed to be executed ard delivefed herfeunder. Each of
Customer's principal place of business, registered office, domicite, chief executive
office, and the location of the Caliateral and the office where all of the books and
recoids concéining Accounts and the Collateral are Kept is at the location(s) set out
under Customer’s hame on the signature pagies to this Agreement. All other places
of business have been disclosed on the application provided to WFBCC.

4,01(b) Customer is solvent, and is not subject to any Insolvency Prdceedings
-and Customer has made and shall continue to make-timely payment and remitiance
to applicable governmental authorities of all taxes and ofher amounts required tc be
pald and reémitted by Customer pursuant to applicable-law.

et = et e i A B T T LI T I e B T L A o B  LEE SE EE

4.09(c) Customer is; at the time of purchase of each Account and the related

Account Assels by WFBCC, the Iawfut owner of and has’ gocd legal, valid and

undlsputed fitle t0 such Account and the related Account Assets. Each Account

and the related Account Assels, at the tilme of purchase is free from any Liens that

have ot been prev:ously disclosed to WFBCC. Each Account offered for sale’ to
- WFBCCis.an Acceptable Acgountas defined in Section 2. (33

4y O!(d) ‘ To the Customer's know!edge, af the tirib the Account is created: and

at-the-timé- of this*Agreement‘e'ach Account Debior is Solvent and fiot subjéct to. an
lnsolvency Prcceedmg
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'4.01(e) - Each Account offered for sale to WFBCC (i) is' an accurate and

undisputed statement of indebtedness owed by the related Account Debtor for the
face amount thereof (as stated in ‘the related invoice transmitted by Customer to
WFBCC), which is dug.and payable in 60 days or less, or within such term time as
1 agréed to in writing by WFBGE and Customer and (i) represénts a legal, valid
and binding obligation of the Account Deblor to Custorier for a bona fide sale,
deliVery.and dcceptance of merchandise or performance of services which have

- beén received and finally actepted by the Account Debtor, . Customer at all times

has all rights to assign, transfer and sell-such Account and the related Account
Assets t0 WFBCC and such Aecount is payable by the Account Debtor without
oifset, compensatien, deduction of counterclaim. ' ‘

4.01(f) All finangial records, statemérits, books or other documents shown to
WFBCC by Customer at any time, either before or after the signing of this

Agr’eement,ar‘e and will be true and accurate in all material respects.

4.01(g) There Is no action, suit or proceeding at law or in equity or by or
before any governmental instrumentality or authority or other agency now either
pending, or to the knowledge of Customer, threaténed against or affecting

_ Customer, which, if adversely detetmined, would have a material and adverse

effect on the business, operations, Propérty, or condition, financial or otherwise, of
Customar or have an adverse effect on the collectability or enforceability of any
right or remedy with respact to any Account or Account Assets.

4.0%(h) The execution and performance by Customer of the terns and
provisions of this Agreement, and the execution and delivery of any other
doguments required to bé executed and delivéied hereunder, have been duly
authorized by all requisite corpany action, and neither the execution nor the
pefformance of this Agreerneitt or ary other documents required to be delivered
hereunder, will Viblate any provision of law, any order of any court or other agency

- of'govérament, the goveming documerits of Customer, or any agreement or other

instrument to which Custorer i a party, or by which Customer is bound, or be in
conttict with, result in breach of, or constitite (with due notice or fapse of time or

'Both) & default under, or result in the Greation or imposition of any Lien upon any of

trie Property of Custorfiér, or the Collateral pursuant to, any such agréement or

- “instruinent, except as provided hereunder: Customer-agrees that it will execute and

‘Performyall terms hereunder.

4.01(j) ’ Customer does 1ot own, coritrol or exercise dominion over, in any
way whatsoever, the Actount Debtor or the business of any Account Debtor for
whom Agcounts are to be sold by Customer to WFBCC.

4.01 (i) I consideraﬁ.on of the Facility hereunder, Customer shall offer to

- WFBCC, in pricrity t6 ariy other Person, the right 1o purchase alt Accounts owed by
‘all the Account Debtors (as the list of the Account Debtors in Exhibit D may be

arended from fime to time after the date hereof) by notice to_such.effect and, within

10°Busifiess Days of receipt of such notice, WFBCC shall notify Customer whether
or not it intends fo purchase Accounts owed by any such Account Debtor; fafling
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which WFBCC shall be deemed to have e!ectedho_t to purchase any Account owed

by any such Acc‘oum Debtor.

40109 Customer shall ot be a pary to any dispute, ligation, arbitration or

- other legal, administrative or arbitration procedure with any Account Debtor which, if

adversely determined, would have a material and adverse eifect on the business,
operations, Properly or condition, financial or otherwise, of Customer or have an
adverse effect on the coliectability or énforceability of any right or reniedy with
respect to any Account or Account Assets.

4010 At the time Custorer offefs for sale 1o WFBCC hereunder any
Account. of any Account Debtor, () all the representations, wamanties ‘and
adreements set out i this Section 4.01 shall be deemed to be made again by
Gustomer and 16 be &l true and corieet i all respects, ds at such time; (if) no

“default or Event of Default shall have occurred and is continuing; and (jii) there shall

would impair its ability to perform its obligations under this Agreement.

4.01(m)  The sale of Accounts does not constitute a “sale in bulk” within the
meaning of the Ontario Bulk Salgs Act.

have been no material adverse change in the firiancial condition of Customer which

Negative Covenants. Custorer agrees as follows:

4.02(a)  Customer shall not under any circumstances, or in any manner
whatsoever, interfere with any of WFBCC's righis under this Agreement.
4.02(b) For the duration of this Agreement and for any period thereafier for as

long as (i) Customer has any obligation to repurchase any Aceount hereunder, (i)
any Account purchased by WFBCC hereunder has riot been paid in full, or (iil) any
fndebtedness‘what's@ever remains owing by Customer to WFBCC, Customer shall

not assign, transfer or sell any Account owed by any of the Actount Debtors to any
party other than WFBGC, -éxoept that if WEBCG notifies or is deemed to have

-notified. Custorner, pursyant to the provisions’ of Section 4.01(j); that it does not
~ Intend to purchase any Account owed by a specific Account Debior (the “Excluded
.. Account Debior”) Custorher shall e entitled to thien assign, transfer ot sell 1o any
- Perg ' ' '

rson the. Accounts owed. by such Exclided Account Debtor, ‘and WEBCC will
subordinate its secitity in-respect of such Accdunts. ‘ s L

.02(c) 'Custsmar shall not, without the written consent of WFECC. 'c'reate,,

' . grant of permit to.be created any Lien in-any Accourtt, Account Assets or, except for

Permitted Liens, any other Collate ral, nor shall Customer conserit to any such Lien
be created by or in favour of any other party on any Account, Account: Assets or,
except for Permitted Liens, any other Collateral, both during the term of this

" Agreement and for as long as (i) Custorier hias any obligation to repurchase any

Account heréunder, (i) any Account purchased by WFBCGC heréunder has not been

- paid n full, or (i) ‘any indebtedness whatSoever remains owing_by. Customer 16—

WFBEE: Custoniershall provida natice 1o WFBCC immediately upon obtaining any
knowledge, - from any source, of the existence, assertion, filing, recording,
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registfatfon or perfection or publication by ary means, of any Lien or Permitted Lien

“against the Coliateral.

4.03

4.02(d) - Customer has not created, granted, or permitted to be created any
Lien in any Account, Account Assets or, except for Penmitted Liens, any other
Coflateral to any Person other than WFBCC, which Customer has ngt fully
disclosed in writing to WFBCC. '

4.02(e) - Gustomer shail not change or modify the termis of the orfginal invoice
or agreement relating fo an Account Debtor sold to WFBCC hereunder or the order
of payment of ‘any such Account unless WFBCC first consents o such change or
modification in writing. ‘
4.02(f)Custorher shall not breach any representations, warranties, agreements,
covenants or undertakings in this Agreement. .

4.02(g) Customer shall not intentionally contribute to, or aggravate any risk of
- the existence of a Gredit Loss in respect of any Account Debtor, o

Atfirmative Covenants. Custorner agrees as follows:

4.03(a) With respect t6 misdiretted payments; wheniever any payment on any
Accotint comes. into. Customer's possession, Customer shall hold such payment in
frust and safekeeping for the beriefit and as the ‘property of WFBCC, and
immediately turn over to WFBCG such payment in the same form as it was received
by Customer to WFBGC, Customer shall pey a misdirected payment fee In the
amount of fifteén percent (15%) of thé amount of any payment on account of an
Account puichased by WFBCC hérein which has beeri received by Customer and
not delivered in kind to WFBCC within 3 business days following thé date- of receipt
by-Customer, Further, Custoriaf shail segregate and hold in trust and safekeeping
for the benefit and as the property of WFBCE, and immediately tum over fo
WFBCC, any 'goods or tnventory Yeturnsd to, réclaimed or repossessed by the
Customer which are covered by an Account purchased by WFBCC.,

4.03(b) Customer shall maintain such insurance’ covering Customer’s

. business and/or the Properly of the Account Debtors as'is customary and adequate
for businesses simifar to the business of Customer in an amount as is sufficient to

compensate for reasonably foreseeable loss, and promptly pay all premjums with

respect to the policies covering such insurance. Further, the. Cusiomer.shallhave —

AT

YBCCnenmed g5 1055 payée for such insurance.

403(c). . Customer shall imimediately notify WEBCG of any material disputes

between any Account Debtor and Customer, of the return of any material amount of
product by an Account Debtor to Customer. '

4.03(dy Customer shall immediately notify WFBGC in writing 10 days prior to -

any:change in the location.of any of its placés of busiriess, including the location of

the Customer's inventory, or any acquisition 'ofany. additioiial place. of business,

Cistomer shall_not_chiange-its—piinsipal —-place -of “businbss; Tegistersd difice,

domicile, chief exgcutive office, the location of the Collateral or the office where all
of the botks and records Coricering Adcounts and the Colldteral are kept without

10.days prior notice to WFBCC. Customer shall riot femove any Coliateral from the
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jurisdiction in which such Gollateral is located on the Closing Date without 10 days
prior written consent of WFBCC.

4,03(e) Customer shall immediately notify WFBCC in writing prior o any
proposed change -of Customer's name {including the addition of any French name),
identity, legal status or corporate structure, of any proposed business dissolution,
or use of any additional trade name, or any proposed change in any of the officers
identified in any certificate of incumbency provided to WFBCC, or the principals,
pastners, shareholders and/or owners of Customer and Cusiomier shall not effect
any such change or activity without WFBCC's priér consent.

4036) Customer shall lmmedtately notzfy WFBCC m wntmg of the
commericemgnt. of any matertal legal proceedmg or gervige of dny legal documient
affecting Customer mcludmg any eomplaints, Judgments Ligns, attachimenis,
garnishiients; sefzures or. the commencement. of any Insolvency Proceeding
againist. Customer. Customer shall notefy WFBGC in advance of the
commencement of any Insolvency Proceeding by Giistorier.

4.63(g) At leastorice per quartet, or once per month if Customer is in default,
Cusiomer shall furnish to WFBCC financial statements including a statement of
profit and loss, a balance sheet, and satisfactory proof of payment and compliance
with all federal, provincial, territorial, municipal and local tax requirements and any
other information requested by WFBCC. On a yearly basis, within 120 days of

- Customer’s fiscal year end, Customer shall furnish to WFBCC audited financial

statements, including a statement of profit and loss, a balance sheet, and any other
information requested by WFBCC.

4.03(h} At least orice per month, Customer shall furnish to WFBCC a detailed

- aging of all dccounits receivable and dccounts payable of Customar.

4.03(1) Customer shall immediately notify WFBGC of ‘any material claim, loss,
Gofhpensation or offset of any kind against:Customer or WFBCC asserted by any

- Account Debtor during fie Term of this Agreement.

4. 03(}) Upon the ocourrénice of a Commercial Dispute with respect to an
Account purchased by WFBCC hereunder Customer shall immediately pay WFBCC
the Repurchase Price- for such Accourit. -Upon receipt by WFBCC of such
F{epurchase Pnce, WFBCC shalt be. deemed to have sold, transferred and assigned

bac 5 16 Customer who shall be

‘desmed to have purchased Back, w:thout any express or implied representation

warranty -(including any legal waranty: -of quality, any impligd wamranty of
miegchantabllity-or fittess for a particuidr purpose) or liability of, or recourse dgainst,

. WFBCC with respect to stich Accolints and reIated Account Assete, whether
‘ jlaglslatwe or statutoty {including applicable sales’ of goods législation dnd the Civil
Caodeof Quebec) contractual convéntional or by Usé or trade. )

4. 03(k) Customer shall pay to WFBCGC, in immediatsly available funds, when

due-and-payable;-all- fees-and-expenses payable to WFBCC when due pursuant -

_ hereto
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‘ ARTIGLE V
Security Interest and Hypothec

5.01 Security Interest and Hypothécl(:ollate’;al: As further inducemerit for WFBCC to

enter into this Agféement, Custorier giants to WFBCGC, as general and continuing
collateral sgcurity for tHe dus payment and perforfnance of any and all obiigations and

-liabilities whatsoever of Customer to WFBCC, whether hereunder or otherwise, a security

interest in and hypothecates for an amount of C$ 50,000,000, bearing interest at a rate of
fiftean percent (15%) per annum, the following described Property (the following terms
having, for the purposes of the security Interest created herein, the meanings (if any)
accorded therefo by the PPSA, for Accounts Debtors domiciled in Canada, or the UCC, for
Accourts Debtors doimiciled in the United States of Aferica): All presently existing or

- heteafter arisiig, now owned or herealter acquited Property including accounts receivable,

and ali intangibles (incorporeal), goods, contract rights, investment property, deposit
accounts, inventory, instruments, documénts, insurance procegeds and chatiel paper
related o stch aceounts receivabie, all rights.and other personal (movable) property of the
nature described in Sections 3.01(a), (b) and (o) that relate to ary such accounts
raceivable,. all right, tiflé. and interest of Customer in the Coilected Reserve established
hereuridet, and, all books and fecords of Customer pertaining to any Collateral and all
Pproceeds and products of any of the foregoing property

5.02 Security Documents: Customisr shalt execute all and deliver 1o WFBCO any and

.all documents and instruments as WFBCC may request from time to. time for the purpose

of ‘evidenging, filing, recording, registering or perfecting or publishing the security Interest

and hypothee provided for in Section 5.01 including financing statements, registration

forimis 6f other similar instr umenits or.amendmerits therets. Customer authorizes WFBCC

10 filé .a financing &tdtement, registration 6t or other similar istroment with any
appropiiate - duthornity reflecting its ‘security interost: and hypothec and further atithiorizes
WEBCC to file other filings including amendments or terminations (other thari amiendments -
adding collateral), 55 WFBCC deems. appropriate.

ARTICLE VI
Operational Provisions

6.01 Credit Problems: If Customer asserts that nenpayment of an Account Is due to a

. Credit Loss, then Customer shall-provide—tiocumentation satistactory to WFBCC, in iis

reasenable discretion, establishing that such nonpayment is due solely o a Credit Loss. If
WFBCC is not satisfied, in its reasonable discretion, that nonpayment is solely due to a

- Credit Loss, then Customer shall be obligated to pay the Repurchdse Price for such

Account to WFBCC. The doeumientation 7équired under this/section shall be provided by
Customer gt-any time prior 10 tie-Account being charged Back to Custommer's Collected
Reserve at the Setiléiment Date with respect 16 sueh Account, after which. fiie, if such
documentation has niot, been §0-provided, nonpayrment shall be irrefutably deeried fob

due {6 a Commercial Disputa. S —— e e
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6.02 Power of Attorney: In ovder to carky out this Agreement, Custorner irre‘vbcab!y
appoints WFBCC, or any Person designated by WFBCC, as its special attorney in f\act,or
agent, and grants it an irrevocable power of attorney to: :

6.02(a) shike through Customers remittarice information on. all invoices

relating to Account Debtors and Accounts that have been purchased by WFBCC,

EARRIEC I SRR . FONPUIN VIS P I M G RS

note WEBCC's remiitance information on all'such invoices, and send such inyoices -

1 the dpplicable Account Debiors. |

6.02(b)  recsive; ‘open ‘and dispose of all mail addfessed to Customer
(fricluding dny trade name of Customer) sent 10 WFBCC's address. Any payments
_ received shall be processed ini dcéordarice with tfiis Agreerhent. ‘
6.02(c) endorse the name of Customer or Customer's trade name on any
cheques or ofhér éviderices of payment that may come into the possession of
WFBCG with respéct to dny Accounts, and on any other documents relating to any
of the Accounts or to Collateral. .

6.02(d) in Custorner's name, or otherwise, demand, sue for, and collect, and
give releases for any and all monies due to-or become dué on any Account, and in
particular, but without limitation, give notice to any or all Account Debtors of the
purchase of the related Accounts heréunder by WFBCC and require such Acéount
Debtors to make payment of such Accounts to WFBCC.

6.02(e} - compromise, prosecule, or defend any action, claim or proceeding
with respect to any of the Accounts. '

5.02(f) following the occurrence of an Event of Default, offer a trade discount
1o any Account Debtor in addition to Customer’s normatl business custom with said
Aceount Debtor. '

6.02(q) following the occurrence of an Event of Default, initiate electronic
debit or crédit entrigs thipugh any electronic debit or credit systern fo Customer’s
Accotint or dny Gther deposit dccount maintained by Customer wherever located.

Gb2(h).  sign Cusiomers name on any notice of assignment, financing -

statement, registration forms, amendment to any financing statement or registration
farmis.or other simifar instrument-and on &ny notices o Accolint Debtors.
:6_7.026) do any and al'l things necessdry and poper t6 cairy out the purposes

g L.

Thie authority granted to WFBCC under this provision shall remain in full force and effect
until all assigned Accounts are pald in full and any and all indebtedness of Customer to
WFBCG is discharged. The foregoing power of atiomey is irgvocable and is coupled with
an Interest. ' - : -

603 Miscellaneous Payments: Should WFBCG receive a duplicate payment on an
Account or other payment which is not identified, WFBCC shall carry these sums as open

ftems-in-its-accounting-and-ghall-feturm-any-doplicate paymient to the Acgourit DEbior of

apply such unidentifisd payment pursuant to the terms hereof upon proper identification

- and degumentation. 'In the event WFBCG receives payment on an Account which has not
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been purchédsed hereunder and can be identified s being the property of the Customer,

-such payment will be credited to Customers Co!!ected Reserve and dealt with in

accordarice with this Agreement.

6.04 Hold Harmless: Customer shall hold WFBCC, its sharehd%ders, directors, officers,
employees and agents harmless against any Account Debtor ift will arising from WFBCC's

coliecting of attempting to collect on any Account prowded that WFBCC acis in &
commercially reasonable manner.

8.05 Taxes: Should any Goods and Services Tax, Harmonized Sales Tax, Quebec
Sales Tax or any other excise, sale, use or other tax or impost whatsoever {whether
similat to or dissimilar from the: foregomg} be imposed by any federal, provincial, tertitorial,

. municspal or local aLithority requiring a deduction or withholding from the proceeds of sale

of any Account, or if any Account Debtor is authorized to withhold or deduct any such fax
or impost from amounts payable by it under any Account purchdsed by WFBCC
hereunder, then Customer shall immediately pay WFBCC the amount of the tax or impost
so deducted or withheld (and any additional amount so that WFBCC receives. the full
amount it would have received if no such tax or impost had been withhield or deducted),
and Customer shall indemnify and hold WFBCG harmless from any loss or expense on
account of any such tax or impost.

6.06 Unpaid Accounts: Any Account purchased by WFBCC hereunder which remains
unpald 90 days after the invoice date for Such Aceouint shall be irrebuitably deemed to be
unpaud due to:a Commerc:al Dispute unless prior 10, such time the documéntation reQuired
by Section 6.01 is provided to, and accepted by, WFBCC

6.07 Reports Except as provided by Section 3.1, and in the.event Customer requests

information ffom WFBCC regarding Customers account hereunder, such requests shall

be: subject to the schedule of fees prowded by WFBCC which. schedute may be ad;usted
by WFBCC frorn time to time in its drscretson

. 6,08 WFBCC Settiement of Accounts: WFBCC may setile any Commerctat Dispute

with any Account Debtor, Such settfement does. not relieve Customer of any obligation
{including any repurchase oblrgatzon} under this Agreement with respect to any Accounts..

6.09 Dacuments 1 documents submitted by Customer. to. WFR("(‘._m_ann@gﬁgn,wéh_wmww

the purchase of any Account are materially mlstaken fraudulent, matena!ly incorrect or
erroneous, or if Customer falls. to submit any document reasonably required by WFBCC

- under this Agreement in ‘connection with the purchase of any Account, then such Account

shall be- deemed 1o be subjectto a Gommercial Dispute and Customer shall upon request

of WFBCC repurchase such Account and pay-to WFBGC the Repurchase Price applicable
thiar 10, Upon payfent by Custdmer to. WFBCC of the Hepurchase Price for any Account, ‘
WFBCC sha!l ke déémed to have sold, transferred and assigned to Customer, without

representataon, warranty or recourSe of any kind, such Account and alf related ‘Account

-Assets:
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6.10 Information: In the event WEBCE provides financial information to Customer
ragarding any third party, including by sétting Purchase Limits, at the request of Customer
or otherwise, Customer uriderstands that WFBCC is not making any representations or
warranties or éxpressing an opinion as to 'the creditworthiness of any such third party.

ARTICLE Vi
Events of Default

7.01 - Any one or more of the following shall be an Event of Default hereunder:

7.01(a) Custorer shal fall to pay any indebtedness to WFBCC when due, or
to repurchase any Account wheri required hereundst, unless such failure is cured
within 5 Business Days of the due date pursuant hereto, without any additional
ridtice from WFBCC bairig required,
7.01{b) Gustomer shall’ misstate or broach any term, -provision, warranty,
representation, dgreemient, covenant or undértaking in this Agreerent or in any
othief contraet, certificate or dogumient (ather than. pursiant to Sections 7,01(g) and
{h)) between Customer dnd WFBGE or deiivered by Customer to WFBCC pursuant
or In coniigction herewith, where such misstatement or breach is capable of being
¢ured and continues for 10 Blisiness Days after WFBCC's notice to such effect is
received by Customer. . ‘

C7.01(c) The appoiniment of any receiver or trustes or other similar official of
all or a substantial portion of the assets of Customer.

7.04(d) ~ Customer shall become Insolvent or unable 1o pay debis as they

mature, or Customer shall voluntarily commence any Insolvency Proceeding
affecting Customer.

7.01(e) Any involuntary Insolvency Proceeding shall be filed against
. Gustomer and is not dismissed within 60 days. : : : '

7.01{f) Any remedial a¢fion under a Lien (other than pursuant to Section 7.01(c))
or any affachment, seizure, execution or similar process shall.be commeanced,
issued-or enforced agalnst any of thie Collateral, unléss set aside or discharged

within 5 Business Days of the date of the coiiméncemant, issiance of enforcemeRt—

ot such-actioh G Prowess:

7.01(g) Any financial statements, piofit and loss statements, or schedules,
other statéments or documents furhished by Customer to WFBCC are faise or

- incofrect in any matgrial respect, ; o

- 7.01{h) Any documents submitted by Customer 16 WFBCGE in connéction with
the purchase of an Account are fraudulent or erroneous, or if Customer fails to
submit afy docimerit required By WFBCC under this Agresment in copngction with

v b e R et i SV Brarenen v

the plrehase of that. Accourit:

7.01(f) There shall exist dry claifm, compsnsation or offset by one er more Account:
. Debtors “against ‘Cistomer or WFBGC during any tifie period covered by this
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Agreement which may have a matenai adverse lmpact on payment .of any one or
more: Accounts 4rid which resulis in the. creation of a deficit balance which is not
re edned by Customer as provided for in Section 3,11.

'7 01 {). Any guarantor of Customérs obligations hersuiider is in default under the

guarantse or if any guarantor withidraws or revokes the guaraniee.
The Events of Default pursuant to Section 7.01 are for the benefit of, and may be

‘waived by, WFBCC in it§ sole discretion.

ARTICLE Vil
Remedies on Default

Remedies on Default: Upon the ocourrence of an Event of Default (unless cured
pursuant to the applicable provisions of Section 7.01, if any, or unless waived by
WFBCGC pursuant to the provisions of Section 7,02) WFBCC may do any one or
more of the following from time to time and in any order:

8. 01(a) Acce!erate and déclare immediately due and payable all indebtedness
of Customer to WFBCC, whether mature; contingent or otherwise, including (i) any
unpaxd amounts In connection with outstanding purchased Accounts, (i) any unpaid
Facility Fees, Unused Fees, Siructuring Fees and applicable Early Termination

Payment and (iil) all other fees, costs and experises ds required’ hereunder and

Customer shall immediately pay all such arounts to WFBCC.

8.01(b) Require the Custorier to repurchasé any and “alt Accounts (if
outstanding :and unpaid as of the date of such Event-of Default), whether disputed
or undisputed, and pay the Repurchase Price for those Accounts as provided

. Hereln, and, in the event the Repurchiase Price is not promptly paid, WFBCGC may

continue o collect stich Accounts and. charge Customer reasonable expenses
{including !egal fees and disbursements) incutred in connection with such collection
activities in addmon {o any other fees or charges provzded for herein

8. O‘t (c) Cease purchasmg any Accounts under this Agreement. ‘
8.01{d) Notify any Account Debtor and take possession of Co!laterai and

collect any Acgeunt without judicial process.

8.01(e) Setile any disputed Account directly with the Account Diebtor without

relieving Customer of its obligations with respect. fo such Account under this

. Agréement.

8. 01(?) Require. Customer to assembie the Collateral (mc!udmg the records
pertaining to Accounts) and make them available o WFBCC at & place. designated

by WFBCC, and Customer hereby agrees {o do so as required by WFBCC.

8. 01(:;) Enter the premises of Customer and take possession of the Collateraf
(including the records pertammg to the Accounts and any other Coliateral).

8: 01(h) ~GTaRT extenszons, compromxse claims. and settle an Account for less ,
than face vafue, alt w;thout prior notice fo Customer.




s e e R

— P60l US$25,000-on-Marc12; 2009, and TUreF Bckiiowledge fhat the balarice of the

T R Yo b BT B T B R fane L2 T inbed TR - it e BT e a2 b T b,

21

8.01(1) Use, in connection with any assembly or disposition of the Collateral,
any trademark, trade name, frade style, copyright, patent right or technicai process
used or utilized by Customer, : : '

8.01 )] Initiate electronic credit or debit entries through any electronic debit or
credit system to and from Customer’s deposit any account maintained by Customer
_wherever located, ' ‘ '

8.01(k) Hold Customer liable for any deficiency for any .amourits due and
‘owirig to WFBGC.

8.01(1)- Cease making reports of actountligs fo Customer as oilieiwise required by
this Agresment: . : : L :
8.01()  Appoint by instrumerit In willing one. or rore receivers, managers or
receivers and managers of Customer or ahy or all of the: Collateral with such fights,
powers and ‘authority (including any o all of the rights, powers and authority of
WFBCC under this Agreenent) as may be provided for in the instrument of
appointment or ary’ supplemental instrument, and reimove and replace any such
receiver, manager or receiver and nianager from time to'time .and, to the extent
pemitied by applicable law, any receiver, manager or receiver and manager
appointed by WFBCC will (for purpbses relating to responsibility for the receiver’s,
manager's or recelver and manager's acts or omissions) be considered to be the
agent of Customer and not of WFBCC. :

8.01(n) Apply to a court of competent jurisdiction for an order for the

appointment of a receiver, manager or receiver and manager of Customer or of any
or ail of the Coliateral,

8.0.1(q) Exgrcfi_se all of the .-ri'ghfs and remedies granted fo secured parties
under applicable personal (movable) property security legislation, or otherwise
available to WFBCGC at law or In equity. '

-ARTICLE IX.
Fees and Expenses .

9,01 ‘-Siruﬁfurigg Fee: A’ Structuring Fee of US$' %so;ooo'wm be paid In cash by

Custoiner to WFBCC upen'the Closing Date: Customer and WFBGG acknowledge that,”

as a show of good faith, Customer reritted to WEBCC a depiosit toward. the Structuring

4a

WFBCG on the Closing Dats..

' $tti;b’t_ixziﬁg; Fee, (for greatér certainty US$1 25,000), will be paid in cash by Customer to

- 9.02 Facility Fee: Upon the injtial funding of receivables through the Facility, an annual

fee equal 10 iwo percert (2%) of the numeric value -of the Facility Limit (it being

‘acknowledged by both Custorier and WFBGC that, for the purposes of the calculation of

the Fécility Fee pursuant to this Section 9:02, one CAD equals one USD) will be assessed

certainty, each monthly payment being equal to one twelfth of the Facility Fee in respect of

~ and’payable ir USD 'by_Customer;to_WEEs'CG--!n-~equal-—monthiyfpayments“‘(fo‘f“?greater‘

the, first year of the Term, or US$20,000 per month) until such time as Customer, {ora

related party) completes its acquisition of Nordia Inc., at which time the remainder of the
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Facllity Fee in respect of the first year of the Term of the Facility will become immediately
due and payable in cash by Cusiomer to WFBCC. Both Customer and WFBCC
acknowiedge that (a) under no circumstances will the arranigement allowing for monthly
payments of the Facility Fee, described in the first sentence of this Section 9,02, extend
longer than the first twelve months of the Term; and (b} thereafter, for the remainder of the
Term, the annual Facility Fee will become due and payable in cash by Customer to
WFBCC upon each remaining -anniversary of the Closifig Date. For greatér certainty, the
Facility Fee-in raspect of the second year of the Term will be 1S$300,000.00 and due and
payablé in cash by Customeron the first-anniversary of the Closing Date, the Facility Fee
for the third year of the Term will be US$360,000.00 and due and payable in cash by
Customer on the sedond anniversary of the Closing Date. The Facility Fee for each of the
fourth and fifth years of the. Term will be calculated as two percent (2%} annually of the
respective numeric valués of the Facility Limits for the fourth and fifth years of the Term
that dre agreed upon by WFBCC and Customer, as described in the last sentence of
Section 2,20, and will become due and payable in cash by Customer on the third and
fourth anniversaries of the Closing Date, respactively.

9.03 Unused Feé: From ihe Closing Date untit and including the Final Termination
Date, Customer shall pay WFBCC ani uriused fée (the “Unused Fee”) in the aingunt of (a)
one fialf of ohe percent (0.50%) per annuf multiplied by (b) (). the Facllity Limit less (ii)
the average daily Purehiased Amount during the. precedinig month. The Uniused Fee shall
be salculated monthly in-airears and payable iri cash on the 15th day of the next following
month, and ot the Final Téririation Date. . '

9.04 Fees Not Payable by Customer: WFBCC agrees that (a) if, Custorner obtains
fiharicing from any Wells Fargo & Co. entity and such financing is utiized for paying off ail
obligations to WFBCC hereunder, including the repurchase of all Accounts, and Customer
ceases seliing Accounts hereunder, or (b) should WFBCC cease offering receivables
purchase facilities that allow Custorher to finance its recelvables in & manner substantially
similar that contemplated by this Agreement, any Facility Fees and Unused Fees for the
remainder of the then current Term shall be waived from the date of the full pay off to
WFBCC or the date selliig of Accounts ceases, whichever s later, and in. each case,
without Early Termination Payment. Should the event contemplated in clatise (a) of this

Section .04 occur on a date that is hot an annivérsary of the Closing Date, WFBCC will -

not refund to Customer pro-rated Facility Fees fer any portion of the then-current Facility

Yehih

ARTICLE X
Term and Termination

flp.‘g-“t Term and Termi'naﬂdn: This. Agreerment shall continue in full fores and effect until
the eadrliest of: '

('av)_»;s'u‘bj’ée-twto#f;he—prevision's-—of-866,tjéh$~*2;95---Qt--*2;32,*-the";d§tef after the~ fiithr (8™
anniversary of tHe Closing Date, provided that Customer gives WFBCC, at least 60 days
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prior to such anriiversary date, notice of its intention not fo-have this Agresment extended
for orie additional term of 12 months; '

(b)_: apy date agreed toin 'writing‘ by the parties hereto;

(c) if notice of earlier termination is given by Customer, the date after the expiry of at least
60 days after such notice is received by WFBCC or

(d) the date of the occurrence of an Event of Default (unless cured pursuant to the
applicable provisions of Section 7.01, if any, or unless waived by WFBCC pursuant {o the
provisions of Section 7.02) or, at WFBCG's sole option, any other date set by WFBCC
upon the occurrence of such Event of Default. , '

If the notice referred to in Section 10.01(a) is not given pursuant thereto, this Agreement
“shall, subject to the provisions of Section 10.01(b), (c) and (d} be automatically extended
for one (1) additional year on the same ferms and conditions hereof, including the
provisions of Sections 10.01{b), (¢} and {d).

Oii the day prior {0 any expiration or termination of this Agreement, (i) all indebledness
and obligations owing by Customer to WFBCC shall becorme immediately due and payable
infulf without furttier notice or demand (includirig any Facility Fees remaining for the then-
cutrent Tarin, any applicable Unused Fees for the then-curfent month, any portion of the
Structuring Fee then remaining unpaid by Customet, &nd the Early Termination Payment
Repurchase Price for those Atcounts as provided herein as well as any other
indebtedness or obligations owed to WFBCC by Customer, and Cusiomer shall
immediately pay the amount of such indebtediiess and-obligations to WFBCC; and (if) if

such terminatior resulied fioth Customer giving the notice contemplated by Section

10.01(c) or ffom WFBCC setting the date of termination as contemplated by Section
10.01 (d), Customer shall immediately pay the Early Termination Payment to WFBCC.

‘The parties confirm that, in the event this Agreementis terminated by WFBCC on or after
an Event of Default, the Early Termination Payment is a reagonable and equitable
gstimate of the amount of the anticipated damages to be suffered by WFBCC as a result
of or in connection with such termination and. that it does not constitute and it should not
be constited to be a penalty or limitation of liability, given the terms and circumstances of

This Agreement and that the amount of the applicable Early Termination Payment has
been expressly agreed to in consideration of the payment of the Net Purchase Price and
other provisions of this Agréement. WFBCC hereby agrees that, notwithstanding the other
provisions.of this Agreement, no Early Termination Payment shalil be payable in the event
that (i) WFBCC sets 4d date for tefmination of this Agréeement as contemplated by Section
10:01(d) and (i) sueh date is not more than 180 days prior to the third (3% anniversary of
the Closing Date. Notwithstanding any othier provision in the Section 10.01, this
Agreément shall terminaté on the first date following the date on which all other amounts

d_ué-':t'e-_WFBGGvunde-r-thiszgraem-en’fthave"-been—indefeas_ibly-paid-in--full-‘and”WFBGG-hasw
no further obligatioris heréinder (the “Final Termination Date”).
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10.02 Payment of Repufchase' Price: On the day preceding the termination of this
Agreement, Customer shall pay to WFBCC thé Repurchase Price in respect of each

‘Account that WFBCC had puichased hereunder, whether disputed or undisputed, that is

specified in a Hotice sént by WFBCG to Customer, other than any Account that Customer
establishes, .in the manner contemplated by Sectlon 6.01, is subject to an Insolvency
Proceeding on the date such notice i$ senit © Customer. Upon such payment of the
Repurchase Price for an Account, WFBGC shall be deemed 16 have sold, transferred and
assignied back such Account and all related Accourit Assets to Customer who shall be
deemed to have purchased back, without ahy express or implied representation, warranty
{including any legal warranty of quality, any implied wartranty of merchantabiity or fitness
for a particular purpose} or liability of, or recolrse against, WFBCGC with. respect to such
Accounts and related Aceount Assets, whether legislative or statutory (ineluding applicable
sales. of goods legislation and the Civil Code of Quebsc), éontractual, conventional or by
use or frade. Noiwithstanding the termination of this Agreement, WFBCG shall continue to
have & securily interest and hypothec in the Collateral of Custorrisr uritil all- amounts owed
to WFBCC by Customer are paid in full or are satisfied.

10.03 Repayment of an Account Debtor: In the event WFBCC is required to repay any
Account Debtor for a payment received by WFBCC on an Account, and non-payment of
that Account would have required repurchase by Customer under this Agreement, the
amount of the repayment by WFBCC shall be anh obligation of Customer to WFBCC
notwithstanding the termination of this Agreement. In the event Customer receives a
payment from WFBCC to which Customer has no rights, repayment of the funds to
WFBCC is an obligation of Customer to WFBGC whsther or not the Agreement has been
terminated. In either event, If the obligation.is not paid upon five {5) days notice of the
obligation to pay from WFBCC to Customer and, without limiting the last 'sentence of
Section 10.02, WFBCC may file a financing statemernit in connection with the security
interest ‘granted herein {if fiecessary) or & notice of exercise of hypothecary rights In
Coringction with.the hypothec granted herein (if ngcessary), orotherwise perfect its interest
i the, Collateral and exefeise any-dnd alt rights it has undef this Agreement to collect the

T e B STREEE

- amounts: due, including any such rights under any- security grénted Hereby, and such

secunty interest and hypothec shall have such efféct ds if this Agreémént had not
ferminated. C o L

10.04 Survival: Termination of this Agreement shall have no effect on any liability or

B T

obligation of the parties that existed on the daie of termination, and such liabilities and
obligations shall remain in effect until fully satisfied and performed.

ARTICLE Xl
Guarantoes

Gusrantors: As 'éh induceiment for WFBCC's ehtering into this ;F,acility, Customer.shall

’%&Q?@-éé@h-éf—&ehnwmberth‘eE!owswfpre‘séntiyﬁPres'idéﬁt%indwGhief*t’:‘_&cecut_ive”@fﬂcer“of
Customer); Alexander Scott Mdrtman (presently a Director of Customer); and David
Andrew Mortman {presently-a-Director of Customer), (edeh, Individually 3. “GUArGRTOF"
and, collectively, the “Guarantors™) to provide, severally, a Validity Guarantee executed
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