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Court File No.:__________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
MPX INTERNATIONAL CORPORATION, BIOCANNABIS PRODUCTS LTD., 

CANVEDA INC., THE CING-X CORPORATION, SPARTAN WELLNESS 
CORPORATION, MPXI ALBERTA CORPORATION, MCLN INC., AND SALUS 

BIOPHARMA CORPORATION 

Applicants 

NOTICE OF APPLICATION 

TO THE RESPONDENT 

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

THIS APPLICATION will come on for a hearing before a Judge presiding over the Commercial 
List on July 25, 2022 at 5:00 p.m. Eastern via videoconference due to the COVID-19 pandemic. 
Please refer to the videoconference details attached as Schedule “A” hereto in order to attend the 
application and advise if you intend to join the Application by emailing Thomas Gray at 
grayt@bennettjones.com.  

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE 
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE 
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve 
a copy of the evidence on the Applicants' lawyer or, where the Applicants do not have a lawyer, 
serve it on the Applicants, and file it, with proof of service, in the court office where the application 
is to be heard as soon as possible, but not later than 2 p.m. Eastern on the day before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR 
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE 

mailto:grayt@bennettjones.com
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THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE 
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

Date: July 25, 2022    
    
  Issued by:  
   Local Registrar 

 
  Address of 

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

 
TO: THE SERVICE LIST



 

 

APPLICATION 

THE APPLICANTS MAKE THIS APPLICATION FOR: 

1. An Order substantially in the form attached as Tab 3 of this Application Record (the 

“Initial Order”), inter alia: 

(a) abridging the time for service and filing of this notice of application and dispensing 

with service on any person other than those served; 

(b) declaring that MPX International Corporation (“MPXI”), BioCannabis Products 

Ltd., Canveda Inc. (“Canveda”), The CinG-X Corporation, Spartan Wellness 

Corporation, MPXI Alberta Corporation, MCLN Inc. and Salus BioPharma 

Corporation (each individually, an “Applicant”, and collectively, the 

“Applicants”) are companies to which the Companies’ Creditors Arrangement Act, 

R.S.C. 1985, c. C36, as amended (the “CCAA”) applies; 

(c) appointing KSV Restructuring Inc. (“KSV” or the “Proposed Monitor”, and if 

appointed, the “Monitor”) as an officer of this Court to monitor the assets, business 

and financial affairs of the Applicants; 

(d) approving the Applicants' ability to borrow under a debtor-in-possession credit 

facility (the “DIP Loan”) to finance their working capital requirements and other 

general corporate purposes, post-filing expenses and costs, limited to the amount 

required by the Applicants until the Comeback Hearing;  

(e) staying, for an initial period of not more than ten (10) days (the “Stay of 

Proceedings”), all proceedings and remedies taken or that might be taken in respect 

of the Applicants, the Monitor or the directors and officers of the Applicants, or 

affecting the Applicants’ business or the Property (as defined below), except with 

the written consent of the Applicants and the Monitor, or with leave of the Court;  
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(f) extending the benefit of the Stay of Proceedings to the Non-Applicant Stay Parties1 

(together with the Applicants, the "MPXI Entities") and their respective directors 

and officers; 

(g) authorizing the Applicants to pay, with the consent of the Monitor and the DIP 

Lenders, amounts owing for goods and services actually supplied to the Applicants 

and all outstanding amounts related to honouring customer obligations whether 

existing before or after the date of the Initial Order; 

(h) relieving MPXI of any obligation to call and hold its annual general meeting of 

shareholders (the “AGM”) until further Order of the Court; and 

(i) granting the following charges (collectively, the “Charges”) over the Applicants' 

current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate, including all proceeds thereof (collectively, the 

“Property”):  

(i) an Administration Charge (as defined in the Initial Order) up to a maximum 

amount of $300,000;  

(ii) a DIP Lenders' Charge (as defined in the Initial Order) up to a maximum 

amount of $1.2 million; and 

(iii) a Directors' Charge (as defined in the Initial Order) up to a maximum 

amount of $145,000.  

2. The Applicants have scheduled a comeback hearing on August 4, 2022 (the “Comeback 

Hearing”) to seek: 

(a) an amended and restated initial order, approving the following: 

(i) an extension to the Stay of Proceedings;  

                                                 
1The  "Non-Applicant Stay Parties" collectively includes: MPX Australia Pty Ltd.; MPXI UK Limited; MPXI Lesotho (Pty) Ltd.; Highland Farms 
(Pty) Ltd.; MPXI Malta Operations Limited; MPXI Malta Property Limited; Alphafarma Operations Limited; MPXI Malta Holding Limited; MPXI 
SA Pty Ltd.; First Growth Holding Pty Ltd.; Salus Bioceutical (Thailand) Co. ("Salus Bioceutical"), Ltd.; Salus International Management Ltd. 
("Salus International"); Holyworld SA; and MPXI Labs SA.  
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(ii) an increase to the quantum of each of the DIP Lenders' Charge and the 

Directors' Charge; 

(iii) relief from certain securities reporting obligations; 

(b) an order approving a sale and investment solicitation process (the "SISP"); and 

(c) such other relief as may be required to advance the Applicants' restructuring; 

THE GROUNDS FOR THIS APPLICATION ARE: 

General 

(d) the Applicants are insolvent and are companies to which the CCAA applies; 

(e) each of the Applicants is a Canadian company; 

(f) MPXI is a reporting issuer listed on the Canadian Securities Exchange. It is the 

ultimate parent company to the other MPXI Entities, which focus on the cannabis 

industry in Canada and internationally, including Thailand, Malta and Switzerland. 

The MPXI Entities' business and operations focus on production and resale, 

management consulting for cannabis companies, and cannabis education. 

(g) the Applicants’ operations are largely based in Ontario, Canada. The Canadian 

cannabis “plant-touching” operations of the Applicants are conducted through 

Canveda. Canveda has a licence issued under the Cannabis Act, S.C. 2018, c. 16, 

to produce cannabis at its facility in Peterborough, Ontario;  

(h) Canveda produces and distributes three main types of products: (i) cannabis flower; 

(ii) cannabis extract and related products; and (iii) cannabis derivatives, including 

edibles and concentrates. MPXI owns several recognized medicinal and 

recreational cannabis brands and products that are produced and distributed by 

Canveda.  

(i) the Applicants are seeking the Initial Order at this time in order to stabilize and 

protect their business and to obtain urgently needed additional financing in order to 



- 4 – 
 

 

continue operations and to implement a restructuring and consummate a transaction 

in the SISP that would see all or a portion of the MPXI Entities' business and/or 

assets sold as a going concern; 

(j) in connection with the commencement of the CCAA Proceedings, the Applicants, 

and certain of the Non-Applicant Stay Parties as guarantors, have entered into the 

DIP Term Sheet (as defined below) to borrow up to $2.67 million under the DIP 

Loan to finance their working capital requirements and other general corporate 

purposes, post-filing expenses and costs; 

(k) the boards of directors of each of the Applicants resolved to commence these 

CCAA proceedings (the "CCAA Proceedings"); 

(l) KSV has consented to act as the Monitor in the CCAA Proceedings; 

Urgent Need For the Stay Of Proceedings 

(m) the Applicants urgently require a broad stay of proceedings to prevent enforcement 

action by certain contractual counterparties and to provide the Applicants with 

breathing space while they attempt to effect a restructuring, all the while permitting 

their business to continue to operate as a going concern. It would be detrimental to 

the Applicants' business if proceedings were commenced or continued or rights and 

remedies were executed against them and, without the Stay of Proceedings, the 

Applicants are unable to continue operations in the ordinary course of business;  

(n) the Stay of Proceedings will stabilize and preserve the value of the Applicants' 

business and ultimately provide the Applicants with breathing space to develop and 

undertake the SISP; 

(o) the Stay of Proceedings is in the best interests of the Applicants and their 

stakeholders, meets the statutory requirements under the CCAA, and is appropriate 

in the circumstances; 

(p) absent the Stay of Proceedings, the Applicants face the immediate cessation of their 

business, eroding value for all of their stakeholders; 
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Extending the Stay of Proceedings to the Non-Applicant Stay Parties 

(q) due to the integration of the business and operations of the MPXI Entities, the 

Applicants are seeking to extend the Stay of Proceedings to the Non-Applicant Stay 

Parties, many of whom are guarantors of MPXI’s secured obligations and the DIP 

Loan;  

(r) the extension of the Stay of Proceedings to these entities is intended to prevent 

uncoordinated realization and enforcement attempts from being made in different 

jurisdictions, thereby preventing immediate losses of value for the Applicants and 

their stakeholders.  

(s) the Applicants believe that there is material value in the Non-Applicant Stay Parties 

and that without the benefit of the Stay of Proceedings, the value of such entities 

could quickly erode; 

(t) the Non-Applicant Stay Parties will benefit from the DIP Loan, should it be 

approved by the Court, which will facilitate going concern operations and will 

maximize the value of the MPXI Entities; 

(u) the Proposed Monitor believes that the Stay of Proceedings – including its 

extension to the Non-Applicant Stay Parties – is appropriate in the circumstances.  

Immediate Need for the DIP Loan  

(v) in connection with the commencement of the CCAA Proceedings, the Applicants, 

as borrowers, and certain of the Non-Applicant Stay Parties, as guarantors, entered 

into a term sheet dated July 25, 2022 (the “DIP Term Sheet”) with the parties listed 

on Schedule D of the DIP Term sheet as lenders (collectively, the “DIP Lenders”), 

pursuant to which DIP Lenders have agreed to provide the DIP Loan to the 

Applicants in the maximum principal amount of $2.67 million;  

(w) the Applicants are in a dire liquidity crisis and are not able to meet their obligations 

as they become due. Absent the approval of the financing proposed to be made 

available under the DIP Loan, certain of the MPXI Entities will not be able to fund 
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their next payroll (which is paid in arrears) scheduled to be paid on or around July 

29, 2022. Absent the DIP Loan, the Applicants will be forced to immediately cease 

going concern operations; 

(x) the proposed DIP Loan contemplates that a portion of it will be loaned by the 

Applicants to Salus International to fund the immediate operational needs of Salus 

Bioceutical;  

(y) the proposed DIP Loan is conditional upon the provision of an initial order under 

the CCAA, among other things, approving the DIP Loan and granting the DIP 

Lenders' Charge over the Property;   

(z) the amount to be funded prior to the Comeback Hearing under the DIP Loan is only 

that portion that is necessary for the Applicants' continued operations in the 

ordinary course of business during the initial Stay of Proceedings; 

(aa) the Proposed Monitor believes that the DIP Loan and corresponding DIP Lenders' 

Charge are appropriate and necessary in the circumstances;  

Priority Charges  

(bb) the Applicants are seeking the Charges as part of the relief granted under the Initial 

Order in the following priority: 

First – Administration Charge (up the maximum amount of $300,000); 

Second – DIP Lenders' Charge (up to the maximum amount of $1.2 million); and  

Third – Directors' Charge (up to the maximum amount of $145,000). 

(cc) the relief sought in the Initial Order in respect of the Charges is limited to what is 

reasonably necessary to stabilize the Applicants' business during the initial Stay of 

Proceedings; 

(dd) the Proposed Monitor is supportive of the granting of each of the Charges and their 

quantum;  
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Ability to Pay Certain Pre-Filing Amounts 

(ee) with the prior consent of the Monitor and the DIP Lenders, the Applicants are 

seeking authorization (but not the obligation) to pay certain amounts owing prior 

to the date of the Initial Order;  

(ff) this relief is necessary to maintain ordinary course operations, particularly given 

the highly regulated nature of the Applicants’ business. The Applicants’ ability to 

operate their business in the normal course is dependent on their ability to obtain 

an uninterrupted supply of certain goods and services, which may require the 

payment of certain amounts owing prior to the date of the Initial Order; 

Relief in Respect of AGM  

(gg) MPXI’s AGM was originally scheduled for July 15, 2022. The date for holding the 

AGM was extended to July 29, 2022, which is the last date that MPXI is permitted 

to hold the AGM under applicable corporate and securities laws; 

(hh) as a result of the commencement of the CCAA Proceedings, MPXI is seeking to be 

relieved of any obligation to call and hold the AGM until further Order of this 

Court; 

(ii) it would be a distraction and unnecessary expense for MPXI to hold an AGM in the 

circumstances where it is insolvent and the equity value of MPXI is suspect at best; 

(jj) the shareholders of MPXI will have the benefit of a significant amount of financial 

and other information that is being, and will continue to be, disclosed in the CCAA 

Proceedings; 

Other Grounds  
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(kk) the provisions of the CCAA and the inherent and equitable jurisdiction of this 

Honourable Court;  

(ll) rules 1.04, 2.03, 3.02, 14.05(2), 16, 38 and 39 of the Ontario Rules of Civil 

Procedure, R.R.O 1990, Reg. 194, as amended and sections 106 and 137(2) of the 

Courts of Justice Act, R.S.O. 1990, c. C.43 as amended; and  

(mm) such further and other grounds as counsel may advise and this Honourable Court 

may permit;  

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

application for the Initial Order: 

(a) the Affidavit of Jeremy Blumer, sworn on July 25, 2022, and the exhibits attached 

thereto;  

(b) the consent of KSV to act as Monitor;  

(c) the Factum of the Applicants; 

(d) the Pre-Filing Report of the Proposed Monitor dated July 25, 2022; and 

(e) such further and other evidence as counsel may advise and this Court may permit; 

 

July 25, 2022    BENNETT JONES LLP 

One First Canadian Place  
Suite 3400, P.O. Box 130  
Toronto, Ontario 
M5X 1A4  

Sean Zweig (LSO# 57307I)  
Mike Shakra (LSO# 64604K) 
Thomas Gray (LSO# #82473H)  
 
Tel: 416-863-1200 
Fax: 416-863-1716 

Lawyers for the Applicants



 

 

 

SCHEDULE “A” 

 

Join Zoom Meeting 
https://ca01web.zoom.us/j/67970635432?pwd=a1BJK0FGbFVab1NLMzhteTEvbUFPQT09  
 
Meeting ID: 679 7063 5432 
Passcode: 571383 
One tap mobile 
+12042727920,,67970635432#,,,,*571383# Canada  
+14388097799,,67970635432#,,,,*571383# Canada 
 
Dial by your location 
        +1 204 272 7920 Canada 
        +1 438 809 7799 Canada 
        +1 587 328 1099 Canada 
        +1 613 209 3054 Canada 
        +1 647 374 4685 Canada 
        +1 647 558 0588 Canada 
        +1 778 907 2071 Canada 
        833 955 1088 Canada Toll-free 
        855 703 8985 Canada Toll-free 
 
Meeting ID: 679 7063 5432 
Passcode: 571383 
Find your local number: https://ca01web.zoom.us/u/gcxruoDBLx  
 
Join by SIP 
67970635432@zmca.us 
 
Join by H.323 
69.174.57.160 (Canada Toronto) 
65.39.152.160 (Canada Vancouver) 
Meeting ID: 679 7063 5432 
Passcode: 571383

https://ca01web.zoom.us/j/67970635432?pwd=a1BJK0FGbFVab1NLMzhteTEvbUFPQT09
https://ca01web.zoom.us/u/gcxruoDBLx
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AFFIDAVIT OF JEREMY BLUMER  
(Sworn July 25, 2022) 

I, Jeremy Blumer, of the town of Oakville, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. This affidavit is made in support of an Application by MPX International Corporation 

(“MPXI”), BioCannabis Products Ltd. (“BioCannabis”), Canveda Inc. (“Canveda”), The CinG-

X Corporation (“CinG-X”), Spartan Wellness Corporation (“Spartan”), MPXI Alberta 

Corporation (“MPXI Alberta”), MCLN Inc. (“MCLN”), and Salus BioPharma Corporation 

(“Salus BioPharma”) (each individually, an “Applicant”, and collectively, the “Applicants”). 

2. I am a director and the Chief Financial Officer of MPXI, which wholly-owns each of the 

other Applicants and which, directly or indirectly, wholly-owns or has an interest in several other 

non-Applicant affiliates1 (each subsidiary of MPXI individually a “Subsidiary” and together the 

                                                 
1 The non-Applicant affiliates are: MPX Australia Pty Ltd.; MPXI UK Limited; MPXI Lesotho (Pty) Ltd.; Highland Farms (Pty) Ltd.; MPXI Malta 

Operations Limited; MPXI Malta Property Limited; Alphafarma Operations Limited; MPXI Malta Holding Limited; MPXI SA Pty Ltd.; 
First Growth Holding Pty Ltd.; Salus Bioceutical (Thailand) Co., Ltd.; Salus International Management Ltd.; Holyworld SA; and MPXI 
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“Subsidiaries”, and collectively with MPXI, the “Company”). As such, I have personal 

knowledge of the Company and the matters to which I depose in this affidavit. Where I have relied 

on other sources for information, I have so stated and I believe them to be true. 

3. All references to currency in this affidavit are in Canadian dollars unless noted otherwise.  

I. RELIEF REQUESTED 

4. I swear this affidavit in support of an urgent Application by the Applicants for an Order 

(the “Initial Order”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the “CCAA”), among other things:  

(a) declaring that the Applicants are parties to which the CCAA applies;  

(b) appointing KSV Restructuring Inc. (“KSV” or the “Proposed Monitor”) as an 

officer of the Court to monitor the assets, business, and affairs of the Applicants 

(once appointed in such capacity, the “Monitor”); 

(c) approving the Applicants’ ability to borrow under a debtor-in-possession (“DIP”) 

credit facility (the “DIP Loan”) to finance their critically required working capital 

requirements and other general corporate purposes, post-filing expenses and costs 

over the next ten (10) days;  

(d) staying, for an initial period of not more than ten (10) days, all proceedings and 

remedies taken or that might be taken in respect of the Applicants, the Monitor or 

                                                 
Labs SA (collectively, the “Non-Applicant Stay Parties”). MPXI also has a minority interest in Prime Pharmaceutical Corporation, 
which in turn controls Primapharm Funding Corporation. MPXI is not involved in the day to day operations of either of these companies, 
and neither are intended to be Applicants or Non-Applicant Stay Parties. 
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the Directors and Officers (as defined below), or affecting the Applicants’ business 

or the Property (as defined below), except with the written consent of the 

Applicants and the Monitor, or with leave of the Court (the “Stay of Proceedings”);  

(e) extending the benefit of the Stay of Proceedings to the Non-Applicant Stay Parties 

and their respective Directors and Officers;  

(f) relieving MPXI of any obligation to call and hold its annual general meeting of 

shareholders (the “AGM”) until further Order of this Court; and 

(g) granting the following limited priority charges (collectively, the “Charges”) over 

the Applicants’ current and future assets, undertakings and properties of every 

nature and kind whatsoever, and wherever situate, including all proceeds thereof 

(collectively, the “Property”): 

(i) the Administration Charge (as defined below) in favour of the Monitor, 

counsel to the Monitor, and counsel to the Applicants;  

(ii) the DIP Lenders’ Charge in favour of the DIP Lenders (each as defined 

below); and 

(iii) the Directors’ Charge (as defined below) in favour of the Directors and 

Officers. 

5. If the Initial Order is granted, the Applicants intend to return to Court within ten (10) days 

(the “Comeback Hearing”) to seek approval of an amended and restated Initial Order, which, 

among other things, would:  
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(a) extend the Stay of Proceedings;  

(b) increase the quantum of each of the DIP Lenders’ Charge and the Directors’ 

Charge; 

(c) approve a sale and investment solicitation process (the “SISP”); 

(d) seek relief from certain securities reporting obligations; and 

(e) seek such other relief as may be required to advance the Applicants’ restructuring.  

II. OVERVIEW 

6. MPXI is a reporting issuer listed on the Canadian Securities Exchange (“CSE”). It is the 

ultimate parent company to several companies in the cannabis industry in Canada and 

internationally, including Thailand, Malta and Switzerland. Through its Subsidiaries, its business 

and operations focus on production and resale, management consulting for cannabis companies, 

and cannabis education.  

7. The Applicants are in a dire liquidity crisis and are not able to meet their obligations as 

they become due. Absent the approval of the additional financing proposed to be made available 

under the DIP Loan, the Company will not be able to fund its next payroll (which is paid in arrears) 

scheduled to be paid on or around July 29, 2022. Accordingly, there is significant urgency to this 

CCAA application and the relief sought pursuant to the Initial Order. 

8. As a result, the Applicants are seeking protection under the CCAA to, among other things, 

obtain additional financing in order to continue operations and to implement the SISP that would 
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see the Company restructured and/or all or a portion of the Applicants’ business and assets sold as 

a going concern.  

9. Subject to certain conditions, including Court approval, certain of the Company’s existing 

Debentureholders (as defined below) (collectively, and in such capacity, the “DIP Lenders”) have 

agreed to provide additional financing through the DIP Loan to, among other things, provide the 

Applicants with the immediate access to funding needed to continue to operate and preserve the 

value of their operations while the SISP is conducted. As noted above, the relief in respect of the 

SISP is intended to be sought at the Comeback Hearing; no relief related to the SISP is being 

sought at this time. 

10. The CCAA filing and the proposed SISP are intended to benefit all of the Company’s 

stakeholders in Canada and internationally, including the Company’s many employees, customers, 

suppliers and other contracting parties, Debentureholders, Health Canada, and the relevant 

provincial and foreign cannabis regulators. 

III. CORPORATE STRUCTURE OF THE APPLICANTS 

11. A copy of the Company’s current corporate structure is attached hereto as Exhibit “A” and 

is reproduced below for ease of reference.  
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12. All of the Applicants are Canadian companies and, other than MPXI, are wholly-owned by 

MPXI. The Non-Applicant Stay Parties are registered in Canada, Lesotho, South Africa, 

Switzerland, Malta, Thailand, and the United Kingdom. 

13. For the purpose of this affidavit and for greater certainty, all references to the Applicants 

include all of their predecessor entities. 

A. MPXI 

14. MPXI was incorporated under the name “2660528 Ontario Inc.” under the Business 

Corporations Act (Ontario), RSO 1990, c B.16 (“OBCA”) by articles of incorporation dated 

October 17, 2018, and it amended its articles to change its name shortly thereafter to “MPX 

International Corporation”. MPXI’s registered office, which is also its head office, is located at 

5255 Yonge Street, Suite 701, Toronto, Ontario, Canada, M2N 6P4 (the “Head Office”). The Head 

Office functions as the head office for all of the Applicants. A copy of MPXI’s corporate profile 

report is attached hereto as Exhibit “B”. 
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15. At the time of its incorporation, MPXI was a subsidiary of MPX Bioceutical Corporation 

(“MPX Bio”). It was incorporated in order to effect a plan of arrangement (the “Arrangement”) 

among MPXI, MPX Bio and iAnthus Capital Holdings Inc. under the Business Corporations Act 

(British Columbia), SBC 2002, c 57, in accordance with the terms of an arrangement agreement 

entered into between iAnthus, MPX Bio and others, dated October 18, 2018.  

16. MPXI was spun out of the business of MPX Bio as part of the terms of the Arrangement. 

The Arrangement contemplated that MPXI would acquire all of the non-U.S. business of MPX 

Bio. The U.S. business was acquired by iAnthus. The assets acquired by MPXI included 

BioCannabis, Canveda, CinG-X and Spartan. 

17. The Arrangement was completed on February 5, 2019, and MPXI’s shares began trading 

on the CSE on February 6, 2019. At the time of the swearing of this affidavit, MPXI wholly-owns 

or has an interest in, directly or indirectly through the Subsidiaries, 23 companies across Canada, 

Australia, Lesotho, Malta, South Africa, Switzerland, the United Kingdom, and Thailand. MPXI 

wholly-owns each of the Applicants. 

B. The Applicant Subsidiaries  

(i) BioCannabis  

18. BioCannabis was incorporated under the OBCA on December 11, 2014. Due to a clerical 

error, BioCannabis’ registered office is listed as 22 Adelaide Street West, Suite 2740, Toronto, 

Ontario, M5H 4E3. The Company is taking steps to have this corrected and replaced with the 

address of the Head Office. BioCannabis was the applicant for a cannabis licence which has since 
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been abandoned. BioCannabis currently has no material assets or operations. A copy of 

BioCannabis’ corporate profile report is attached hereto as Exhibit “C”.  

(ii) Canveda 

19. Canveda was incorporated under the Canada Business Corporations Act, RSC 1985, c C-

44 (the “CBCA”) on January 1, 2015 as “8423695 Canada Inc.” and filed Articles of Amendment 

to change its name on October 19, 2018 to “Canveda Inc.”. Canveda’s registered office is the Head 

Office. Canveda is a licensed cultivator, processor, and seller under the Cannabis Act, S.C. 2018, 

c. 16, as amended and its related regulations (together, the “Cannabis Act”). It leases a cannabis 

facility at 760 Technology Drive, Peterborough, Ontario, which is its principal place of business. 

A copy of Canveda’s corporate profile report is attached hereto as Exhibit “D”. 

(iii) CinG-X 

20. CinG-X was incorporated under the OBCA on October 4, 2012. Due to a clerical error, 

CinG-X’s registered office is listed as 22 Adelaide Street West, Suite 2740, Toronto, Ontario, M5H 

4E3. The Company is taking steps to have this corrected and replaced with the address of the Head 

Office. CinG-X currently has no material assets or operations. A copy of CinG-X’s corporate 

profile report is attached hereto as Exhibit “E”.  

(iv) MCLN   

21. MCLN was incorporated under the OBCA in June 18, 2019 as 2702148 Ontario Inc., and 

it did business under the name KAAJENGA Cannabis (as it then was, “KAAJENGA”). MPXI 

acquired a 20% interest in KAAJENGA in July 2019, and acquired the remaining interest to 

become the sole shareholder of KAAJENGA in December 2019. Articles of Amendment were 
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filed to change the name of KAAJENGA to “MCLN Inc.” on September 15, 2020. MCLN’s 

registered office is the Head Office. MCLN is in the business of telehealth and cannabis education. 

A copy of MCLN’s a corporate profile report is attached hereto as Exhibit “F”.  

(v) MPXI Alberta 

22. MPXI Alberta was incorporated under the Business Corporations Act (Alberta), RSA 

2000, c B-9 on December 6, 2019. MPXI Alberta’s registered office is located at 439 Rooney 

Crescent NW, Edmonton, AB, T6R 1C5. MPXI Alberta was incorporated to hold retail cannabis 

licenses for Alberta. However, this project has been abandoned, and MPXI Alberta currently has 

no material assets or operations. A copy of MPXI Alberta’s corporate profile report is attached 

hereto as Exhibit “G”.  

(vi) Salus BioPharma 

23. Salus BioPharma was incorporated under the OBCA October 29, 2019. Salus BioPharma’s 

registered office is the Head Office. Salus BioPharma was intended to develop pharma-grade 

cannabinoid-based medicinal products, preparations, and accessories. However, it currently has no 

material assets or operations. A copy of Salus BioPharma’s corporate profile report is attached 

hereto as Exhibit “H”.  

(vii) Spartan 

24. Spartan was incorporated under the CBCA on June 1, 2017 and filed Articles of 

Amendment dated July 19, 2017 with respect to its share structure. MPXI acquired Spartan 

pursuant to the Arrangement. Spartan’s registered office is located at the Head Office. Spartan’s 

business is focused on helping veterans reduce dependencies on highly addictive and unsafe 
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opioids by directing them towards medical cannabis. A copy of Spartan’s corporate profile report 

is attached hereto as Exhibit “I”.  

(viii) Non-Applicant Stay Parties 

25. Aside from the Applicants, MPXI has partial interests in certain Canadian entities. MPXI 

currently holds 10,000,000 out of the 20,000,180 common shares of Salus International 

Management Ltd. (“Salus International”), which was incorporated under the OBCA on June 19, 

2020 as “2761780 Ontario Inc.” and filed articles of amendment dated September 16, 2020 to 

change its name to “Salus International Management Ltd.”. MPXI also holds 5,000,000 out of 

9,900,000 of the issued and outstanding warrants of Salus International, which are convertible into 

common shares. However, pursuant to recently completed short-term financing (which is 

discussed in more detail below), MPXI has granted certain options that would allow investors to 

purchase nearly 50% of the common shares and warrants of Salus International held by MPXI. 

26. Salus International controls voting shares representing over 97% of the votes of a Thai 

corporation, Salus Bioceutical (Thailand) Co., Ltd. (“Salus Bioceutical”), and has the right to 

appoint four out of the six directors pursuant to a unanimous shareholders agreement executed 

August 7, 2020. Salus Bioceutical is a key and valuable asset for MPXI, and its continued 

operations will be important for the Applicants to successfully restructure their affairs. As 

discussed in more detail below, if the DIP Loan is approved, funds will immediately be sent to 

satisfy Salus Bioceutical’s working capital needs. 

27. MPXI also holds 37.4% of Prime Pharmaceutical Corporation, which in turn holds more 

than 90% of the shares of Primapharm Funding Corporation. Both of these companies were 

incorporated under the laws of Ontario. MPXI is not involved in the day-to-day operations of either 
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of these companies, and as such, neither of these entities are intended to be Applicants or Non-

Applicant Stay Parties. 

28. In addition to the Canadian entities, the Non-Applicant Stay Parties are registered in the 

following jurisdictions:  

(a) Australia: MPX Australia Pty Ltd.; 

(b) Lesotho: MPXI Lesotho (Pty) Ltd. and Highland Farms (Pty) Ltd.; 

(c) Malta: MPXI Malta Operations Limited, MPXI Malta Property Limited, 

Alphafarma Operations Limited and MPXI Malta Holding Limited; 

(d) Switzerland: Holyworld SA and MPXI Labs SA; 

(e) South Africa: MPXI SA Pty Ltd. and First Growth Holdings Pty Ltd.; 

(f) Thailand: Salus Bioceutical; and 

(g) United Kingdom: MPXI UK Limited. 

29. Most of these Non-Applicant Stay Parties are essentially holding companies without any 

material assets or operations. The Non-Applicant Stay Parties with material operations and assets 

are discussed in more detail below. 

30. Notwithstanding that these parties are not Applicants, as described in further detail below, 

the Applicants believe that it is critical to the best interests of the Applicants and their stakeholders 

to extend the benefits of the Stay of Proceedings to the Non-Applicant Stay Parties. The rationale 

and support for such requested relief is set out in further details below. In short, the Non-Applicant 
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Stay Parties are highly integrated with the Applicants and will benefit from the DIP Loan, should 

it be approved by this Court, which will facilitate going concern operations and will maximize the 

value of the entire corporate group. 

IV. BUSINESS OF THE COMPANY 

A. The Cannabis Industry in Canada 

31. The cannabis industry has evolved, and continues to evolve, rapidly in Canada. Licenses 

to cultivate, process and/or sell cannabis, among other things, are regulated under the Cannabis 

Act. 

32. On October 17, 2018, recreational use of cannabis was legalized in Canada. On that date, 

the Cannabis Act, which regulates retail cannabis for recreational adult-use, medical cannabis and 

industrial hemp in Canada, came into effect. Additionally, cannabis was removed as a controlled 

substance from the Controlled Drugs and Substances Act, S.C. 1996, c. 19, and the Access to 

Cannabis for Medical Purposes Regulations, SOR/2016-230 was repealed. 

33. On October 17, 2019, the Cannabis Act was amended to broaden the scope of legal 

cannabis products, to include edible cannabis, cannabis extracts and cannabis topicals. 

34. The cannabis industry continues to be a highly regulated industry, with the Cannabis Act 

regulating the possession, cultivation, production, distribution, sale, research, testing, import, 

export and promotion of cannabis. 
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B. The Company’s Business 

35. MPXI is a multinational diversified cannabis company in the business of developing and 

operating assets across the international cannabis industry with an emphasis on cultivating, 

manufacturing and marketing products which include cannabinoids as their primary active 

ingredient. MPXI’s business is conducted through its Subsidiaries. A high-level description of the 

business of the Applicants and the Non-Applicant Stay Parties is discussed below. 

1. Business of the Applicants 

36. The Applicants’ operations are largely based in Ontario, Canada. As discussed above, the 

Head Office is located in Toronto. MPXI also maintains an operational office in Ottawa. In 

addition, Canveda has a cannabis facility in Peterborough. The following is a summary of the 

material assets and business segments of the Applicants.  

(i) Cannabis Facilities and Licenses 

37. The Canadian cannabis “plant-touching” operations of the Company are conducted through 

Canveda. Canveda is a licensed cultivator, processor, and seller under the Cannabis Act, and 

maintains a fully constructed 12,000 square foot facility located in Peterborough, Ontario that 

produces high quality cannabis flower (the “Canveda Facility”). As described in more detail 

below, the Canveda Facility is leased from Satara Financial Corporation (“Satara”).  

38. Canveda produces and distributes three main types of products: (i) cannabis flower; (ii) 

cannabis extract and related products; and (iii) cannabis derivatives, including edibles and 

concentrates. MPXI owns several recognized medicinal and recreational cannabis brands and 

products that are produced and distributed by Canveda. These recreational brands are available in 
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the Provinces of Alberta, British Columbia, Ontario, and Saskatchewan. Its recreational brand 

portfolio includes: (i) flower and pre-roll products; (ii) vapes; (iii) edibles; (iv) oils and capsules; 

and (v) soft gels. 

39. Canveda holds the following licenses (collectively, the “Canveda Licenses”):  

(a) a license issued by Health Canada to produce, sell, and export all categories of 

authorized Canadian cannabis products, including topicals, extracts and edibles (the 

“Health Canada License”). The Health Canada License was most recently 

amended to allow for the production and sale of certain “Cannabis 2.0” products, 

including extracts, vapes, tablets, and topical creams. The Health Canada License 

expires June 11, 2023. The Health Canada License is attached hereto as Exhibit “J”; 

(b) a license issued by the Canada Revenue Agency authorizing Canveda to purchase 

excise stamps for the purposes of collecting and remitting excise duty on cannabis 

products that expires on October 16, 2022, which is attached hereto as Exhibit “K”;  

(c) a license issued by the Alberta Gaming, Liquor & Cannabis Commission 

authorizing Canveda to market cannabis products in Alberta as a Cannabis 

Representative that expires on March 18, 2024, which is attached hereto as Exhibit 

“L”; and 

(d) a license issued by the Saskatchewan Liquor and Gaming Authority authorizing 

Canveda to supply cannabis to Saskatchewan from its Peterborough location. The 

email confirmation of this license is attached hereto as Exhibit “M”. 
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(ii) Telehealth and Cannabis Educational Business 

40. Two of MPXI’s Subsidiaries – Spartan and MCLN – focus on telehealth and cannabis 

education. Spartan’s business is focused on helping veterans suffering from various ailments, 

mostly psychological, to reduce or eliminate dependencies on highly addictive and unsafe opioids 

by directing them towards medical cannabis. Spartan has educational agreements with several 

cannabis license holders. In addition, Spartan assists veterans through Veteran Affairs Canada to 

increase the amount of medical cannabis purchases for which they can be reimbursed. 

41. MCLN operates the Medical Cannabis Learning Network platform, which among other 

things, functions as: (i) a private on-line educational platform that provides information about the 

use of medical cannabis; (ii) a telemedicine medium providing patient access to medical 

practitioners for advice and cannabis prescriptions from Spartan; and (iii) a sales platform for 

licensed cannabis sellers. MCLN earns educational and consultation fees from licensed cannabis 

producers and distributers that subscribe to its services. MPXI has fully integrated the Medical 

Cannabis Learning Network technology into Spartan to allow Spartan to expand its service beyond 

veterans. 

(iii) Other Applicants 

42. As discussed above, BioCannabis, CinG-X, MPXI Alberta, and Salus BioPharma currently 

do not have any material assets or operations. 

2. Business of the Non-Applicant Stay Parties 

43. Aside from the Applicants, the Company has material assets, including certain leased 

facilities and licenses, as follows: 
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(i) Operations in Thailand  

44. Salus International, which is registered under the OBCA, was incorporated to provide 

design, planning, financing, training, and on-going operational support to cannabis initiatives, 

partnerships, and joint ventures in southeast Asia. Its revenue is generated primarily from fees 

charged for the supply of management services.  

45. Salus International is a party to a management services agreement (the “Management 

Services Agreement”) with Salus Bioceutical, a Thailand-based medical cannabis company that 

Salus International jointly owns and over which it controls over 97% of the votes. Pursuant to the 

Management Services Agreement, Salus International provides design, construction and technical 

support services, as well as ongoing management support. In exchange for a combination of 

management fees, handling and interest charges and a percentage of net income, Salus 

International receives at least 90% of the net income of Salus Bioceutical. The Management 

Services Agreement is attached hereto as Exhibit “N”. 

46. Salus Bioceutical is a joint venture between Salus International and various Thai investors. 

It is involved in the cultivation, processing and distribution of high-quality, EU-GMP compliant, 

medical-grade cannabis products such as CBD distillate, isolate powder, and water-soluble isolate 

for the medical community in Thailand.  

47. From March 2021 to September 2021, Salus International raised approximately US$10 

million pursuant to a private placement from investors, primarily in Thailand. The purpose of this 

private placement was to provide financial backing to Salus Bioceutical in the form of an interest-

bearing, secured loan to fully fund the first two phases of the development of a cannabis production 

facility. 
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48. In partnership with Salus International, Salus Bioceutical recently opened an 800 m2 

cannabis/hemp production plant (the “Thai Facility”), which is expected to have an annual 

capacity for the extraction of over 200,000 kilograms of biomass, and production of over 50,000 

liters of CBD oil or 90,000 kilograms of isolate powder and water-soluble CBD isolate. The Thai 

Facility is leased pursuant to two Land and Construction Lease Contracts, and Salus Bioceutical 

also leases office space in Bangkok, Thailand. 

49. Salus Bioceutical holds several licenses and certificates allowing it to produce 

cannabis-related products. Among these is a hemp extraction license, which allows Salus 

Bioceutical to operate and extract hemp flower legally under the laws of Thailand, making it one 

of the first companies in Thailand with complete licensing for CBD manufacturing. Salus 

Bioceutical plans to initially produce EU-Good Manufacturing Practice (“EU-GMP”) compliant, 

medical-grade cannabis products such as CBD distillate, isolate powder, and water-soluble CBD 

isolate for domestic sales, and branch out into various other market sectors. EU-GMP 

Certification is the highest standard for pharmaceutical production in the world and it is issued 

by a designated competent authority in Europe to pharmaceutical facilities that have passed a 

rigorous regulatory inspection process. The Salus Bioceutical licenses are mostly in Thai, and 

accordingly have not been attached hereto as Exhibits.  

50. Salus Bioceutical is an important Subsidiary with material assets and operations into 

which the Company has invested significant financial and other resources. Accordingly, it is 

critical for the Company that Salus Bioceutical be able to continue its operations without 

disruption. To do this, Salus Bioceutical will need to be able to immediately access funds 

advanced pursuant to the DIP Loan, and to receive the benefit of the Stay of Proceedings. 
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(ii) Operations in Switzerland 

51. Holyworld SA is a wholly-owned Subsidiary that operates in Switzerland. Holyworld SA 

wholly owns MPXI Labs SA, a company that is in the cannabis extraction and distillation business 

in Switzerland. Holyworld SA leases a laboratory in Switzerland that can produce up to 30kg of 

high-quality distillate per month while operating a single shift (the “HolyWeed Lab”). The 

production from the HolyWeed Lab will be sold into the wholesale market and is also being used 

in “HolyWeed” branded products sold through the HolyWeed retail store in Geneva, the 

HolyWeed e-Commerce store, and online. HolyWeed branded products include cannabis oils, 

vaping products, and other cannabis accessories. Holyworld SA has struggled with cash flow 

resulting in material unpaid liability, and the Stay of Proceedings will be important in protecting 

Holyworld SA’s assets from counterparties. 

(iii) Operations in South Africa 

52. In February 2020, MPXI SA Pty Ltd. (“MPXI SA”), which is wholly-owned by MPXI 

Malta Holding Limited (a wholly-owned subsidiary of MPXI) acquired an 80% interest in First 

Growth Holdings (Pty) Ltd. (“First Growth”). On March 1, 2021, First Growth obtained a Licence 

to Cultivate Cannabis for Purposes of Producing Scheduled Substances (the “South Africa 

Licence”) under the Medicines and Related Substances Act, No. 101 of 1965 (South Africa) from 

the South African Health Products Regulatory Authority, which authorizes First Growth to 

cultivate and export cannabis at the facility it leases in Sonop, South Africa. The South Africa 

License is attached hereto as Exhibit “O”. 

53. Although the commencement of its operations in South Africa has been delayed by the 

COVID-19 pandemic, First Growth has made significant progress towards the construction of a 
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half-hectare (53,000 sq. ft.) high-tech greenhouse on the Sonop farm (the “First Growth 

Facility”). The First Growth Facility is leased pursuant to an agreement between The Trustees for 

the time being of the Backberg Trust (as Lessor), First Growth (as Lessee), and MPXI (which 

guaranteed that First Growth will comply with all of its obligations pursuant to the lease 

agreement). Full development of the First Growth Facility contemplates for up to six (6) hectares 

(approximately 646,000 square feet) of advanced EU-Good Agricultural Practices (“EU-GAP”) 

certified greenhouse cultivation space and an EU-GMP certified extraction and processing 

laboratory. The biomass produced from the First Growth Facility is expected to primarily support 

the Company’s operations in Malta. 

(iv) Operations in Malta 

54. MPXI Malta Operations Ltd. (“Malta Operations”) is a Maltese company in which MPXI 

holds 75% of the voting shares.2 Malta Operations was awarded a letter of intent from Malta 

Enterprise, the economic development agency for the Republic of Malta, to receive a license to 

import, extract, produce finished products and distribute cannabis and cannabis derivatives (the 

“Malta License”) for medicinal use in Malta and export to certain international markets, including 

the EU. The buildout of its “GMP-ready” facility in Malta has substantially been completed, 

including all site infrastructure, clean rooms and the environment required to support the 

attainment of an EU-GMP certification for flower packaging. The Malta Facility is leased by Malta 

Operations pursuant to a lease agreement with a Maltese company acting as the landlord.  

                                                 
2 MPXI currently holds 75% of the voting shares of Malta Operations (all of which are “Class A Shares”), and an unrelated Maltese company holds 

the remaining 25% of the voting shares (all of which are “Class B Shares”). MPXI previously held 80% of the voting shares of Malta 
Operations, and the decrease in its percentage of shares held is a result of a clerical error. The Maltese company that holds the remaining 
shares has agreed to transfer 5% of the total voting shares in Malta Operations to MPXI to correct this error. 
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55. Following the substantial completion of the Malta Facility, Alphafarma Operations Ltd. 

(“Alphafarma”), a company wholly-owned by Malta Operations through MPXI Malta Property 

Limited, received EU-GMP Certification from the Medicines Authority of Malta (the “MMA”) to 

finish dried cannabis flower in jars for medicinal use at the Malta Facility. A copy of this license 

is attached hereto as Exhibit “P”. Alphafarma has negotiated a favourable supply agreement 

with a licensed producer of cannabis flower which is intended to be supplemented with 

additional biomass from the First Growth Facility once available. 

56. Alphafarma has also received its License for the Production of Cannabis for Medicinal 

and Research Purposes, which allows Alphafarma to begin commercial production and export 

of finished medical cannabis flower products from Malta into markets across the EU and 

elsewhere. This license is attached hereto as Exhibit “Q”. 

C. Employees 

1. General Overview 

57. The Company employs 43 people through MPXI, Canveda, and Spartan in Canada and an 

additional 70 employees internationally through certain of the Non-Applicant Stay Parties 

(collectively, the “Employees”). The Employees and their designations are detailed in the chart 

below:  

Employee 
Designation 

MPXI Canveda Spartan Canada 
Total 

Alphafarma Salus 
Bioceutical 

Overall 
Total 

Full Time 

(Salaried) 

7 7 13 27 6 64 95 
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Full Time 

(Hourly) 

- 14 - 14 - - 14 

On Leave 1 - 1 2 - - 2 

Total 8 21 14 43 6 64 113 

 

58. MPXI employs five individuals on a contract basis, and Spartan employs one individual on 

a contract basis. MPXI also pays a salary to two directors. Salus Bioceutical is also a party to 

several compensation agreements through which it has engaged certain individuals as consultants. 

None of the employees of the Company are unionized. 

59. The aggregate payroll, and respective payroll providers, for the relevant entities are as 

follows: 

(a) MPXI – approximately $90,000/month (administered through Wagepoint); 

(b) Canveda – approximately $92,000/month (administered through Wagepoint); 

(c) Spartan – approximately $79,000/month (administered through Wagepoint);  

(d) Alphafarma – approximately $43,000/month (administered through KayEm 

Consulting); and 

(e) Salus Bioceutical – approximately $112,150/month (administered internally). 

60. The Company has had difficulty with its cash flow since the onset of the COVID-19 

pandemic and has been unable to meet certain of its obligations as they come due. As a result, and 

in order to facilitate certain financing, certain senior employees have agreed to salary and non-
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salary related holdbacks. As of June 30, 2022, the Company has accrued approximately 

CA$537,944.79 in connection with such holdbacks. 

(b) Severance Entitlements  

61. Certain named executive officers (“NEOs”) of MPXI are parties to employment contracts 

which require MPXI to make certain types of payments and provide certain types of benefits in 

the event that the NEO is terminated without cause. In addition, MPXI has entered into 

management consulting contracts with certain NEOs which require MPXI to make certain types 

of payments and provide certain types of benefits to the NEOs upon termination. Details in respect 

of these entitlements are discussed in the Management Information Circular dated June 30, 2022, 

which was issued in connection with MPXI’s annual general meeting which was originally 

scheduled to be held on July 15, 2022.  

62. As of March 31, 2022, $160,555 was owed by Holyworld SA as result of pension 

obligations to certain former employees in Switzerland. Holyworld SA does not currently have 

any employees. 

D. Owned and Leased Real Property 

63. The Company does not own any real property. 

64. MPXI leases certain office space, including the Head Office and an office located at 555 

Leggett Drive, Tower B, Suite 536, Ottawa, ON (the “Ottawa Office”). Canveda leases the 

Canveda Facility at 760 Technology Drive, Peterborough, Ontario.  
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65. The Head Office was originally leased pursuant to a lease agreement dated March 24, 2017 

between the Investors Group Trust Co. Ltd. as Trustee for Investors Real Property Fund as 

Landlord (“Investors”) and the Canadian Bioceutical Corporation (which later changed its name 

to MPX Bioceutical Corporation) as Tenant (the “Head Office Lease”). The Head Office Lease 

has been amended on February 27, 2018, July 31, 2018, and April 8, 2019. The Head Office Lease 

was assigned to MPXI on January 14, 2019. As of the most recent amendment dated April 8, 2019, 

the Landlord for the Head Office Lease is Investors and CR4 5255 Yonge Inc., and the Tenant is 

MPXI. The Head Office Lease now also includes Suite 705 as well as Suite 701. Rent for the Head 

Office has been paid through July 2022. The Head Office Lease and its amendments are attached 

hereto as Exhibit “R”. 

66. The Ottawa Office is leased pursuant to a lease agreement dated April 12, 2019 between 

KRP Properties as the Landlord and MPXI as the Tenant (the “Ottawa Office Lease”). The Ottawa 

Office Lease was amended in order to extend its term on September 22, 2021. Rent has been paid 

through June 2022. The Ottawa Office Lease and its amendment is attached hereto as Exhibit “S”. 

67. The Canveda Facility was originally leased pursuant to a lease agreement dated November 

15, 2013 between Satara Financial Corporation as the Landlord and Canveda (then doing business 

as Hansen Agio) as the Tenant. This lease has been extended twice, most recently on January 25, 

2019, and currently expires on November 14, 2024. Rent, which is payable mid-month, has been 

paid through May 15, 2022. The Canveda Lease and its amendments are attached hereto as Exhibit 

“T”.  



- 24 - 

68. Certain Applicants are also parties to leases for property that are not being used for current 

operations. Following the Comeback Motion, the Applicants intend to disclaim such leases without 

prejudice to the position that such leases are already at an end. 

69. Certain Non-Applicant Stay Parties also lease premises in Switzerland, Malta, and South 

Africa. MPXI guaranteed that First Growth will comply with all of its obligations pursuant to the 

lease agreement for the First Growth Facility in South Africa. Pursuant to multiple comfort letters, 

MPXI has also undertaken to pay rent for certain facilities in Switzerland in the event that 

Holyworld SA, the tenant, is unable. 

E. Suppliers 

70. The Applicants rely on a number of vendors and third-party service providers to operate 

their business. For instance, various cannabis product providers, lab services, and utility and 

technology providers are essential to the Applicants’ operations. The Applicants are not current 

with respect to many of these obligations. Specifically, as of July 20, 2022, Canveda had non-

current accounts payable of $789,565.86, Spartan had non-current accounts payable of 

$126,409.49, and MPXI had non-current accounts payable of $799,635.98. 

F. Excise Duty and Other Taxes 

71. Cannabis producers in Canada are required to post security pursuant to the Excise Act, 

2001, S.C. 2002, c. 22. The security provides the Canada Revenue Agency (“CRA”) with financial 

assurance for any outstanding excise duty payable. The security can be posted in the form of a 

surety bond or a deposit with the CRA. MPXI has posted a deposit with the CRA as security for 

excise duty payable. 
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72. The security required to be posted with the CRA is calculated as the highest amount of 

cannabis duties payable for a calendar month in the previous twelve calendar months. These duties 

are calculated, in part, based on the expected number of grams or milligrams of packaged cannabis 

products to be sold to the recreational market. As of July 21, 2022, MPXI has approximately 

$503,302 in excise tax arrears. MPXI has agreed to a payment plan with the CRA pursuant to 

which it will pay $20,000 per month. This agreement has not been formally documented. 

73. Certain of the Applicants are also in arrears with respect to HST. As of July 21, 2022, 

Canveda had approximately $132,106 payable and Spartan had approximately $46,491 payable. 

As of the same date, MPXI had approximately $113,676 receivable. Each of these companies is 

behind on HST filings, so the amounts payable/receivable are subject to material variation.  

G. Intellectual Property 

74. As part of the above-mentioned Arrangement, MPX Bioceutical ULC (which was the 

owner of MPX Bio’s intellectual property) and MPXI executed an IP License and Transitional 

Services Agreement through which MPX Bioceutical ULC agreed to grant MPXI a perpetual, 

exclusive, royalty-free, fully paid-up license to use, advertise and display the MPX brand and its 

licensed trademarks and to exploit certain licensed technology and the intellectual property related 

thereto on a worldwide basis excluding the United States of America. 

75. MPXI also acquired certain trademarks from 11157337 Canada Corp. and H12 Brands Inc. 

through a Deed of Assignment dated December 17, 2021. Most of the remaining IP owned by the 

Company is held by MPXI, with certain other trademarks and brands being held by specific 

Subsidiaries. 
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H. Cash Management and Credit Cards  

76. The Applicants maintain 17 bank accounts with the following institutions: Alterna Savings 

and Credit Union, Bank of Montreal, and Corpay. The Company’s cash management system is 

managed by MPXI. The Company has no credit cards. MPXI maintains unsecured intercompany 

loan accounts with many of its Subsidiaries, and money flows between MPXI and the Subsidiaries 

against these intercompany loan accounts.  

V. FINANCIAL POSITION OF THE APPLICANTS 

77. A copy of the Company’s unaudited consolidated balance sheet as at March 31, 2022 is 

attached hereto as Exhibit “U”. Certain information contained in this unaudited balance sheet is 

summarized below.  

78. The Applicants have struggled with cash flow, and since March 31, 2022, the cash position 

of the Applicants has deteriorated significantly. The cash on hand for the Applicants at the close 

of business today is expected to be approximately $169,196.  

A. Assets 

79. As at March 31, 2022, the Company had total consolidated assets with a book value of 

approximately $47,133,302, which consisted primarily of the following:  

Asset Type Book Value (Applicants 
only) 

Book Value (Consolidated) 

Current Assets (Total): $4,427,013 $8,552,615 

Cash  $335,614 $916,071 

Amounts Receivable   $884,615 $1,800,344 
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Asset Type Book Value (Applicants 
only) 

Book Value (Consolidated) 

Inventory  $2,814,252 $3,925,349 

Biological Assets $226,485 $226,485 

Prepaid Expenses $166,046 $173,103 

Deposits short term - $1,441,996 

Non-Current Assets (Total): $19,100,608 $38,580,688 

Deposits $244,987 429,553 

ROU assets $1,354,899 2,912,196 

Property plant and equipment $1,564,219 16,832,828 

Intangible assets $15,936,382 18,406,111 

Total $23,527,621 $47,133,302 

B. Liabilities 

80. As at March 31, 2022, the Company had total consolidated assets with a book value of 

approximately $37,244,120, which consisted primarily of the following:  

Liability Type Book Value (Applicants 
only) 

Book Value (Company) 

Accounts Payables and 
Accrued Liabilities  

$5,368,000 $9,344,064 

Tax liability $450,410 $450,410 

Convertible debentures, net $18,642,955 $18,642,955 

Option component of 
convertible debt 

$2,017,658 $2,017,658 

Other $(22,154,856) $6,789,033 
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Liability Type Book Value (Applicants 
only) 

Book Value (Company) 

Total $4,324,166 $37,244,120 

 

81. As of July 21, 2022, the total face value of the principal of outstanding convertible 

debentures is US$19,281,000. 

C. Secured Obligations 

1. The Debentures 

82. MPXI has closed multiple tranches of a private placement offering (the “Offering”) of 

units (the “Units”) of MPXI. Each Unit consists of (i) one 12% secured convertible debenture of 

MPXI (the “Debentures”, and the holders of the Debentures the “Debentureholders”) in the 

principal amount of US$1,000 and (ii) (A) prior to September 1, 2021, 7,000 common share 

purchase warrants (each, a “Unit Warrant”), and (B) on or after September 1, 2021, 10,000 Unit 

Warrants. Until recently, each Debenture had a maturity date of twenty-four months from its 

respective date of issuance. The Debentures were issued pursuant to a debenture indenture dated 

June 30, 2020 between MPXI and AST Trust Company Canada (now TMX Trust Company) as 

the trustee (in such capacity, the “Trustee”), which has since been amended four times, most 

recently on May 5, 2022 (collectively with such amendments, the “Debenture Indenture”). The 

Debenture Indenture is attached hereto as Exhibit “V”. As a result of the most recent amendment 

to the Debenture Indenture, all of the Debentures now mature on December 31, 2023.  
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83. Pursuant to the Debenture Indenture, the Debentures bear interest at 12% per annum from 

their issue date, payable in arrears on the last day of March, June, September and December in 

each year, commencing December 31, 2020 (the “Coupon Date”).  

84. The Debenture Indenture contains a covenant pursuant to which MPXI is obligated to 

achieve positive EBITDA of no less than $350,000 for each fiscal quarter commencing with the 

quarter ended December 31, 2020. MPXI has not achieved positive EBITDA during any of the 

fiscal quarters within this period; however, MPXI’s performance of the EBITDA covenant has 

been extended due to the force majeure provision, which was triggered by the COVID-19 

pandemic.  

85. The failure to abide by any covenant under the Debenture Indenture is an event of default, 

and the failure to pay the principal when due or interest within ten days of its due date are both 

explicitly listed as events of default under the Debenture Indenture. For most events of default, the 

Trustee may, on consent of at least 50% of the Debentureholders, declare that all amounts owing 

under the Debentures are immediately due and payable. An event of default arising as a result of 

the failure to pay principal when due, interest within ten days of being due, or the failure in the 

delivery when due of cash and any common shares payable on conversion within 30 days, 

automatically accelerates all amounts owing in respect of the Debentures and such amounts 

become immediately due and payable without any further action of the Trustee. 

86. MPXI has struggled to make interest payments under the Debenture Indenture. MPXI 

failed to make interest payments on the following Coupon Dates: March 31, 2021; September 30, 

2021; December 31, 2021; and March 31, 2022. In each case, waivers of the Event of Default 

related to the payment of interest were executed by Debentureholders. 
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87. To satisfy these interest payments and other conditions precedent to continued funding by 

Debentureholders, the Debenture Indenture has been amended to allow MPXI to satisfy the interest 

payments without providing cash. First, MPXI has satisfied the payment of interest on June 30, 

2021 and June 30, 2022 through the issuance of additional Units. Further, the amendments have 

allowed MPXI to deposit cash interest due on certain Coupon Dates that had not been paid by 

MPXI as principal amounts owing under certain short-term bridge loan financings (the “Bridge 

Loans”). In addition to providing that that the aforementioned cash interest due on such Coupon 

Dates would be deposited as the principal amount owing under the Bridge Loans, such principal 

amounts of the Bridge Loans, as described below, would be convertible into Units in the Offering 

on terms favourable to the Bridge Loan lenders. 

88. To date, there have been three Bridge Loans, each of which was drawn down in several 

tranches. The most recent Bridge Loan (the “3rd Bridge Loan”) expanded and revised the terms 

of the previous Bridge Loans (which had raised a total of US$3,183,752 and US$1,827,333, 

respectively) into further short-term loan financing that ultimately raised an additional 

US$4,909,097 from a group of investors that was drawn down in several tranches. In total, the 

three Bridge Loans raised approximately US$9,920,182. MPXI also issued certain warrants and 

options to the 3rd Bridge Loan lenders, including options to purchase shares and warrants in Salus 

International. The 3rd Bridge Loan also allowed for the optional participation of certain deferred 

salaries, through which the amount of deferred salaries would be rolled into the principal owing 

under the 3rd Bridge Loan. One member of management has had its deferred salary rolled into the 

principal. As discussed above, all of the amounts advanced by investors pursuant to the Bridge 

Loans were convertible into the Units in the Offering at a conversion premium, and all have since 

been converted into Units. 
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89. MPXI’s obligations in respect of the Debentures are secured by the following:  

(a) a general security agreement dated June 30, 2020 securing all of the present and 

after-acquired property of MPXI (the “Security Agreement”), which is attached 

hereto as Exhibit “W”; and 

(b) a pledge agreement dated June 30, 2020 by MPXI pledging all of the shares it holds 

of BioCannabis, Canveda, Holyworld SA, MCLN (at the time, 2702148 Ontario 

Inc.), MPX Australia Pty. Ltd., MPXI Alberta, MPXI Malta Holding Limited, 

MPXI Malta Operations Limited, MPXI UK Limited, Salus BioPharma, Spartan, 

and CinG-X. On September 14, 2021, MPXI also deposited its shares in Salus 

International with the Trustee and amended the Schedule to the pledge agreement 

to reflect this. The pledge agreement and its amended schedule is attached hereto 

as Exhibit “X”. 

90. The Debenture Indenture is guaranteed by each of BioCannabis, Canveda, Holyworld SA, 

MCLN (at the time, 2702148 Ontario Inc.), MPX Australia Pty Ltd, MPXI Alberta, MPXI UK, 

MPXI Malta Operations Limited, Salus BioPharma, Spartan and CinG-X pursuant to a guarantee 

agreement dated June 30, 2020, as well as MPXI Malta Holding Limited pursuant to a separate 

guarantee agreement with the same date (the parties that entered the guarantee agreements, the 

“Guarantors”). The Debenture Indenture did not specifically contemplate MPXI UK Limited 

providing a guarantee, but it is nonetheless a party to the guarantee agreement. The guarantee 

agreements are attached hereto as Exhibit “Y”. Each of the Guarantors other than Holyworld SA 

executed general security agreements securing its present and after acquired property, which are 
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attached hereto as Exhibit “Z”. Holyworld SA did not execute a general security agreement due to 

certain restrictions under Swiss law, but instead entered into a separate pledge instrument. 

2. Letter of Credit 

91. In connection with a letter of credit and indemnity agreement dated April 4, 2019, Canveda 

agreed to assign a term deposit as security in favour of Alterna Savings and Credit Union Ltd. 

(“Alterna”). The term deposit was assigned on April 12, 2019, and Alterna has registered a 

security interest in the amount of $40,000. The assignment of the term deposit and the letter of 

credit and indemnity agreement are attached hereto as Exhibit “AA”. 

D. Unsecured Obligations 

1. Third Party Suppliers 

92. Given the nature of its business, the Applicants rely on a number of vendors and third party 

service providers and, as such, are party to a number of agreements for the provision of certain 

essential services including, among other things, insurance, phone and internet, security, utilities, 

professional costs and other services provided in connection with operating a business in the 

cannabis industry. As discussed above, as of the date of this affidavit, the Applicants are indebted 

to several third party suppliers. 

2. Litigation 

93. Certain of the Applicants are defendants in ongoing litigation. At the time of the swearing 

of this affidavit, the following claims have been issued against certain Applicants in Canada: 
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(a) a claim by Ninth Square Capital Corporation (“Ninth Square”), a former 

shareholder of Spartan, against MPXI and other parties to the Arrangement 

(including certain directors and officers of the Applicants) seeking $3 million (the 

“Ninth Square Claim”). The Ninth Square Claim was brought pursuant to s. 248 

of the OBCA, and alleges that the Arrangement was oppressive and unfairly 

prejudicial to the interests of Ninth Square. MPXI has issued a counterclaim in 

these proceedings; 

(b) a claim by Lifestyle Management Inc. (“LMI”) against MPXI, MCLN, and certain 

other individuals seeking $530,000 (the “LMI Claim”). The LMI Claim alleges 

breach of contract and misrepresentation; 

(c) a claim by Techhi Consultants Limited (“Techhi”) against MPXI seeking $94,800 

(the “Techhi Claim”). The Techhi Claim alleges breach of contract; and 

(d) a claim by MAT 4 Site Engineers Ltd. (“MAT4”) against MPXI, BioCannabis, and 

other parties seeking $23,306.25. MAT4 claims for damages and a declaration that 

it is entitled to a construction lien. 

3. Employee Liabilities 

94. As discussed above, certain employees have already had salary and non-salary related 

holdbacks. The Company’s ability to meet future payroll obligations is contingent on the granting 

of the relief sought in the Initial Order. 



- 34 - 

4. Other Unsecured Liabilities  

95. Certain Non-Applicant Stay Parties have other material unsecured liabilities. These include 

certain obligations incurred by Salus Bioceutical and First Growth. Salus Bioceutical is a party to 

a loan agreement with another Thai company, pursuant to which it borrowed 75 million baht. This 

loan is guaranteed by Salus International. I understand that this loan is in good standing. In 

addition, First Growth is a borrower pursuant to certain promissory notes. Pursuant to one 

promissory note in the principal amount of up to US$500,000 dated February 18, 2020, the lender 

may exercise a put option allowing the note and all rights therein to be assigned to MPXI, subject 

to the occurrence of certain conditions precedent. This loan is payable and has been put to MPXI. 

E. Other Obligations 

96. The Company also engages in intercompany borrowing, through which parent companies 

lend funds to their subsidiaries. For example, MPXI has advanced unsecured loans to Subsidiaries 

such as Canveda, First Growth, Holyworld SA and Alphafarma. Another example of this is the 

secured loan that was advanced to Salus Bioceutical by Salus International. The purpose of these 

loans is often to fund specific projects or more generally to provide working capital. 

VI. THE PROPOSED INTERIM FINANCING  

97. On July 25, 2022, the following parties entered into a binding term sheet in respect of the 

DIP Loan (the “DIP Term Sheet”):  

(a) the Applicants as the borrowers (in such capacity, the “Borrowers” and each a 

“Borrower”); 



- 35 - 

(b) Malta Operations, MPXI Malta Property Limited, Alphafarma, MPXI Malta 

Holding Limited, MPXI SA Pty Ltd., First Growth, MPX Australia Pty Ltd., MPXI 

Lesotho (Pty) Ltd., Highland Farms (Pty) Ltd., MPXI UK Limited, Holyworld SA, 

MPXI Labs SA, and any other wholly-owned subsidiaries of any Borrower and/or 

guarantor as the guarantors; 

(c) and certain of the existing Debentureholders, as listed on Schedule D of the DIP 

Term sheet as the lenders (in such capacity, the “DIP Lenders”, and each a “DIP 

Lender”). I am advised by Dentons LLP Canada, counsel to the DIP Lenders, that 

the DIP Lenders hold approximately 52% in value of the Debentures. 

98. The DIP Term Sheet contemplates that all Debentureholders will have the opportunity to 

participate in the DIP Loan as DIP Lenders in at least their pro rata amount. A copy of the DIP 

Term Sheet is attached hereto as Exhibit “BB”. 

99. The DIP Term Sheet provides for a super-priority, non-revolving credit facility up to a 

maximum principal amount of $2.67 million (the “DIP Loan”). The amounts drawn and 

outstanding under the DIP Loan will bear interest at a rate per annum equal to 12%. Interest on the 

principal amount outstanding shall be capitalized monthly in arrears and payable on the 

Termination Date (as defined in the DIP Term Sheet). 

100. The DIP Loan matures three months from the date of the initial advance, and includes a 

commitment fee of 2% of the total amount of the DIP Loan which shall be fully earned upon 

issuance of the DIP Order and paid on the Termination Date. 
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101. The DIP Loan is conditional, among other things, upon the granting of a priority charge 

over the Property in favour of the DIP Lenders to secure the amounts borrowed under the DIP 

Loan (the “DIP Lenders’ Charge”). In accordance with the DIP Term Sheet, the DIP Loan is to 

be used during these CCAA proceedings (the “CCAA Proceedings”) to fund the Borrowers’ 

working capital needs during the CCAA Proceedings. 

102. It is a condition precedent to the first advance under the DIP Loan that, among other things, 

all head office staff be terminated, with the exception of those employee(s) who are retained with 

the DIP Lenders’ consent on such terms as the DIP Lenders’ consent to. The DIP Loan is subject 

to other customary covenants, conditions precedent, and representations and warranties made by 

the Applicants to the Lender.  

103. The amount of the DIP Loan to be funded during the initial Stay of Proceedings (up to $1.2 

million) is only that portion that is necessary to ensure the continued operation of the Applicants’ 

business in the ordinary course during the initial 10 days. Those proceeds will be used directly by 

the Applicants, and certain amounts will be immediately loaned to Salus International. The 

proceeds of $696,000 are necessary for the Applicants to meet their immediate payroll obligations 

(approximately $192,000) and to pay certain ordinary course operating disbursements including 

inventory purchases, insurance, rent and utilities (approximately $504,000). 

104. The proposed DIP Loan contemplates that US$500,000 will be loaned by the Borrowers to 

Salus International to fund the immediate operational needs of Salus International and Salus 

Bioceutical. These proceeds are immediately necessary to ensure the continued operations of Salus 

Bioceutical. Specifically, these funds will provide urgently required working capital to be used for 

employee salaries, supplies, and the cost of raw goods for processing.  
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VII. RELIEF SOUGHT 

A. Stay of Proceedings  

105. The Applicants urgently require a broad stay of proceedings to prevent enforcement action 

by certain contractual counterparties and to provide the Applicants with breathing space while they 

attempt to effect a restructuring, all the while permitting their business to continue to operate as a 

going concern.  

106. The Applicants are concerned about their failure to meet certain obligations as they become 

due, and particularly their ability to fund payroll to pay the Employees. It would be detrimental to 

the Applicants’ business if proceedings were commenced or continued, or rights and remedies 

were executed, against the Applicants. Absent the Stay of Proceedings, the Applicants will not be 

able to continue to operate their business and will be forced to initiate an abrupt disorderly 

shutdown.  

107. As noted above, the Company operates an integrated global business and substantially all 

of the strategic business affairs of the company, including key decision-making, are conducted 

through personnel and supported by professional advisors who are located in Canada. 

108. Due to the integration of the business and operations of the Company, the Applicants are 

seeking to extend the Stay of Proceedings to the Non-Applicant Stay Parties, many of whom are 

guarantors of MPXI’s obligations pursuant to the Debentures. The extension of the Stay of 

Proceedings to these entities is intended to prevent uncoordinated realization and enforcement 

attempts from being made in different jurisdictions, and thereby preventing immediate losses of 

value for the Company and its stakeholders.  
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109. The Applicants believe that there is material value in the Non-Applicant Stay Parties and 

that without the benefit of the Stay of Proceedings, the value of such entities could quickly erode 

to the detriment of the Company’s stakeholders. In addition, without the benefit of the Stay of 

Proceedings, the Applicants’ ability to market and sell their interests in the Non-Applicant Stay 

Parties and their respective assets would be comprised given the lack of stability that would exist.  

110. In light of the foregoing, the Stay of Proceedings is in the best interests of the Applicants 

and their stakeholders. I understand that the Proposed Monitor believes that the Stay of 

Proceedings – including its extension to the Non-Applicant Stay Parties – is appropriate in the 

circumstances.  

B. Proposed Monitor 

111. The proposed Initial Order contemplates that KSV will act as Monitor in the Applicants’ 

CCAA Proceedings. I understand that KSV has consented to act as Monitor of the Applicants in 

the CCAA Proceedings if the proposed Initial Order is granted. A copy of KSV’s consent to act as 

Monitor is attached hereto as Exhibit “CC”. 

C. Ability to Pay Certain Pre-Filing Amounts 

112. Pursuant to the proposed Initial Order, the Applicants are seeking authorization (but not 

the obligation) to pay, among other things: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and employee expenses payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and 
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(b) with the consent of the Monitor and the DIP Lenders, amounts owing for goods and 

services actually supplied to the Applicants and all outstanding amounts related to 

honouring customer obligations whether existing before or after the date of the 

proposed Initial Order, incurred in the ordinary course of business and consistent 

with existing policies and procedures. 

113. I believe this relief is necessary to maintain ordinary course operations, particularly given 

the highly regulated nature of the Applicants’ business. The Applicants’ ability to operate their 

business in the normal course is dependent on their ability to obtain an uninterrupted supply of 

certain goods and services. 

114. I understand that the Monitor and the DIP Lenders are supportive of that relief. 

D. Administration Charge 

115. The Initial Order provides for a Court-ordered charge in favour of the Proposed Monitor, 

as well as counsel to the Proposed Monitor and the Applicants, over the Property, to secure 

payment of their respective fees and disbursements incurred in connection with services rendered 

in respect of the Applicants up to a maximum amount of $300,000 (the “Administration 

Charge”). The Administration Charge is proposed to rank ahead of and have priority over all of 

the other Charges.  

116. The Applicants require the expertise, knowledge, and continued participation of the 

proposed beneficiaries of the Administration Charge during the CCAA Proceedings in order to 

complete a successful restructuring. Each of the beneficiaries of the Administration Charge will 

have distinct roles in the Applicants’ restructuring.    
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117. The Applicants and the Proposed Monitor worked collaboratively to estimate the quantum 

of the Administration Charge required, which takes into account the limited retainers the 

professionals currently have and their material outstanding fees. I believe that the Administration 

Charge is fair and reasonable in the circumstances. I understand that the Proposed Monitor is also 

of the view that the Administration Charge is fair and reasonable in the circumstances, and that 

the proposed DIP Lenders support the Administration Charge. 

E. DIP Lenders’ Charge 

118. The DIP Term Sheet provides, among other things, that the DIP Loan is contingent on the 

granting of the DIP Lenders’ Charge. The DIP Lenders’ Charge is proposed to rank in priority to 

the Directors’ Charge, but subordinate to the Administration Charge.  

119. Pursuant to the proposed Initial Order, the DIP Lenders’ Charge will secure all of the credit 

advanced under the DIP Loan. The DIP Lenders’ Charge will not secure obligations incurred prior 

to the CCAA Proceedings.   

120. The amount to be funded under the DIP Loan during the initial Stay of Proceedings is 

limited to the amount necessary to ensure the continued operations of the Applicants’ business. 

Correspondingly, the DIP Lenders’ Charge under the proposed Initial Order is limited to the 

amount to be funded during the initial Stay of Proceedings. The Applicants intend to seek an 

increase to the DIP Lenders’ Charge at the Comeback Hearing.  

F. Directors’ Charge 

121. Under the Initial Order, the Applicants are seeking to stay all proceedings against the 

directors and officers of the Applicants (collectively, the “Directors and Officers”).  
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122. I am advised by Michael Shakra of Bennett Jones LLP, and believe that, in certain 

circumstances, directors and officers can be held liable for obligations of a company, including 

those owed to employees and government entities. Among other things, I understand that these 

obligations may include unpaid accrued wages and unpaid accrued vacation pay, together with 

unremitted excise, sales, goods and services, and harmonized sales taxes.  

123. It is my understanding that the Applicants’ present and former Directors and Officers are 

among the potential beneficiaries under liability insurance policies maintained by Assicurazioni 

Generali S.p.A. – UK Branch. However, I understand that these policies have various exceptions, 

exclusions and carve-outs and that they may not provide sufficient coverage against the potential 

liability that the Directors and Officers could incur in connection with the CCAA Proceedings. In 

addition, the insurance policies are not currently expected to be continued during the CCAA 

Proceedings.  

124. Given the risks related to these CCAA Proceedings and the uncertainty surrounding 

available indemnities and insurance, I understand that the current Directors and Officers’ 

involvement in the CCAA Proceedings is conditional upon the granting of a priority charge in 

favour of the Directors and Officers in the amount of $145,000 (the “Directors’ Charge”). The 

Applicants require the involvement of certain Directors and Officers in order to continue business 

operations in the ordinary course. The Directors’ Charge would serve as security for the 

indemnification obligations and potential liabilities the Directors and Officers may face during the 

initial 10-day period of the CCAA Proceedings. The proposed Initial Order contemplates that the 

Directors’ Charge will rank subordinate to Administration Charge and the DIP Lenders’ Charge, 

but in priority to all other claims (except any secured creditors who did not receive notice of this 

application).  
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125. The Applicants believe that the Directors’ Charge is reasonable in the circumstances. I 

understand that the Proposed Monitor is supportive of the Directors’ Charge and its quantum.  

G. Cash Flow Forecast 

126. With the assistance of the Proposed Monitor, the Applicants have undertaken a cash flow 

analysis to determine the quantum of funding required to finance their operations, assuming the 

Initial Order is granted, over the 13-week period from the week ending July 29, 2022, to the week 

ending October 21, 2022 (the “Cash Flow Forecast”). I understand that the Cash Flow Forecast 

will be attached to the pre-filing report of the Proposed Monitor.  

127. The Cash Flow Forecast indicates that the Applicants urgently require DIP financing to 

ensure that they have the liquidity required to meet their obligations and continue their business 

operations during the Stay of Proceedings.  

H. Relief in Respect of AGM 

128. MPXI’s AGM was originally scheduled for July 15, 2022. The date for holding the AGM 

was extended to July 29, 2022, which is the last date that MPXI is permitted to hold the AGM 

under applicable corporate and securities laws. Notice of this extension was provided by way of a 

press release dated July 13, 2022. The press release is attached hereto as Exhibit “DD”. As a result 

of this CCAA application, MPXI is seeking to be relieved of any obligation to call and hold the 

AGM until further Order of this Court. 

129. It would be a distraction and unnecessary expense for MPXI to hold an AGM in the 

circumstances where it is insolvent and the equity value of MPXI is suspect at best. 
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VIII. CONCLUSION 

130. The proposed Initial Order is in the best interests of the Applicants and their stakeholders. 

The Stay of Proceedings and the DIP Loan will allow the Applicants to continue ordinary course 

operations with the breathing space and stability necessary to develop and implement their 

restructuring. Absent the Stay of Proceedings and approval of the DIP Loan, the Applicants will 

be unable to fund payroll and will be forced to abruptly cease their operations, which would be 

detrimental to the value of their business, and in turn, the interests of their stakeholders. 

131. In the circumstances, I believe that the CCAA Proceedings are the only viable means of 

restructuring the Applicants’ business for the benefit of their stakeholders and that the relief sought 

in the Initial Order is limited to what is reasonably necessary to stabilize the Applicants’ business 

in the initial ten (10) day period. 

SWORN BEFORE ME over 
videoconference on this 25th day of July 
2022. The affiant was located in the Town of 
Oakville, in the Province of Ontario and the 
Commissioner was located in the City of 
Toronto, in the Province of Ontario. This 
affidavit was commissioned remotely as a 
result of COVID-19 and the declaration was 
administered in accordance with Ontario 
Regulation 431/20. 
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Jeremy Blumer 
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AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  
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THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



MPX International 
Corporation

Salus BioPharma
Corporation

BioCannabis
Products Ltd.

100% 100% 37.4%

90.9%

MPX INTERNATIONAL CORPORATION 
ORGANIZATIONAL CHART

MPX Australia Pty 
Ltd.

100%

Canveda Inc.

100%

JURISDICTION
Alberta

Australia
Canada
Lesotho
Malta

Ontario
South Africa
Switzerland

Thailand
United Kingdom

100%
Spartan Wellness 

Corporation
MPXI Malta 

Operations Limited (1)

MPXI Malta 
Property Limited

100%

75%

The CinG-X  
Corporation

100%

MPXI UK Limited

100%

Primapharm Funding 
Corporation

Prime Pharmaceutical 
Corporation 

Holyworld SA

100%

100%
Alphafarma

Operations Limited

MPXI Lesotho (Pty) 
Ltd.

100%

Highland Farms 
(Pty) Ltd.

90%

MPXI Alberta 
Corporation

100% 100%

MPXI Labs SA

100%

MPXI Malta 
Holding Limited

MPXI SA Pty Ltd.

First Growth 
Holdings Pty Ltd.

80%

100%

100%

MCLN Inc.

Salus International 
Management Ltd. 

~50%

Salus Bioceutical 
(Thailand) Co., Ltd.

25% * 97.09% voting control

Note:
(1) Minority shareholder is transferring 5% of its
shareholding in MPXI Malta Operations to MPX
International to correct the shareholding percentages to
80% for MPX International and 20% for the minority
shareholder that are currently incorrect due to an
administrative filing error.
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A Commissioner for taking affidavits, etc. 



Ministry of Government and 
Consumer Services

Profile Report

MPX INTERNATIONAL CORPORATION as of July 15, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name MPX INTERNATIONAL CORPORATION
Ontario Corporation Number (OCN) 2660528
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation October 17, 2018
Registered or Head Office Address 5255 Yonge Street, 701, North York, Ontario, Canada, M2N 

6P4

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 3
Maximum Number of Directors 15
 
 
Name Jeremy BLUMER
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began April 16, 2021
 
 
Name Scott BOYES
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 17, 2018
 
 
Name Jeremy BUDD
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 17, 2018
 
 
Name Timothy Erling CHILDS
Address for Service 5255 Yonge Street, 701, North York, Ontario, Canada, M2N 

6P4
Resident Canadian No
Date Began January 06, 2022
 
 
Name Alastair CRAWFORD
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began January 31, 2019
 
 
Name Budd JEREMY
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 17, 2018
 
 

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Name Robert PETCH
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began January 31, 2019
 
 

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Jeremy BLUMER
Position Chief Financial Officer
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 16, 2020
 
 
Name Scott BOYES
Position Chief Executive Officer
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began February 05, 2019
 
 
Name Scott BOYES
Position President
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 17, 2018
 
 
Name Jeremy BUDD
Position Secretary
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 17, 2018
 
 
Name Jeremy BUDD
Position Vice-President
Address for Service 5255 Yonge St, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began February 05, 2019
 
 

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name MPX INTERNATIONAL CORPORATION
Effective Date November 13, 2018
 
Previous Name 2660528 ONTARIO INC.
Effective Date October 17, 2018
 

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: Kevin LEE

March 01, 2022

CIA - Notice of Change  
PAF: Kevin LEE

February 16, 2022

Annual Return - 2019  
PAF: JONATHAN CHU - OFFICER

May 09, 2021

CIA - Notice of Change  
PAF: ANDREA LEANNA DE DONATO - OTHER

May 04, 2021

Annual Return - 2020  
PAF: ANDREA DEDONATO - OTHER

March 02, 2021

Annual Return - 2021  
PAF: ANDREA DEDONATO - OTHER

March 01, 2021

CIA - Notice of Change  
PAF: ANDREA DE DONATO - OTHER

December 04, 2020

CIA - Notice of Change  
PAF: ANDREA DEDONATO - OTHER

August 12, 2020

CIA - Notice of Change  
PAF: KRISTIN KIGHTLEY - OTHER

April 17, 2019

BCA - Articles of Amendment February 05, 2019

BCA - Articles of Amendment November 13, 2018

CIA - Initial Return  
PAF: KRISTIN KIGHTLEY - OTHER

October 17, 2018

BCA - Articles of Incorporation October 17, 2018

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-126884756967
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT "C" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Ministry of Government and 
Consumer Services

Profile Report

BIOCANNABIS PRODUCTS LTD. as of July 15, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name BIOCANNABIS PRODUCTS LTD.
Ontario Corporation Number (OCN) 2445652
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation December 11, 2014
Registered or Head Office Address 22 22 Adelaide Street West, Suite 2740, Toronto, Ontario, 

Canada, M5H 4E3

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name W. Scott BOYES
Address for Service 368 Princess, Toronto, Ontario, Canada, M2N 3S8
Resident Canadian Yes
Date Began December 11, 2014
 
 
Name W. Scott BOYES
Address for Service 368 Princess, Toronto, Ontario, Canada, M2N 3S8
Resident Canadian Yes
Date Began December 11, 2014
 
 

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
There are no active Officers currently on file for this corporation.

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name BIOCANNABIS PRODUCTS LTD.
Effective Date December 11, 2014
 

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 7



Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

Annual Return - 2019  
PAF: JONATHAN CHU - DIRECTOR

October 04, 2020

Annual Return - 2017  
PAF: SCOTT BOYES - DIRECTOR

November 04, 2018

Annual Return - 2015  
PAF: SCOTT BOYES - DIRECTOR

July 23, 2017

Annual Return - 2016  
PAF: SCOTT BOYES - DIRECTOR

July 09, 2017

Annual Return - 2015  
PAF: SCOTT BOYES - DIRECTOR

October 03, 2015

CIA - Initial Return  
PAF: SEAN FRANKLIN ZABOROSKI - OTHER

December 23, 2014

BCA - Articles of Incorporation December 11, 2014

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-564811735607
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT "D" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Canada.ca  Innovation, Science and Economic Development Canada  Corporations Canada

  Search for a Federal Corporation

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
PDF Readers

Federal Corporation Information - 907611-5

Beware of scams and other suspicious activities. See Corporations Canada's
alerts.



Note

This information is available to the public in accordance with legislation (see
Public disclosure of corporate information).



Order copies of corporate documents

Corporation Number
907611-5

Business Number (BN)
824952048RC0002

Corporate Name
CANVEDA INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2015-01-01

Registered Office Address

5255 Yonge Street 
#701 

https://www.canada.ca/en.html
https://www.canada.ca/en/innovation-science-economic-development.html
https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/home
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html
http://www.canada.ca/en/index.html
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/ocp-wz.html?corporationId=9076115
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/samples/SampleCorpProfile_en.pdf
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/samples/sampleCorpProfile.html
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url41
https://ic.gc.ca/eic/site/cd-dgc.nsf/eng/h_cs03950.html#alert
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url11
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=9076115


North York ON M2N 6P4 
Canada

Note

Active CBCA corporations are required to update this information within 15 days of
any change. A corporation key is required. If you are not authorized to update this
information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting obligations.



Directors

JEREMY S. BUDD  
5255 Yonge Street 
#701 
Toronto ON M2N 6P4 
Canada

MICHAEL ARNKVARN  
5255 Yonge Street 
#701 
North York ON M2N 6P4 
Canada

WILLIAM S. BOYES  
5255 Yonge Street 
#701 
North York ON M2N 6P4 
Canada

Minimum 1
Maximum 15

Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the corporation of its
reporting obligations.



https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngRgstrdcdrsWz.html?corporationId=9076115
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngDrctrs.html?corporationId=9076115
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21


Annual Filings

Anniversary Date (MM-DD)
01-01

Date of Last Annual Meeting
2021-11-12

Annual Filing Period (MM-DD)
01-01 to 03-02

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2022 - Filed
2021 - Filed
2020 - Filed

Corporate History

Corporate Name History

2015-01-01 to 2018-10-19 8423695 Canada Inc.

2018-10-19 to Present CANVEDA INC.

Certificates and Filings

Certificate of Amalgamation
2015-01-01
Corporations amalgamated:

8423695 8423695 CANADA INC.
8577803 CANVEDA INC.

Certificate of Amendment *

2018-10-19
Amendment details: Corporate name

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpId=8423695
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpId=8577803


Start New Search    Return to Search Results

* Amendment details are only available for amendments effected after 2010-03-
20. Some certificates issued prior to 2000 may not be listed. For more
information, contact Corporations Canada.

Order copies of corporate documents

Date Modified:
2022-05-18

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html?V_SEARCH.command=refine&V_TOKEN=null&crpNm=CANVEDA%20INC.&crpNmbr=&bsNmbr=
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url9
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=9076115


THIS IS EXHIBIT "E" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Ministry of Government and 
Consumer Services

Profile Report

THE CING-X CORPORATION as of July 15, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name THE CING-X CORPORATION
Ontario Corporation Number (OCN) 2344892
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation October 04, 2012
Registered or Head Office Address 22 Adelaide St West, Suite 2740, Toronto, Ontario, Canada, 

M5H 4E3

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 7
 
 
Name Michael ARNKVARN
Address for Service 101 Snye Court, P.O. Box 178, Fitzroy Harbourt, Ontario, 

Canada, K0A 1X0
Resident Canadian Yes
Date Began October 04, 2012
 
 
Name William Scott BOYES
Address for Service 368 Princess Avenue, Toronto, Ontario, Canada, M2N 3S8
Resident Canadian Yes
Date Began September 17, 2013
 
 

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7



Active Officer(s)
Name Michael ARNKVARN
Position President
Address for Service 1 Snye Court, Fitzroy Harbour, Ontario, Canada, K0A 1X0
Date Began October 04, 2012
 
 
Name William Scott BOYES
Position Secretary
Address for Service 368 Princess Avenue, Toronto, Ontario, Canada, M2N 3S8
Date Began September 17, 2013
 
 
Name William Scott BOYES
Position Treasurer
Address for Service 368 Princess Avenue, Toronto, Ontario, Canada, M2N 3S8
Date Began September 17, 2013
 
 
Name William Scott BOYES
Position Vice-President
Address for Service 368 Princess Avenue, Toronto, Ontario, Canada, M2N 3S8
Date Began September 17, 2013
 
 

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name THE CING-X CORPORATION
Effective Date October 04, 2012
 

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

Annual Return - 2019  
PAF: JONATHAN CHU - DIRECTOR

October 04, 2020

Annual Return - 2017  
PAF: SCOTT BOYES - DIRECTOR

November 04, 2018

CIA - Notice of Change  
PAF: JEREMY BUDD - OTHER

August 01, 2017

Annual Return - 2016  
PAF: SCOTT BOYES - DIRECTOR

July 09, 2017

Annual Return - 2014  
PAF: SCOTT BOYES - OFFICER

October 03, 2015

Annual Return - 2015  
PAF: SCOTT BOYES - DIRECTOR

October 03, 2015

Annual Return - 2014  
PAF: WILLIAM SCOTT BOYES - OFFICER

December 20, 2014

CIA - Notice of Change  
PAF: WILLIAM SCOTT BOYES - OFFICER

October 03, 2013

BCA - Articles of Incorporation October 04, 2012

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-296873512476
Report Generated on July 15, 2022, 16:06

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT "F" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Ministry of Government and 
Consumer Services

Profile Report

MCLN INC. as of July 15, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name MCLN INC.
Ontario Corporation Number (OCN) 2702148
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation June 18, 2019
Registered or Head Office Address 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Michael ARNKVARN
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began February 21, 2020
 
 
Name William S BOYES
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began February 21, 2020
 
 
Name Jeremy BUDD
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began July 16, 2019
 
 
Name Jeremy S BUDD
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began June 18, 2019
 
 

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Michael ARNKVARN
Position General Manager
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began February 21, 2020
 
 
Name William S BOYES
Position President
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began February 21, 2020
 
 
Name Jeremy S BUDD
Position Secretary
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began February 21, 2020
 
 

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name MCLN INC.
Effective Date September 15, 2020
 
Previous Name 2702148 ONTARIO INC.
Effective Date June 18, 2019
 

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
Name KAAJENGA CANNABIS
Business Identification Number (BIN) 290698984
Registration Date June 21, 2019
Expiry Date June 20, 2024
 
Name THE MEDICAL CANNABIS LEARNING NETWORK
Business Identification Number (BIN) 290722321
Registration Date June 28, 2019
Expiry Date June 27, 2024
 

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

BCA - Articles of Amendment September 15, 2020

CIA - Notice of Change  
PAF: ANDREA DEDONATO - OTHER

August 12, 2020

CIA - Notice of Change  
PAF: ANDREA L DE DONATO - OTHER

February 24, 2020

CIA - Notice of Change  
PAF: JAMES HALL - DIRECTOR

August 12, 2019

CIA - Initial Return  
PAF: JAMES HALL - DIRECTOR

June 18, 2019

BCA - Articles of Incorporation June 18, 2019

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-379503569793
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT "G" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Corporation/Non-Profit Search
Corporate Registration System

Date of Search: 2022/07/18
Time of Search: 01:37 PM

Service Request Number: 37967125
Customer Reference Number: 04036134-EDD3_5_2481610

Corporate Access Number: 2022335018
Business Number:
Legal Entity Name: MPXI ALBERTA CORPORATION

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2019/12/06 YYYY/MM/DD

Registered Office:
Street: 439 ROONEY CRES NW
City: EDMONTON
Province: ALBERTA
Postal Code: T6R1C5
Records Address:
Street: 439 ROONEY CRESCENT NW
City: EDMONTON
Province: ALBERTA
Postal Code: T6R1C5

Email Address: JEREMY@MPXINTERNATIONALCORP.COM

Primary Agent for Service:

Last
Name First Name Middle

Name
Firm
Name Street City Province Postal

Code Email

BURKE CATHALINE 439
ROONEY
CRESCENT
NW

EDMONTON ALBERTA T6R1C5 CATHALIN@STRAINREC.COM

Directors:

Last Name: ARNKVARN
First Name: MICHAEL
Street/Box Number: 5255 YONGE STREET, SUITE 701
City: TORONTO
Province: ONTARIO
Postal Code: M2N6P4

Last Name: BOYES



First Name: W.
Middle Name: SCOTT
Street/Box Number: 5255 YONGE STREET, SUITE 701
City: TORONTO
Province: ONTARIO
Postal Code: M2N6P4

Last Name: BUDD
First Name: JEREMY
Middle Name: S.
Street/Box Number: 5255 YONGE STREET, SUITE 701
City: TORONTO
Province: ONTARIO
Postal Code: M2N6P4

Voting Shareholders:

Last Name: MPX INTERNATIONAL CORPORATION
Street: 5255 YONGE STREET, SUITE 701
City: TORONTO
Province: ONTARIO
Postal Code: M2N6P4
Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share
Structure:

THIS CORPORATION IS AUTHORIZED TO ISSUE AN UNLIMITED NUMBER OF ONE CLASS OF
SHARES, DESIGNATED AS "COMMON SHARES".

Share
Transfers
Restrictions:

NO SECURITIES, OTHER THAN NON-CONVERTIBLE DEBT SECURITIES, OF THE CORPORATION
SHALL BE TRANSFERRED TO ANY PERSON WITHOUT THE APPROVAL OF THE BOARD OF
DIRECTORS BY RESOLUTION.

Min
Number Of
Directors:

1

Max
Number Of
Directors:

9

Business
Restricted
To:

THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS THAT THE CORPORATION MAY CARRY
ON.

Business
Restricted
From:

THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS THAT THE CORPORATION MAY CARRY
ON.

Other
Provisions: REFER TO "OTHER RULES OR PROVISIONS" ATTACHMENT.



Other Information:

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)
2021 2021/12/17

Filing History:

List Date (YYYY/MM/DD) Type of Filing
2019/12/06 Incorporate Alberta Corporation
2021/12/17 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Other Rules or Provisions ELECTRONIC 2019/12/06

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of
data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3779574


THIS IS EXHIBIT "H" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Ministry of Government and 
Consumer Services

Profile Report

SALUS BIOPHARMA CORPORATION as of July 15, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name SALUS BIOPHARMA CORPORATION
Ontario Corporation Number (OCN) 2724121
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation October 29, 2019
Registered or Head Office Address 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Michael ARNKVARN
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 29, 2019
 
 
Name William Scott BOYES
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 29, 2019
 
 
Name Jeremy BUDD
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Resident Canadian Yes
Date Began October 29, 2019
 
 

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Michael ARNKVARN
Position General Manager
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 29, 2019
 
 
Name William Scott BOYES
Position President
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 29, 2019
 
 
Name Jeremy BUDD
Position Secretary
Address for Service 5255 Yonge Street, 701, Toronto, Ontario, Canada, M2N 6P4
Date Began October 29, 2019
 
 

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name SALUS BIOPHARMA CORPORATION
Effective Date October 29, 2019
 

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 7



Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: ANDREA DE DONATO - OTHER

December 07, 2020

BCA - Articles of Incorporation October 29, 2019

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-121621289811
Report Generated on July 15, 2022, 16:07

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT "I" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



Canada.ca  Innovation, Science and Economic Development Canada  Corporations Canada

  Search for a Federal Corporation

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
PDF Readers

Federal Corporation Information - 1026097-5

Beware of scams and other suspicious activities. See Corporations Canada's
alerts.



Note

This information is available to the public in accordance with legislation (see
Public disclosure of corporate information).



Order copies of corporate documents

Corporation Number
1026097-5

Business Number (BN)
711660696RC0001

Corporate Name
Spartan Wellness Corporation

Status
Active

Governing Legislation
Canada Business Corporations Act - 2017-06-01

Registered Office Address

5255 Yonge Street 
Suite 701 

https://www.canada.ca/en.html
https://www.canada.ca/en/innovation-science-economic-development.html
https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/home
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html
http://www.canada.ca/en/index.html
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/ocp-wz.html?corporationId=10260975
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/samples/SampleCorpProfile_en.pdf
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/samples/sampleCorpProfile.html
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url41
https://ic.gc.ca/eic/site/cd-dgc.nsf/eng/h_cs03950.html#alert
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url11
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=10260975


Toronto ON M2N 6P4 
Canada

Note

Active CBCA corporations are required to update this information within 15 days of
any change. A corporation key is required. If you are not authorized to update this
information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting obligations.



Directors

Jeremy Budd  
26 Overbrook Place 
Toronto ON M3H 4P2 
Canada

Scott Boyes  
368 Princess Avenue 
Toronto ON M2N 3S8 
Canada

Minimum 1
Maximum 10

Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the corporation of its
reporting obligations.



Annual Filings

Anniversary Date (MM-DD)
06-01

Date of Last Annual Meeting
2022-03-31

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngRgstrdcdrsWz.html?corporationId=10260975
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngDrctrs.html?corporationId=10260975
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21


Start New Search    Return to Search Results

Annual Filing Period (MM-DD)
06-01 to 07-31

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2022 - Filed
2021 - Filed
2020 - Filed

Corporate History

Corporate Name History

2017-06-01 to Present Spartan Wellness Corporation

* Amendment details are only available for amendments effected after 2010-03-
20. Some certificates issued prior to 2000 may not be listed. For more
information, contact Corporations Canada.

Certificates and Filings

Certificate of Incorporation
2017-06-01

Certificate of Amendment *

2017-07-19
Amendment details: Other

Order copies of corporate documents

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html?V_SEARCH.command=refine&V_TOKEN=null&crpNm=SPARTAN%20WELLNESS%20CORPORATION&crpNmbr=&bsNmbr=
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url9
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=10260975


Date Modified:
2022-05-18



THIS IS EXHIBIT "J" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 
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THOMAS GRAY 

A Commissioner for taking affidavits, etc. 
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________________________________________________ 
THOMAS GRAY 
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________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



From: jeremy@mpxinternationalcorp.com
To: andrea@mpxinternationalcorp.com
Subject: FW: Licensed Producer Registration for Canveda Inc. (L1107-2022)
Date: October 28, 2020 5:26:33 PM

FYI

From: michael@mpxinternationalcorp.com <michael@mpxinternationalcorp.com> 
Sent: April 15, 2020 9:35 AM
To: jeremy@mpxinternationalcorp.com
Subject: FW: Licensed Producer Registration for Canveda Inc. (L1107-2022)

Michael Arnkvarn BSc
COO MPXI Canada
555 Legget Dr, Suite 536
Tower B, 
Kanata, ON 
K2K 3B8
416-840-7308 (Toronto office)
613-226-6899 (Ottawa Office
613-222-5097 (mobile)
www.mpxinternationalcorp.com

From: Gasper, Joanne SLGA <JGasper@slga.gov.sk.ca> 
Sent: November 22, 2019 3:32 PM
To: michael@mpxinternationalcorp.com; roshan@mpxinternationalcorp.com
Cc: Henry, Janice SLGA <jhenry@slga.gov.sk.ca>; Bellefleur, Michelle SLGA
<mbellefleur@slga.gov.sk.ca>; SLGA - Cannabis Reporting <cannabisreport@slga.gov.sk.ca>; SLGA -
Cannabis Inquiries <cannabisinquiries@slga.gov.sk.ca>
Subject: Licensed Producer Registration for Canveda Inc. (L1107-2022)

Dear Michael Arnkvarn:

Please be advised that SLGA has completed its review of your application to register your company
to supply cannabis to the Saskatchewan market from the following location:

760 Technology Drive, Peterborough, ON, K9J 6X7

Based on the information provided, I am pleased to inform you that your application has been
approved, and that SLGA has registered your company as a cannabis supplier for Saskatchewan.  This
determination may be revisited should SLGA become aware of changes to the status of your
company’s federal licenses enabling you to sell cannabis to the retail market. 

mailto:jeremy@mpxinternationalcorp.com
mailto:andrea@mpxinternationalcorp.com
http://www.mpxinternationalcorp.com/
mailto:JGasper@slga.gov.sk.ca
mailto:michael@mpxinternationalcorp.com
mailto:roshan@mpxinternationalcorp.com
mailto:jhenry@slga.gov.sk.ca
mailto:mbellefleur@slga.gov.sk.ca
mailto:cannabisreport@slga.gov.sk.ca
mailto:cannabisinquiries@slga.gov.sk.ca


If you have any questions about this confirmation or about the reporting specifications, please
contact cannabisinquiries@slga.gov.sk.ca. When submitting reports as will be required from time to
time, please submit to cannabisreport@slga.gov.sk.ca.

 
Joanne Gasper
Saskatchewan Liquor & Gaming Authority
Director, Cannabis Licensing and Inspections Branch
 
E: jgasper@slga.gov.sk.ca
W: 306-787-4982 or 800-667-7565
www.slga.com
 

 
 

This e-mail and any files transmitted with it are confidential and intended solely for the use of the individual or entity to whom they are
addressed. If you have received this e-mail in error, please notify the sender of the message and delete immediately. Do not use, copy,
distribute or print this e-mail.

mailto:cannabisinquiries@slga.gov.sk.ca
mailto:cannabisreport@slga.gov.sk.ca
mailto:jgasper@slga.gov.sk.ca
http://www.slga.com/
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MANAGEMENT SERVICES AGREEMENT 

This Management Services Agreement (the "Agreement") is entered into on this 7th day of 
August, 2020 (the "Effective Date"), in Ontario, Canada, by and between Salus Bioceutical 
(Thailand) Co., Ltd., a corporation organized under the laws of the Thailand ("ThaiCo"), and 2761780 
Ontario Inc., a company organized under the laws of Ontario, Canada ("Manager"). ThaiCo and Manager 
are sometimes collectively referred to herein as the "Parties'' or each individually as a "Party"). 

RECITALS 

WHEREAS, to the extent permitted by law, ThaiCo intends to apply for a license ("the License") 
to be granted pursuant to the Thailand Narcotics Act (as amended) February 18, 2019 ("the Narcotics Act"), 
permitting ThaiCo to cultivate, process, distribute and export cannabis and cannabinoid-based medical 
products ("the Cannabis Business"); 

WHEREAS, pursuant to the Narcotics Act, if ThaiCo has obtained the License, ThaiCo shall be 
authorized to sell, dispense and export medical cannabis ("Cannabis") as well as sell, dispense and export 
products which contain Cannabis (collectively referred to herein as the "Cannabis Products"); 

WHEREAS, Manager is engaged in the business of, among other things, providing consultation on 
staffing, administrative, operational, advisory and management services related to (i) cannabis cultivation, 
processing, facility design, and consultation, improvements and operations; (ii) financial management of 
cultivation, processing, facilities and operations; (iii) logistics, management, product procurement and 
product inventory management; (iv) the selection, negotiation and other assistance in connection with the 
procurement of third-pa1ty products and services used in cultivation and processing operations; (v) 
consultation on training, managing and evaluating personnel and contractors for cultivation and processing 
faculty operations; and (vi) all aspects of the consultation for management, administration and operation of 
medical cannabis cultivation and processing facilities (all of the forgoing being hereinafter refeJTed to 
together as the "Management Services"), provided, notwithstanding any provision hereof, all Management 
Services shall be performed outside Thailand and that Manager is located outside Thailand. Manager does 
not have nor is deemed to have a permanent establishment in Thailand for the purposes of this Agreement 
and that Manager shall supply equipment, tools and facilities and perform its performance and other work 
directly from outside Thailand and not through any agent, employee or permanent establishment in 
Thailand; 

WHEREAS, ThaiCo has not heretofore entered into various agreements with third parties 
to provide to it all or some of the Management Services, and has determined, in light of current 
and anticipated competitive and regulatory developments, that its interests and objectives would 
be better served by access to the quality and range of the Management Services that Manager can 
provide, and the availability to ThaiCo ofadditional resources which can be provided by or through 
Manager; 

WHEREAS, ThaiCo desires to engage Manager to render the Management Services and 
Manager desires to render the Management Services to ThaiCo, pursuant to the terms, covenants 
and conditions described herein; and 

WHEREAS, ThaiCo recognizes and agrees that Manager, in fulfilling Manager 
responsibilities to provide the Management Services will be making a substantial investment and 
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lf to the Manager, to: 

If to Thai Co, to: 

2761780 Ontario Inc. 
26 Overbrook Place, Toronto, Ontario, 
Canada M3H4P2, 
E-mail: scott@mpxinternationalcorp.com 
Attention.: W. Scott Boyes, CEO 

SALUS BIOCEUTICAL (THAILAND) CO., LTD. 
Level 29, The Offices at Central World, 999/9 Rama 1 Road, 
Pathwnwan, Bangkok, I 0330, Thailand 
E-mail: scott@mpxinternationalcorp.com 

jeremy@mpxinternationalcorp.com 
Attention.: W. Scott Boyes, Director and

Jeremy Budd, Director

18. Governing Law. This Agreement shall be governed by and interpreted m
accordance with the Laws of Thailand. 

19. Arbitration.

(a) Except as provided in Section l 5(f), any dispute or controversy arising
under this Agreement, which is unable to be resolved by good faith negotiations between the 
Parties, shall be determined and resolved by binding arbitration in Bangkok, Thailand in 
accordance with the Commercial Arbitration Rules of the American Arbitration Association 
("AAA") in effect on the date the arbitration is commenced. In the event of any inconsistency 
between such rules and the terms of this Agreement, this Agreement shall supersede the rules of 
the AAA. Judgment on any award rendered in the arbitration may be entered in any court having 
jurisdiction and shall be final, binding and non-appealable and conclusive. The AAA shall have 
jurisdiction over the Parties to this Agreement for purposes of the arbitration. The provisions of 
this Agreement pertaining to arbitration shall be binding upon the heirs, successors, assigns, 
personal representatives and bankruptcy trustees of the Parties. 

(b) The AAA shall administer the arbitration. The AAA shall appoint a single
arbitrator to conduct the arbitration from its regularly maintained list of commercial arbitrators. 
The arbitration shall occur within thirty (30) days of the AAA's receipt of a demand for arbitration 
in accordance with this Agreement. Not more than twenty (20) days after its appointment, the 
arbitrator shall conduct a preliminary hearing in accordance with AAA guidelines. Not less than 
five (5) days prior to the preliminary hearing, each Party shall serve upon the other Party a written 
list of witnesses and exhibits to be used at the arbitration hearing. Except for good cause shown, 
no witness or exhibit may be utilized at the arbitration other than those set forth on such lists. The 
arbitrator shall issue a final award not more than fourteen ( 14) days following the conclusion of 
the hearing. The arbitrator shall have the power to hear and decide, by documents only or with a 
hearing (at the arbitrator's sole discretion), any pre-hearing motions in the nature of pre-trial 
motions to dismiss or for summary judgment. 

Management Services Agreement 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date. 

ThaiCo: 

SALUS ��
By: __ crti_ ____ ...,,__ ____ _ 

Name: Mr. W. Scott Boyes 
Title: Authorized Director

MANAGER: 

2761780 ONT ARIO INC. 

By: If Na� r.Jeremy Budd 
Title: Director 

BIOCEUTICAL (THAILAND) CO., LTD.
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________________________________________________ 
THOMAS GRAY 
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MEDICINES 
AUTHORITY 

IN0 12/08 Appendix 0 1 Version 1 

Certificate No: MT/037HM/2021 

CERTIFICATE OF GMP COMPLIANCE OF A MANUFACTURER1•2 

Part 1 
Issued following an inspection in accordance with Art. 111(5) of Directive 2001/83/EC 

The Medicines Authority of Malta confirms the following: 

The manufacturer: Alphafarma Operations Ltd. 

Site address: Factory MRH 012B, Mriehel Industrial Estate, Birkirkara BKR 3000, Malta. 

Other: is a manufacturer of Cannabis for Medicinal purposes and has been inspected in accordance 
with Art 4 92d) of the Production of Cannabis for Medicinal and Research Purposes Act (Chapter 
578 of the Laws of Malta). 

From the knowledge gained during inspection of this manufacturer, the latest of which was conducted 
on 1-3rd November 2021, it is considered that it complies with the principles and guidelines of Good 
Manufacturing Practice laid down in Directive 2003/94/EC3• 

This certificate reflects the sttus of the manufacturing site at the time of the inspection noted above and 
should not be relied upon to reflect the compliance status if more than three years have elapsed since 
the date of that inspection. However, this period of validity may be reduced or extended using 
regulatory risk management principles by an entry in the Restrictions or Clarifying remarks field. 

This certificate is valid only when presented with all pages and both Parts 1 and 2. 

The authenticity of this certificate may be verified in EudraGMOP. If it does not appear, please contact 
the issuing authority. 

14th December 2021 ........ 
Dr 
Director Inspectorate and Enforcement Directorate 
Medicines Authority 
Tel: 00356 234 39 119 
Fax: 00356 234 39 161 

1 The certificate referred to in paragraph 111(5) of Directive 2001/83/EC, is also applicable to import rs 
2 Guidance on the interpretation of this template can be found in the Help menu of EudraGMDP database. 
3 These requirements fulfil the GMP recommendations of WHO. 

Sir Tcmi 2ammit Buildings. Life Sciences Park. SGN 3000. San Gwann 
i_nfo.med1cinesauthority(a gov.mt I ( .. 356) 23 439 000 
~ww.medicine~thori~v-!ill 
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MEDICINES 
AUTHORITY 

INO 12/08 Appendix O I Version I 

Part 2 
Human Medicinal Products 

1 MANUFACTURING OPERATIONS- MEDICINAL PRODUCTS 

1.2 Non-sterile products 

1.2.2 Batch certification 

1.4 Other products or processing activity 

1.4.1 Manufacture of: 

1.4.1.1 Herbal products 

1.5 Packaging 

1.5.1 Primary packing 

1.5.1.8 Other solid dosage forms: dried cannabis flowers (inflorescence) 

Any restrictions or clarifying remarks related to the scope of this certificate: 
This certificate is limited in scope to finished product, "Dried Cannabis Flower in jars" for 
medicinal use. Therefore, medicinal products are not within the scope of this certificate. 
1.2.2 is limited to the certification of dried cannabis flowers batches, primary packed on-site. 
1.5.1.8 includes dried cannabis flowers dispensed and primary packed. 
Quality control testing ( chemical/physical, microbiological: non-sterility) of the finished product, 
QC testing of the stability testing, moreover storage of the stability samples are contracted out. 

irector Inspectorate and Enforcement Directorate 
Medicines Authority 
Tel: 00356 234 39 119 
Fax: 00356 234 39 161 

l The signature, date and contact details should appear on each page of the certificate 

Sir Tcmi Zammit Buildings, Life Sciences Park. SGN 3000, San Gwann 
info.medicinesauthorit a ov.mt I ( ~ 356) 23 439 000 
www.medicinesauthority.gov.mt 
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Lgée_gefflIsION AND AMENDING AGREEMENT

This Agreement is made as of February 27, 2018

BETWEEN:

INVESTORS GROUP TRUST CO. LTD.
AS TRUSTEE FOR INVESTORS REAL PROPERTY FUND

(hereinafter referred to as investors')

- and

CR4 5255 YONGE INC.

(hereinafter referred to as 'Crown")

- and -

THE CANADIAN BIOCEU11CAL CORPORATION

(hereinafter referred to as the "Tenant")

WHEREAS:

Page 1 of 5

OF THE FIRST PART

OF THE SECOND PART

OF THE THIRD PART

A. By a lease dated March 24, 2017 (the 'time") between Investors Group Trust Co. Ltd.As Trust~.e for Investors Real Property Fund (- "inveldor's"), and the Tenant, Investors as
origânal landlord leased unto the Tenant certain premises comprising approximately two
thousand eight hundred

/+~ and nineteen (2,81 9) square feet cf Rentable Area designated asSuite 701 (the *Original Premises" on the seventh fr) floor in the building municipally
known as 5255 Venge Street, City of Toronto, Province of Ontalio (the "Building") for a
term of three (3) years commencing on August 1, 2017 and expiring on July 31. 2020. (the
'Original Premises Tsns% under te terms and conditions there set forth;

B. On September 28, 2017, a portion of the interest in the lands and Building was transferred
from Investors to Crown;

C. Investors and Crown shall hereinafter be c ollectivety referred to as the 'Landlord";

D. The Landlord herein is now the landlord under the Lease, and the Tenant named herein
is the tenant under the Lease;

E. The Landlord and Tenant have agreed to: (I) the Tenant teasing certain additional
premises from the Landlord measuring approximately seven hundred and seventy three
(773) square feet of Rentable Area designated as Ste 702 on the seventh (7e) floor in
the Building for a term of six (8) mores commencing.on March 1, 2018 and expiring on
August 31, 2018; and (il) amend certain other provisions to the Lease under the terms and
conditions hereinafter set forth; and

All capitalized terms used but not defined herein shall have the meaning ascribed to such
term in the Lease.

NOW THEREFORE V'YITNESSETH that in consideration of the sum of two dollars ($2.00)
paid by each party to the other (the receipt and sufficiency of which is hereby acknowledged) and
in consideration of the covenants and agreements hereinafter set out, the parties agree as follows:

RECITALS 

1. The parties hereby acknowledge, confirm and agree that the foregoing recitals are true in
substance and in fact.
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FIRST ADDITION PREMISES

2. The Landlord hereby leases to the Tenant and the Tenant leases from the Landlord certain
premises on the seventh (r) floor in the Bugcling measuring approximately seven hundred
and seventy three (773) square feet of Rentable Area designated as Suite 702 (the "First
A.dditional Promisee). An approximate layout to the First Additional Premises is shown
in Schedule 'A" attached hereto.

FIRST ADDITIONAL PREMMES TERM 

3 The terni with respect to the First Additional Premises shall be six (6) months commencing
on March 1, 2018 and expiring on August 31, 2018 (the Fret Additional Premises
Term') under the terms and conditions contained herciin and otherwise under the terms
and conditions as contained in the Lease.

mlNimum Reiff TO FIRST ADDITIONAL PREMISE
4. The Tenant shall pay Minimum Rent to the Landlord for the First Additional Premises

during the First Additional Premises Term by way of equal monthly instalments in advance
on the first day of each month as follows:

Premises

Suite 702

Rental Period

March 1, 2018 to
August 31, 2018 

Rate per square Annual
foot of Rentable Minimum Rent
Area per annum

$18.50 1 $14,300.50

Monthly
Minimum Rent

$1,191.71

Fffls ADDITVNAL pftgbitsEs 
5. In addition to the payment of Minimum Rent, the Tenant shall pay to the Landlord dunng

the First Additional Premises Term Additional Rent for the First Additional Premises in
accordance with the Lease.

CONDÎTION OF FIRST ADDITIONAL PREMISES

6. The First Additional Premises shall be provided in an *as is, whera-is' condition and the
Tenant acknowledges that the Landlord shad not be obligated to complete any Landlord's
work. Occupancy of the First Additional Premises by the Tenant shall be conclusive
evidence against the Tenant that, at the time the Tenant assumed occupancy, the First
Additional Premises were in good order and satisfactory condition, and that the Tenant
has accepted it 'as is, where is'.

PERMITTED USE OF FIRST ADDITIONAL PREMISES.

7. Article 9 (Use of Premises) to the Lease shall apply to the First Additional Premises during
the First Additional Premises Term.

EARLY ACCESS TO Fus-r Apornotet PRgesEs 

8. Provided: (i) the Tenant has executed this Agreement in a form acceptable to the Landlord:
and (ii) the Tenant has provided the Landlord with evidence of insurance with respect to
the First Additional Premises in accordance with the terms of the Lease, the Tenant shall
be granted access to the First Additional Premises up to and including February 28, 2018
and to occupy the First Additional Premises free from the obligations to pay Minimum Rent
and Additional Rent (the 'Early Access Period"). During the Early Access Period, the
Tenant shall abide by all other terms and conditions as contained in the Lease and this
Agreement.

IDENTIFICATION

The Landlord shall insert, at its sole expense, the Tenant's name in the Building directory
in the Building's standard lettering and shall insert the Tenant's name on or adjacent to its
entrance door of the First Additional Premises in the Building's standard lettering
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RESTORATION TO FIRST ADDITIONAL PREMISQ

10. Article 17 (Fixtures and Alterations) to the Lease shall apply to the First Additional
Premises during the First Additional Premises Term.

ASSIGNMENT AND SUBLETTING 

11. Article 13 (Assignment and Subletting) to the Lease shall apply to the First Additional
Premises, during the First Additional Premises Term.

PARKING

12. The Tenant expressly acknowledges Section fi (Parking) to Schedule ̀C' under the Lease
shall only apply to the Original Premises during the Original Premises Term and shall not
apply to the First Additional Premises during the First Additional Premises Term.

OPTION TO EXTEND

13. The Tenant expressly acknowledges Schedule IE (Option to Extend) under the Lease
shall only apply to the Original Premises during the Original Premises Term, and shall not
apply to the First Additional Premises during the First Additional Premises Term. For
clarity, the Tenant shall have no option to extend beyond expiration of the First Additional
Premises Term with respect to the First Additional Premises.

HARMONIZED SALES TAX

14. Unless otherwise noted, amounts quoted in this Agreement do not include harmonized
sales tax.

OBLIGATION OF THE FUND

15. This Agreement and the Lease shall not be personally binding upon and resort shall not
be had nor shall recourse or satisfaction be sought from the private property of any of the
unitholders of Investors Real Property Fund (the "Fund°), the trustee(s) of the Fund, the
manager of the Fund or the officers, directors, employees or agents of the trustee(s) or
manager of the Fund, it being intended and agreed that only the property of the Fund shall
be bound by this Agreement and the Lease.

MISCELLANEOUS 

16. (a) Schedule "K forms a part of this Agreement.

(b) The Tenant shall not disclose to any person the financial or any other terms of this
Agreement, except to its professional advisors, consultants and auditors, in their capacity
as such and except as otherwise required by law.

(c) The Tenant represents and warrants that it has the full right, power and authority to
enter into this Agreement.

(d) The Landlord represents and warrants that it has the full right, power and authority to
enter into this Agreement_

(e) The parties confirm that the terms, covenants and conditions of the Lease remain
unchanged and in full force and effect, save and except as modified by this Agreement
and time shall continue to be of the essence. Shouki any provision of this Agreement be
or become invalid, void, illegal or not enforceable, such provision shall be considered
separate and severable from this Agreement and the remaining provisions shall remain
in full force and be binding upon the parties hereto as though such provision had not
been included.

(f) This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective heirs, executors, administrators, successors and assigns, as the
case may be, but subject always to the provisions of the Lease.

(g) This Agreement may be executed by counterparts and by electronic transmission,

and if so executed, each document shall be deemed to be an Final, shall have the
same effect as if all parties had executed the same copy of this Agreement and all of
which copies when taken together shall constitute one and the same document
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IN WITNESS WHEREOF the Landlord and Tenant have executed ttlis Agreement as of the datefirst written above.

LANDLORD: INVESTORS GROUP TRUST CO. LTD.
AS TRUSTEE FOR INVESTORS REAL PROPERTY
FUND

-AdteI Novak
Authorized Signatofsy

position, Susan Wards'okkcr
Assist/7.7' SecroL.

VWe have authority to bind the corporation.

LANDLORD: CR4 5256 YONGE NC.

e. 
Per:
Name:
Position:

Per.
Nam ca-- t„)
Position: .s

IA,Ve have authority to bind the codon.

s . .

TENANT: THE CANADIAN BIOCEUTICAL CORPORATION

Pee
Name:
Position:

I/We have authority to bind the corporation.



:r.:H7Pf)Y~hY+
<Miak'vM'~a..v.w^/fY so+,-m..p<ppay.w<y.y.i~MYMrnWI!

SCHEDULE «A"
APPROXIMATE LAYOUT TO SUITE 702

Page 5of6

,.~.~....~... I

UM

*nee 7112

~..
sn.y a



Page 1 of 8

LEASE EXTENSION AND AMENDING AGREEMENT

This Agreement is made as of July 31, 2018

BETWEEN:

INVESTORS GROUP TRUST CO. LTD.
AS TRUSTEE FOR INVESTORS REAL PROPERTY FUND

(hereinafter referred to as "Investors")

- and -

CR4 5255 YONGE INC.

(hereinafter referred to as "Crown")

- and -

MPX BIOCEUTICAL CORPORATION

(hereinafter referred to as the "Tenant")

WHEREAS:

OF THE FIRST PART

OF THE SECOND PART

OF THE THIRD PART

A. By a lease dated March 24, 2017 (the "Original Lease") between Investors Group Trust
Co. Ltd. As Trustee for Investors Real Property Fund ( "Investors"), and The Canadian
Bioceutical Corporation (the "Original Tenant"), Investors as original landlord leased unto
the Original Tenant certain premises comprising approximately two thousand eight
hundred and nineteen (2,819) square feet of Rentable Area designated as Suite 701 (the
"Original Premises") on the seventh (7'") floor in the building municipally known as 5255
Yonge Street, City of Toronto, Province of Ontario (the "Building") for a term of three (3)
years commencing on August 1, 2017 and expiring on July 31, 2020 (the "Original
Premises Term"), under the terms and conditions therein set forth;

B. On September 28, 2017, a portion of the interest in the lands and Building was transferred
from Investors to Crown;

C. Investors and Crown shall hereinafter be collectively referred to as the "Landlord";

D. By a lease expansion and amending agreement dated February 27, 2018 (the "First
Lease Amendment") between the Landlord and Tenant, the parties thereto agreed to: (i)
the Tenant leasing certain additional premises from the Landlord measuring approximately
seven hundred and seventy three (773) square feet of Rentable Area designated as Suite
702 on the seventh (71 floor in the Building (the "First Additional Premises") for a term
of six (6) months commencing on March 1, 2018 and expiring on August 31, 2018 (the
"First Additional Premises Term"); and (ii) amend certain other provisions to the Original
Lease under the terms and conditions therein set forth;

E. The Original Lease and First Lease Amendment is hereinafter collectively referred to as
the "Lease";

F By an articles of amendment dated November 1, 2017 and certified by the Ministry of
Government Services in the Province of Ontario, the Original Tenant changed its name to
the Tenant, as more particularly described therein;

G. The Landlord and the Tenant have agreed to: (i) extend the First Additional Premises
Term for a further period of one (1) year and eleven (11) months commencing on
September 1, 2018 and expiring on July 31, 2020; and (ii) further amend the Lease on the
terms and conditions hereinafter set forth; and

H. All capitalized terms used but not defined herein shall have the meaning ascribed to such
term in the Lease.



Page 2 of 8

NOW THEREFORE WITNESSETH that in consideration of the sum of two dollars ($2.00)
paid by each party to the other (the receipt and sufficiency of which is hereby acknowledged) and
in consideration of the covenants and agreements hereinafter set out, the parties agree as follows:

RECITALS

The parties hereby acknowledge, confirm and agree that the foregoing recitals are true in
substance and in fact.

ORIGINAL TENANT NAME CHANGE

2. Pursuant to the Articles of Amendment dated November 1, 2017 and certified by the
Ministry of Government Services in the Province of Ontario, the Original Tenant changed
its name to the Tenant herein. A copy of the aforementioned document is attached heretoas Schedule "B". The Tenant covenants and agrees with the Landlord that it will at all
times during the remainder of the Original Premises Term, First Additional Premises Term
(as defined herein to this Agreement), and any extensions thereof, pay all rental payments
reserved by the Lease and all other payments covenanted to be paid by the Original
Tenant therein at the time and in the manner provided for in the Lease, and will observe
and perform all of the terms, covenants, conditions, and agreements contained in the
Lease.

CERTIFICATE OF INSURANCE

3. As of the date of this Agreement, the Tenant shall provide an updated certificate of
insurance to the Landlord and maintain during the remainder of the Original Premises
Term, First Additional Premises Term, First Additional Premises Extended Term, and any
extensions thereof, in the name of the Tenant with "Additional Insurer!' entities as required
by the Landlord, all in accordance with Section 12.2 (Tenant's Insurance) under the Lease.

FIRST ADDITIONAL PREMISES

4. Suite 702 on the seventh (7th) floor of the Building measuring approximately sevenhundred and seventy-three (773) square feet of Rentable Area with its approximate layoutshown in Schedule "A" attached hereto.

FIRST ADDITIONAL PREMISES EXTENDED TERM

5 The First Additional Premises Term shall be extended for a further term of one (1) yearand eleven (11) months commencing on September 1, 2018 and expiring on July 31, 2020(the "First Additional Premises Extended Term") under the terms and conditionscontained herein and otherwise under the terms and conditions as contained in the Lease.

MINIMUM RENT TO FIRST ADDITIONAL PREMISES

6. The Tenant shall pay Minimum Rent to the Landlord for the First Additional Premisesduring the First Additional Premises Extended Term by way of equal monthly instalmentsin advance on the first day of each month as follows:

Premises Rental Period Rate per square
foot of Rentable
Area per annum

Annual
Minimum Rent

Monthly
Minimum Rent

Suite 702
(Approx.
773 s.f)

September 1, 2018
to July 31, 2020

$18.50 $14,300.50 $1,191.71

ADDITIONAL RENT TO FIRST ADDITIONAL PREMISES

7. In addition to the payment of Minimum Rent, the Tenant shall pay to the Landlord duringthe First Additional Premises Extended Term Additional Rent for the First AdditionalPremises in accordance with the Lease.
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CONDITION OF FIRST ADDITIONAL PREMISES

8. Save and except for Section 9 herein, the First Additional Premises shall be provided in
an "as is, where-is" condition and the Tenant acknowledges that the Landlord shall not be
obligated to complete any Landlord's work.

LANDLORD'S TURNKEY

9. Provided the Tenant is not in default under the Lease, the Landlord shall, at its expense
to a maximum of Five Dollars ($5.00) per square foot of Rentable Area (the "Capped
Amount"), provide and install new laminate flooring throughout the First Additional
Premises and use its best efforts to match the existing flooring to the Original Premises
as closely as possible based on base Building materials and standards of the Building (the
"Tenant Improvements"). Should the tenant improvement exceed the Capped Amount of
Five Dollars ($5.00) per square foot of Rentable Area, the Tenant shall be solely
responsible for any additional costs incurred above the Capped Amount upon receipt of
Landlord's invoice. Provided the Landlord and Tenant have mutually agreed to a schedule
to allow the Landlord to commence the Tenant Improvements, the Landlord agrees to use
commercially reasonable efforts to complete the Tenant Improvements by August 31,
2018.

SECURITY DEPOSIT

10. As of the date of this Agreement first written above, the Tenant acknowledges eight
thousand and five hundred dollars ($8,500.00), inclusive of harmonized sales tax, is held
by Landlord as a security deposit for the full and faithful performance by Tenant of all of
the terms, covenants, and conditions of the Lease and this Agreement.

HARMONIZED SALES TAX

11. Unless otherwise noted, amounts quoted in this Agreement do not include harmonized
sales tax

OBLIGATION OF THE FUND

12 This Agreement and the Lease shall not be personally binding upon and resort shall not
be had nor shall recourse or satisfaction be sought from the private property of any of the
unitholders of Investors Real Property Fund (the "Fund"), the trustee(s) of the Fund, the
manager of the Fund or the officers, directors, employees or agents of the trustee(s) or
manager of the Fund, it being intended and agreed that only the property of the Fund shall
be bound by this Agreement and the Lease.

ALL OTHER PROVISIONS

13. All other provisions of the Lease are amended accordingly to give effect to the provisions
of this Agreement. Except as amended herein or superseded hereby, the terms,
covenants and conditions contained in the Lease continue in full force and effect and apply
to this Agreement, mutatis mutandis.

MISCELLANEOUS

14. (a) Schedules "A" and "B" form a part of this Agreement

(b) The Tenant shall not disclose to any person the financial or any other terms of this
Agreement, except to its professional advisors, consultants and auditors, in their capacity
as such and except as otherwise required by law.

(c) The Tenant represents and warrants that it has the full right, power and authority to
enter into this Agreement.

(d) The Landlord represents and warrants that it has the full right, power and authority to
enter into this Agreement.

(e) The parties confirm that the terms, covenants and conditions of the Lease remain
unchanged and in full force and effect, save and except as modified by this Agreement
and time shall continue to be of the essence. Should any provision of this Agreement be
or become invalid, void, illegal or not enforceable, such provision shall be considereddIALS 
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separate and severable from this Agreement and the remaining provisions shall remain
in full force and be binding upon the parties hereto as though such provision had not
been included.

(f) This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective heirs, executors, administrators, successors and assigns, as the
case may be, but subject always to the provisions of the Lease.

(g) This Agreement may be executed by counterparts and by electronic transmission,
and if so executed, each document shall be deemed to be an original, shall have the
same effect as if all parties had executed the same copy of this Agreement and all of
which copies when taken together shall constitute one and the same document.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURES FOLLOW ON NEXT PAGE)
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IN WITNESS WHEREOF the Landlord and Tenant have executed this Agreement as of the dateswritten below.

Dated the day of

LANDLORD:

Dated the Ciday of

LANDLORD:

2018.

INVESTORS GROUP TRUST CO. LTD.
AS TRUSTEE FOR INVESTORS REAL PROPERTY
FUND 

J~ ̀ ~/
Per: ~/!/C~,4`" Andrei Novak

Authorized SignatoryName:
Position:

Per
Na 
Posi ton:

Janet Rechik
Assistant Secretary

IIWe have authority to bind the corporation.

2018.

CR4 5255 YONGE INC.

Per.
Na
Pos

n
ion: Authorized Signatory

Per:  /,/•-/%"'" 
Name: '' KJ, tier
Posjtf n: A .

Mi

l

e have authority to bind the corporation.

Dated theei" day of  RuG usr 2018.

TENANT: MPX BIOCEUTICAL CORPORATION

Per: 
Name: bAv'G Mct w
Position: crop

Per: 
Name:
Position:

Vie have authority to bind the corporation.
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F. By a Lease Extension and Amending Agreement dated July 31, 2018 (the 
"Second Lease Amending Agreement") between the Landlord and the Assignor, the parties 
thereto agreed to: (i) extend the First Additional Premises Term for a further period of one (1) 
year and eleven (11) months expiring on July 31, 2020 (the "First Additional Premises 

Extended Term")

G. The Original Lease, the First Lease Amendment and the Second Lease 
Amendment is hereinafter collectively referred to as the "Lease", the Original Premises Term, 
the First Additional Premises Term and the First Additional Premises Extended Term is 
hereinafter collectively referred to as the "Term", and the Original Premises and tihe First 
Additional Premises is hereinafter collectively referred to as the "Premises";

H. The Lease contains a covenant on the part of the Assignor not to assign the Lease 
(by change of control or otherwise) without the Landlord's prior written consent;

I. The Assignor has agreed to assign the Lease to the Assignee, subject to obtaining 
the Landlord's written consent to such assignment; and

J. The Assignor has applied to the Landlord for the Landlord's consent to assign the 
Lease and the Landlord has agreed to grant its consent to the within assignment as of the  31st da� 
of January , 2019 (the "Effective Date") upon the terms and conditions hereof;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the 
mutual covenants and agreements between the parties to this Agreement and the sum of TWO 

DOLLARS ($2.00) now paid by each party to the other (the receipt and sufficiency of which is 
hereby acknowledged), the parties hereby agree as follows: 

1. Confirmation of Recitals

The parties hereto confirm that the foregoing recitals are true in substance and in
fact. 

2. Change of Control

Assignor and Assignee represent and warrant to Landlord and it is a condition of
Landlord's consent that: (i) there will be no change in the business operations being conducted 
by the Assignee from the Premises from that currently of the Assignor under the Lease; (ii) there 
will be no depletion of Assignee's assets as a result of any of the transactions giving rise to the 
transfer contemplated hereunder and/or the financing of the said transactions outside of the 
ordinary course for such transactions; and (iii) Assignee will continue to honour and comply with 
all of the terms, covenants and conditions of the Lease throughout the remainder of the Term and 

any renewals or extensions thereof as may be required of it as named tenant, notwithstanding the 
transfer contemplated herein. 

3. Assignment

The Assignor hereby transfers, sets over and assigns unto the Assignee, as of and
from the Effective Date, all of its right, title and interest in the Premises, together with the 
unexpired residue of the Term and all benefits and advantages to be derived from the Lease. 

TO HA VE AND TO HOLD the same, subject to the payment of rent and the 
observance and performance of the tenant's covenants and the conditions and agreements 
contained in the Lease. 

4. Assignor's Covenants

The Assignor covenants and agrees with the Assignee (it being acknowledged that by its 
execution hereof, the Landlord does not confirm) that: 

(a) notwithstanding any act of the Assignor, the Lease is a good, valid and subsisting
lease and the rent thereby reserved has been duly paid up to the Effective Date and the covenants 
and conditions therein contained have been duly observed and performed by the Assignor up to 

the Effective Date; 

























THIS IS EXHIBIT "S" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 
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BETWEEN: 

KRP PROPERTIES 
a division of Wesley Clover International Corporation 

AND 

MPX INTERNATIONAL CORPORATION 

___________________________________ 

Dated:  April 12, 2019 

Leased Premises:  555 Legget Drive, Tower B, Suite 536, Ottawa, ON K2K 2X3 
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THIS INDENTURE made this 12th day of April, 2019. 

 

BETWEEN: 

 

  KRP PROPERTIES 
  a division of Wesley Clover International Corporation 

 

  (the "Landlord") 

 

AND: 

   

  MPX INTERNATIONAL CORPORATION 

 

  (the "Tenant") 

 

WITNESSETH that in consideration of the rents, covenants, conditions and 

agreements herein contained, the Landlord and the Tenant covenant and agree as 

follows: 

 

1.00 LEASED PREMISES 

 

 The Landlord leases to the Tenant, and the Tenant leases from the 

Landlord, all those premises consisting of One Thousand Four Hundred and 

Three (1,403) certified rentable square feet of space located on the fifth 

(5th) floor, Suite 536 (the "Leased Premises") of the building known 

municipally as 555 Legget Drive, Tower B, in the City of Ottawa (the 

"Building"), which said building is erected on the lands (the "Lands") 

described in Schedule A attached hereto.  The Leased Premises are more 

particularly outlined in bold and hatched on the floor plan attached hereto 

as Schedule B.   

 

1.01 ADDITIONAL DEFINITIONS 

 

 For the purposes of this Lease and any additions or amendments thereto: 

 

(a) “Additional Rent” has the meaning set out in clause 3.02(a); 

 

(b) “Affiliate(s)” has the meaning specified in the Canada Business 

Corporations Act; 

 

(c) “Alterations” has the meaning set out in clause 7.19; 

 

(d) “Annual Rent” has the meaning set out in clause 3.00; 

 

(e) “ASPE” means the accounting standards for private enterprises in 

Canada that are recognized as being generally accepted in Canada 

from time to time as set out in the Canadian Institute of Chartered 

Accountants handbook, consistently applied; 

 

(f) “Authorities” has the meaning set out in clause 7.22; 

 

(g) "Business Day(s)" means any day which is not a Saturday, 

Sunday or a day observed as a holiday under the applicable laws of 

the Province of Ontario and/or Canada; 

 

(h) “Commencement Date” has the meaning set out in clause 2.00; 

 

(i) “Common Area(s)” means at any time those portions of the Lands 

and Building not leased or designated for lease to tenants but 

provided to be used in common by (or by the sublessees, agents, 

employees, customers or licensees of) the Landlord, Tenant and 

other tenants of the Building, whether or not they are open to the 

general public, and shall include any fixtures, chattels, systems, 
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decor, signs, facilities or landscaping contained in those areas or 

maintained or used in connection with them, and shall be deemed to 

include the Parking Facilities, city sidewalks adjacent to the Lands 

and any pedestrian walkway system (either above or below ground), 

park, or other public facility in respect of which the Landlord is from 

time to time subject to obligations arising from the Lands and 

Building; 

 

(j) “Extra Services” has the meaning set out in clause 3.02(b); 

 

(k) "herein", "hereof", "hereby", "hereunder", "hereto", 

"hereinafter", and similar expressions refer to this Lease and not 

to any particular paragraph, section or other portion thereof, unless 

there is something in the subject matter or context inconsistent 

therewith; 

 

(l) "Improvements" means all improvements located on the Lands, 

including the Building, the parking lot and/or structure (if applicable) 

servicing the Building and other facilities and physical structures 

which are for the use of occupants of the Building; 

 

(m) “Information” has the meaning set out in clause 36.00; 

 

(n) “Laws” has the meaning set out in clause 7.22; 

 

(o) “Leasehold Improvements” means all alterations, additions, 

fixtures, improvements, renovations, expansions, upgrades or 

conversions in or serving the Leased Premises made, erected or 

installed from time to time by or on behalf of the Tenant and/or any 

prior occupant.  Leasehold Improvements include, without limitation, 

any installation, upgrading, modification or removal of interior walls, 

wiring, mechanical and electrical, partitions (however affixed and 

whether or not moveable), floor coverings, ceiling, wall coverings, 

painting, doors and frames, millwork, hardware, access controls, 

custom signage, lights and Building standard window coverings; 

 

(p) “Management Fee” shall be fifteen percent (15%); 

 

(q) “Monthly Rent” has the meaning set out in clause 3:01; 

 

(r) "Normal Business Hours" means the hours from 8:00 a.m. to 

6:00 p.m. on Business Days; 

 

(s) “Operating Costs” has the meaning set out in clause 5:00; 

 

(t) “Permitted Transfer” means an assignment of this Lease, or 

sublease of all or a portion of the Leased Premises, to any of the 

following (each, a “Permitted Transferee”): 1) an Affiliate of the 

Tenant who can provide the same or better quality of financial 

covenant; or 2) a purchaser of all of the assets, or all of the shares, 

of the Tenant who can provide the same or better quality of financial 

covenant; or 3) any corporation into which or with which the Tenant 

has amalgamated, merged or consolidated; 

 

(u) “Reinstatement Costs” has the meaning set out in clause 7.24; 

 

(v) “Property” means the Building, Lands and all the Improvements on 

the Lands; 

 

(w) “Tax” has the meaning set out in clause 4.03; 

 

(x) "Tenant's Proportionate Share" means a fraction having as its 

numerator the total rentable square feet of the Leased Premises and 
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as its denominator the total rentable square feet of the Building, 

provided the Tenant’s Proportionate Share may be varied based on 

the actual area of the Leased Premises and Building as certified by 

the Landlord’s architect; 

 

(y) “Term” shall have the meaning set out in clause 2.00; 

 

(z) “Trade Fixtures” means trade fixtures determined at common law 

and includes the personal chattels installed during the Fixturing 

Period (if any), at the Commencement Date, or during the Term, or 

on behalf of the Tenant, in, on or which service the Leased 

Premises, for the sole purpose of the Tenant carrying on its business 

in the Leased Premises pursuant to clause 7.03 (use clause) hereof, 

including humidification systems specifically for the Tenant’s use, 

and which Trade Fixtures the Tenant is permitted to remove only to 

the extent permitted by the terms of this Lease, however Trade 

Fixtures do not include Leasehold Improvements or any inventory of 

the Tenant. 

 

2.00 TERM 

 

 To have and to hold the Leased Premises for and during the term of three 

(3) years (the "Term") commencing on July 1, 2019 (the 

“Commencement Date”), and ending on June 30, 2022, unless 

terminated earlier pursuant to the provisions of this Lease. 

 

2.01 INABILITY TO GIVE OCCUPANCY 

 

It is hereby agreed that if the Landlord is unable to deliver vacant 

possession of all or part of the Leased Premises on the Commencement 

Date by reason of the Leased Premises or the Building being uncompleted, 

or by reason of any previous tenant or occupant overholding (but not by 

reason of circumstances beyond the Landlord's control or by reason of the 

failure of the Tenant to complete its Leasehold Improvements herein or by 

reason of the Tenant failing on or before the date occurring twelve (12) 

weeks prior to the Commencement Date to supply all necessary approvals 

and specifications which the Landlord requires in order to complete the 

Leasehold Improvements herein,) the Landlord shall diligently exercise all 

of its rights to obtain completion and vacant possession of all or part of the 

Leased Premises and the Annual Rent and Additional Rent payable 

hereunder shall abate at a rental per day equal to 1/365th of the Annual 

Rent payable until such completion or vacant possession is obtained but 

the Landlord shall not be liable to the Tenant for damages of any nature 

whatsoever and this Lease shall continue in full force and effect subject 

only to the abatement of rent as aforesaid.  In the event that the Landlord 

is unable to deliver vacant possession of all or part of the Leased Premises 

on the Commencement Date, then the Term shall be delayed (and the 

Commencement Date and expiry date extended) by the number of days of 

delay. 

  

2.02 FIXTURING PERIOD 

 

 The Landlord acknowledges and agrees that the Tenant shall be permitted 

access to the Leased Premises commencing on June 1, 2019 to and 

including June 30, 2019 (the “Fixturing Period”) for purposes of fixturing 

only, provided a Certificate of Insurance is supplied to the Landlord 

complying with the insurance requirements set out in clause 7.11 of this 

Lease.  During the Fixturing Period, the Tenant shall not be required to pay 

Annual Rent and Additional Rent and the Tenant shall be bound by all 

provisions of the Lease saving those requiring payment of Annual Rent and 

Additional Rent.  Upon completion of its fixturing, the Tenant may conduct 

business in the Leased Premises. 
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2.03 OVERHOLDING 

 

 If the Tenant shall continue to occupy the Leased Premises after the 

expiration of this Lease with or without the consent of the Landlord and 

without any further written agreement, the Tenant shall be a monthly 

tenant at a rent equivalent to 150% of the Monthly Rent and Additional 

Rent hereby reserved and subject to all the terms and conditions herein 

set out except as to length of tenancy. 

 

3.00 ANNUAL RENT 

 

 In each year during the Term of this Lease, the Tenant covenants and 

agrees to pay without any set-off or deduction whatsoever, to the 

Landlord, as rent for the Leased Premises, and for the non-exclusive use of 

the Common Areas of the Building, (which Common Area allocation shall 

be 12%, however, the Common Area allocation is subject to verification 

and modification from time to time by the Landlord based upon the final 

areas of the Leased Premises and Building measured in accordance with 

the BOMA office standard, and reconfigurations as they occur from time to 

time, as certified by the Landlord), the following: 

  

 

Year of 

Term 

Rental Rate Per 

Sq. Ft. Per Annum 

Total Per 

Annum 

1 - 2 $14.00 $19,642.00 

3 $15.00 $21,045.00 

 

 (the "Annual Rent").  The Annual Rent will be adjusted proportionately 

for any lease year which is other than twelve months.   All monetary 

amounts payable under this Lease shall be in Canadian dollars.   The 

Annual Rent may be varied based on the actual area of the Leased 

Premises, Building and common areas as certified by the Landlord from 

time to time. 

 

3.01 MONTHLY RENT 

 

 The Annual Rent shall be payable in equal monthly installments (the 

"Monthly Rent") in advance on the first day of each calendar month 

during the Term.  If the Term commences on any day other than the first 

(1st) or ends on any day other than the last of a calendar month, Annual 

Rent for the fraction of a month at the commencement and at the end of 

the Term shall be prorated at a rate per day based on the number of days 

in the calendar year.  The Annual Rent and the Monthly Rent may be 

varied based on the actual area of the Leased Premises and Building as 

certified by the Landlord. 

 

3.02 ADDITIONAL RENT 

 

(a) The Tenant covenants to pay as additional rent all sums to be paid 

to the Landlord hereunder including, without limiting the generality 

of the foregoing, all tax on the Tenant's Leasehold Improvements, 

HST (defined in clause 3.14), the Tenant's Proportionate Share of 

the Tax (defined in clause 4.03), Landlord's Business Tax (defined in 

clause 4.01) and Operating Costs (defined in clause 5.00) and the 

cost of all Landlord-approved Extra Services as described in 

subparagraph (b) below (collectively, the "Additional Rent"); and 

 

(b) Wherever this Lease provides that the Tenant is to pay a cost or 

expense to the Landlord as an item of Additional Rent (excluding 

Operating Costs which includes the Management Fee at 
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subparagraph 5.00(x)), the Tenant shall pay, in addition to such 

cost or expense, the Management Fee on such cost or expense, 

which cost shall also be an item of Additional Rent.  If the Tenant 

requests, including but not limited to, interior climate control 

services, electricity, non-standard electric light fixtures and controls, 

non-base building bulb replacement, sewage disposal, water, 

compressed air, steam and/or chilled water, generator, special 

janitorial or cleaning services, the use and/or reservation of freight 

elevators outside Normal Business Hours and/or the supervising of 

the movement of furniture, equipment, freight and supplies for the 

Tenant, the provision of Information to a third-party management 

firm, Additional HVAC (as defined in subparagraph 8.03(e)) and/or 

other utilities and services of a special type or nature, or in 

quantities, that exceed normal use by tenants in the Building and/or 

which are requested by the Tenant outside Normal Business Hours 

(the “Extra Service(s)”), the Landlord shall supply the Extra 

Services if it is reasonably feasible to do so, the costs of which shall 

be at a rate equal to the then prevailing rate for such Extra Services 

and which shall also be an item of Additional Rent. 

 

3.03 ESTIMATED ADDITIONAL RENT 

 

 During the Term, the Tenant shall pay to the Landlord monthly in advance 

on the first (1st) day of each and every month during the Term, 

one-twelfth (1/12th) of the amount of such annual Additional Rent as 

reasonably estimated by the Landlord.  Such estimates may be adjusted 

from time to time and re-adjusted by the Landlord and the Tenant shall 

pay to the Landlord monthly installments of Additional Rent according to 

such estimates, as adjusted. 

 

3.04 DEFICIENCY OF ADDITIONAL RENT 

 

 If the aggregate amount of such estimated Additional Rent payments 

made by the Tenant in any year should be less than the actual Additional 

Rent due for such year, then the Tenant shall pay to the Landlord as 

Additional Rent within ten (10) days after Tenant’s receipt of notice thereof 

from the Landlord of the amount of such deficiency. 

 

3.05 EXCESS OF ADDITIONAL RENT INSTALLMENTS 

 

 If the aggregate amount of such estimated Additional Rent payments 

made by the Tenant in any year of the Term should be greater than the 

actual Additional Rent due for such year, then provided the Tenant is not 

in default hereunder beyond any applicable cure period, the amount of 

such excess will be applied by the Landlord to the next succeeding 

installments of such Additional Rent due hereunder; and if there be any 

such excess for the last year of the Term (and any extensions thereof), 

the amount thereof will be refunded by the Landlord to the Tenant 

following completion of the Landlord's year-end review, provided the 

Tenant is not otherwise in default under the terms of the Lease.  

 

3.06 PRO-RATING OF ADDITIONAL RENT 

 

 If only part of any calendar year is included within the Term, the amount 

of the Additional Rent payable by the Tenant for such partial year shall be 

prorated based on the number of days in the calendar year and shall be 

based upon the estimates made by the Landlord.  Upon a final 

determination of such Additional Rent, the amount remaining unpaid at the 

termination of this Lease shall, notwithstanding such termination, be 

adjusted and paid within a reasonable time thereafter. 
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3.07 PREPAYMENT OF ADDITIONAL RENT 

 

 Notwithstanding the foregoing, if the Landlord is required to pay any 

amount, which it is entitled to collect from the tenants of the Building, 

more frequently than provided for in this Lease, or if the Landlord is 

required to prepay any such amount, the Tenant shall pay to the Landlord 

its portion of such amount calculated in accordance with this Lease, 

forthwith upon demand. 

 

3.08 DISPUTE AS TO AMOUNT OF ADDITIONAL RENT 

 

 In the event of any dispute by the Tenant as to the amount of any 

Additional Rent claimed by the Landlord, or the amount of the Tenant's 

Proportionate Share thereof, the opinion of the Landlord's auditors shall be 

conclusive and binding as to the amount thereof for any period to which 

the opinion relates. 

 

3.09 PAYMENT 

 

 The Tenant shall have the option of paying the Monthly Rent and 

Additional Rent, plus HST, to the Landlord as follows: 

 

(a) Post-dated Cheques: The Tenant shall, on or before the 

commencement of each and every lease year of the Term, deliver to 

the Landlord a series of post-dated cheques, one for each month of 

the lease year, drawn for an amount equal to the amount of Monthly 

Rent and the Additional Rent (as estimated by the Landlord), plus 

HST, provided that the first such payment is to include also any 

pro-rated Monthly Rent and Additional Rent for the period from the 

Commencement Date to the first day of the first full calendar month 

in the Term, provided further that the obligation in the first lease 

year shall be adjusted to take into account all advance rental paid 

hereunder, OR 

 

(b) Monthly Cheque:  The Tenant shall deliver a cheque to the Landlord 

on or before the first day of each month of the Term, in an amount 

equal to the Monthly Rent and the Additional Rent, plus HST, OR 

 

(c) Direct Deposit:  The Tenant shall have the Monthly Rent and 

Additional Rent, plus HST, due by the Tenant under this Lease 

deposited directly to the Landlord’s bank account.  The parties agree 

to co-operate in executing whatever forms are required to activate 

the direct deposit of such payments.  If the Landlord or the Tenant 

changes its bank or financial institution, it must immediately notify 

the other party in writing so that the Tenant can ensure that such 

payments by direct deposit are received by the Landlord and there 

is no gap in the continuity of payments to the Landlord. 

 

3.10 ADVANCE RENTAL 

 

 The Tenant agrees to pay the Landlord upon execution of this Lease by all 

parties the sum of Eight Thousand Three Hundred and Twelve Dollars and 

Seventy-Three Cents ($8,312.73), inclusive of HST, to be held without 

interest and applied against: 1) the first months’ Annual Rent and 

Additional Rent, and 2) any outstanding invoices and yearend adjustments 

for Additional Rent following the last year of the Term and any extensions 

thereof.  Any balance remaining, if any, shall be reimbursed to the Tenant. 

 

3.11 MANNER AND PLACE OF PAYMENT OF RENT 

 

 Annual Rent and Additional Rent shall, until further written notice is 

received from the Landlord, be paid by the Tenant without any prior 

demand therefor to the Landlord at its principal office located at 555 
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Legget Drive, Tower B, Suite 300, Ottawa, Ontario, Canada K2K 2X3, or at 

such other place in Canada as the Landlord may designate in writing from 

time to time, and shall be payable in lawful money of Canada.  The 

Landlord agrees that payments made to KRP Properties and/or Wesley 

Clover International Corporation pursuant to this Lease shall be deemed to 

be payments made to the Landlord and the Tenant shall not be required to 

see to the application thereof. 

 

3.12 DEFAULT 

 

 Any sums received by the Landlord from or for the account of the Tenant 

when the Tenant is in default hereunder may be applied at the Landlord's 

option to the satisfaction, in whole or part, of any of the obligations of the 

Tenant then due hereunder in such manner as the Landlord sees fit, and 

regardless of any designation or instructions of the Tenant to the contrary. 

 

3.13 ACCRUAL OF RENT 

 

 Annual Rent and Additional Rent shall be considered as annual and 

accruing from day-to-day, and where it becomes necessary for any reason 

to calculate such rent for an irregular period of less than one (1) year, an 

appropriate apportionment and adjustment shall be made.  Where the 

calculation of any Additional Rent is not made until after the termination of 

this Lease, the obligation of the Tenant to pay such Additional Rent shall 

survive the termination of this Lease and such amounts shall be payable 

by the Tenant upon demand by the Landlord.  

 

3.14 NET LEASE 

 

 The Tenant acknowledges and agrees that it is intended that this Lease 

shall be a completely carefree net lease for the Landlord and that the 

Landlord shall not be responsible during the Term for any costs, charges, 

expenses or outlays of any nature whatsoever arising from or relating to 

the Leased Premises, whether foreseen or unforeseen, and whether or not 

within the contemplation of the parties at the commencement of the Term, 

except as shall be otherwise expressly provided for in this Lease, and other 

than income tax due by the Landlord, the Tenant shall be responsible for 

any business transfer tax, value added tax, multi-stage sales tax, goods 

and services tax, harmonized sales tax, or any other tax or levy on rental 

income that may be charged, levied or assessed by any government or 

other applicable taxing authority against the Landlord whether known as a 

harmonized sales tax or any other name ("HST”). 

 

4.00 TENANT'S BUSINESS TAX 

 

 In each and every year during the Term, the Tenant covenants to pay and 

discharge prior to the same becoming due and payable all taxes, rates, 

duties and assessments and other charges that may be levied, rated, 

charged or assessed against or in respect of the Tenant's or other 

permitted occupant's use and occupancy of the Leased Premises, or in 

respect of the Tenant's or other permitted occupant's Leasehold 

Improvements, equipment, machinery, Trade Fixtures and facilities situate 

or installed on or in the Leased Premises, and every tax and license fee in 

respect of any and every business carried on in the Leased Premises or in 

respect of the use or occupancy thereof by the Tenant (and any and every 

subtenant, licensee or occupant thereof) whether such taxes, rates, duties, 

assessments and license fees are charged by any municipal, 

parliamentary, school or other body during the Term and any extensions 

thereof.  The Tenant will indemnify and keep indemnified the Landlord 

from and against payment of all loss, costs, charges and expenses 

occasioned by, or arising from any and all such taxes, rates, duties, 

assessments, license fees, and any and all taxes which may in future be 

levied or charged in lieu of such taxes; and any such loss, costs, charges 
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and expenses suffered by the Landlord may be collected by the Landlord 

as Additional Rent with all rights of distress and otherwise as reserved to 

the Landlord in respect of rent in arrears.  The Tenant further covenants 

and agrees that upon written request of the Landlord, the Tenant will 

promptly deliver to the Landlord for inspection receipts for payment of all 

such taxes, rates, duties, assessments, license fees and other charges in 

respect of all Leasehold Improvements, equipment and facilities of the 

Tenant on or in the Leased Premises or in respect of any business carried 

on in the Leased Premises which were due and payable up to one (1) 

month prior to such request.  

 

4.01 LANDLORD'S BUSINESS TAX 

 

 In the event that there are any taxes, rates, duties, assessments or 

charges levied, rated, charged or assessed against the Landlord by any 

municipal or other governmental authority with respect to the Landlord's 

use or occupancy of any part of the Building or the Lands which the Tenant 

is entitled to use in common with other persons or with respect to any 

other part of the Building which the Landlord uses or occupies for the 

purpose of supplying services to the Leased Premises (such taxes, rates, 

duties, assessments or charges hereinafter called the "Landlord's 

Business Tax"), then it is agreed that in addition to all other sums, the 

Tenant is required to pay pursuant to this Lease, the Tenant shall pay to 

the Landlord as Additional Rent, the Tenant's Proportionate Share of such 

Landlord's Business Tax. 

 

4.02 TAX ON TENANT'S LEASEHOLD IMPROVEMENTS 

 

 The Tenant shall pay to the Landlord as Additional Rent, in respect of each 

applicable tax year, an amount equal to that portion of the Tax for such 

tax year, as determined by the Landlord, which may reasonably be 

regarded as being attributable to the fixtures, Leasehold Improvements, 

installations, Alterations, additions and equipment from time to time made, 

erected or installed by or on behalf of the Tenant in the Leased Premises. 

 

4.03 PROPERTY TAX 

 

 "Tax" in this Lease means an amount equivalent to all taxes, rates, duties, 

levies and assessments whatsoever levied, rated, charged or assessed by 

any municipal, parliamentary, educational, school or other governmental 

authority charged upon the Building, the Lands, the property and all 

Improvements now or hereafter appurtenant thereto or upon the Landlord 

on account thereof including all taxes, rates, duties, levies and 

assessments for local Improvements and including any tax which has been 

attracted by the Tenant's Leasehold Improvements and equipment and for 

which the Tenant is responsible hereunder.  Excluded from Tax is: a) any 

portion of Tax payable solely by any other tenant, b) any Tax charged 

against or applicable to the other office buildings constructed on the Lands 

and the parking spaces applicable to such buildings; and c) such taxes as 

corporate income, capital gains, profits or excess profits, taxes assessed 

upon the income of the Landlord, and shall also include any and all taxes 

which may in future be levied in lieu of Tax as hereinbefore defined. 

 

4.04 ALLOCATION OF TAX 

 

 If the Tax or any portion thereof that may be payable by the Tenant by 

reason of this Lease, depends upon an assessment or an approximation of 

an assessment which has not been made by the taxing authority or 

authorities having jurisdiction, the Landlord shall determine the same; any 

such determination made by the Landlord shall be binding upon the Tenant 

unless shown to be unreasonable or erroneous in some substantial 

respect.  The Landlord shall have the right from time to time to reasonably 

allocate and re-allocate Tax charged separately to the various buildings 
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(including the Building) and the parking garages located on the Lands. 

 

4.05 SEPARATE SCHOOL TAXES 

 

 If the Tenant or any subtenant or licensee of the Tenant or any occupant 

of the Leased Premises shall elect to have the Leased Premises or any part 

thereof assessed for separate school taxes, the Tenant shall pay to the 

Landlord, as Additional Rent, as soon as the amount of the separate school 

taxes is ascertained, any amount by which the amount of separate school 

taxes exceeds the amount which would have been payable for Tax had 

such election not been made. If the Tenant or any subtenant or licensee of 

the Tenant shall elect to have the Leased Premises or any part thereof 

assessed for separate school taxes as aforesaid, and if such separate 

school taxes are less than the taxes which would have been payable for 

school taxes had such election not been made, then and in that event, the 

Tenant shall be entitled to deduct from the rent for the first month of the 

year following which such taxes were payable, the amount by which the 

separate school taxes were less than the amount which would have been 

payable for school taxes in the year prior to such month.  

 

4.06 TAX APPEAL 

 

 Any expense incurred by the Landlord in obtaining or attempting to obtain 

a reduction in the amount of the Tax or the assessment upon which the 

Tax may be based, shall be added to and included in the amount of the 

Tax, and if the Tenant shall have paid its Proportionate Share of the Tax 

and the Landlord shall thereafter receive a refund of any portion of the 

Tax, the Landlord shall make an appropriate refund to the Tenant.  

 

5.00 OPERATING COSTS 

 

 "Operating Costs" in this Lease means, without duplication, the total 

charges, expenses, costs, fees, rentals, disbursements or outlays incurred, 

accrued, paid, payable or attributable whether by the Landlord or others 

on behalf of the Landlord for complete repair, replacement, maintenance, 

operation, administration, supervision, cleaning and management of the 

Property as are incurred in keeping with maintaining the Property to a 

comparable standard of a first class commercial Property so as to give it 

high character and distinction, including, without limiting the generality of 

the foregoing, the following: 

 

(a) the cost of all repairs, replacements, Improvements, alterations and 

equipment required for such operation and maintenance (save and 

except as set out in clause 5.00(cc)); 

(b) the annual amortization and interest, calculated at the prime rate 

plus two percent (2%) per annum, on the unamortized balance of 

the cost of all major repairs, replacements, Improvements, 

alterations and equipment acquired which shall be amortized on a 

straight-line basis over its useful life and in accordance with ASPE; 

(c) the cost of maintaining and repairing the heating, air-conditioning, 

ventilation and mechanical systems equipment; 

(d) the cost of upgrades to the electrical system, including shut downs 

and provision of temporary and alternate electrical power if 

available, air-conditioning, ventilating and mechanical systems and 

equipment in the Building; 

(e) the cost of operating and maintaining any elevators, (including the 

cost of service contracts); 

(f) the costs of providing hot and cold water; 

(g) the costs of providing electricity not otherwise chargeable to 

tenants; 

(h) the costs of all fuel, gas and steam used in heating, ventilating and 

air-conditioning; 

(i) the cost of energy conservation devices or equipment, conservation 
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plans and programs; 

(j) the cost of snow removal; 

(k) the cost of landscape maintenance including the cost of replacing 

any landscaping on the Lands; 

(l) the cost of window cleaning; 

(m) the cost of insurance premiums for fire, casualty, liability, rental and 

any other insurance coverage maintained by the Landlord in 

connection with the Property; 

(n) telephone and other utility costs; 

(o) the amount paid or payable for all salaries, wages and benefits and 

other payments paid to or on behalf of persons engaged in the 

cleaning, supervision, maintenance and repair of the Property 

(including wages of the on-site Property Manager); 

(p) the cost of accounting services necessary to prepare the statements 

and opinions for the tenants and to compute the rents and other 

charges payable by the tenants of the Building; 

(q) the cost of porters, guards and other protection services; 

(r) the cost of providing security services; 

(s) the cost of garbage or refuse removal from the Building not 

otherwise chargeable to tenants; 

(t) the cost of repair and maintenance of the roadways, curbs, paving, 

walkways, pools, landscaping, lighting and other common facilities 

and outside areas; 

(u) cost of services provided for the common use of the tenants; 

(v) cost of replacing machinery or equipment which by its nature 

requires periodic replacement; 

(w) the cost of the fair market rental value (having regard to rent being 

charged for similar space including additional rent for operating 

costs and property taxes) of space used by the Landlord, its 

property manager and/or personnel, acting reasonably, in 

connection with the maintenance, repair, operation, administration 

and management of the Building; 

(x) Management Fee on the Operating Costs; 

(y) the cost of preparing a pandemic risk assessment and/or health 

emergency plan as well as actual costs in dealing with a health 

emergency; 

(z) the cost of communication services (including riser, rooftop, 

telephone rooms and wireless management); 

(aa) the cost of service contracts with independent contractors and all 

other expenses, paid or payable by the Landlord in connection with 

the operation of the Property. 

 

Operating Costs shall not include: 

 

(bb) interest on, and the capital retirement of, debt except as specifically 

provided in subparagraphs 5.00(a) and 5.00(b) above; 

(cc) the cost of any major structural repairs or structural replacements 

that amount to betterment in accordance with ASPE and to the 

extent such costs are as a result of any inherent structural failure or 

weakness, except where such repairs or replacements are 

occasioned by the willful act, omission and/or negligence of the 

Tenant and/or those in law for whom it is responsible which shall be 

the Tenant’s legal and financial responsibility; 

(dd) retirement of any debt; 

(ee) any amounts directly chargeable by the Landlord to any tenant or 

tenants of the Building;  

(ff) the cost of any repairs paid for by insurance proceeds or for which 

the Landlord was reimbursed by insurance proceeds; 

(gg) amounts paid to any third party due to the Landlord’s fault, 

omission, mistake, failure or lateness;  

(hh) costs or penalties resulting from the Landlord’s default to respect 

any obligations stipulated under warranties or guarantees affecting 

the Building;  
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(ii) ground rent (if any); 

(jj) tenant inducements, tenant improvements and leasing commissions, 

including without limitation, expenses related to decorating or 

redecorating or renovating rentable space for tenants and the costs 

related to tenant allowances; and 

(kk) any sales taxes as actually recovered by the Landlord as a credit in 

determining the Landlord’s net tax liability on account of sales taxes 

but only to the extent that such sales taxes are included in 

Additional Rent. 

 

5.01 ALLOCATION OF OPERATING COSTS 

 

 In determining the Operating Costs attributable to the Building, the 

Landlord shall have the right from time to time to reasonably allocate and 

re-allocate such Operating Costs which represent operating costs incurred 

for facilities or services shared by the Building and such other buildings as 

are owned or operated by the Landlord and which are not charged or 

allocated separately against the Building and any such other building or 

buildings.  Any such determination made by the Landlord shall be binding 

upon the Tenant unless shown to be unreasonable or erroneous in some 

substantive respect.   

 

5.02 ADJUSTMENT TO COSTS 

 

 Those items of Operating Costs which vary with the use and occupancy of 

rentable premises in the Building shall be adjusted and calculated as if the 

Building were 100% occupied and operational for the entire operating year 

so that those items of Operating Costs (which shall include, without 

limitation, items such as cleaning costs, garbage removal and utility costs) 

shall be adjusted to what they would have been, in the Landlord’s 

reasonable estimate, if the building were 100% occupied and operational 

for the entire operating year, and such adjusted amount shall be included 

in the Operating Costs. 

 

5.03 USE OF UTILITIES 

 

(a) The Landlord will provide and permit the Tenant to use the 

electricity, domestic water, sewage disposal and other utility 

services serving the Building in such quantities as the Landlord 

from time to time determines to constitute normal use for tenants 

in the Building.  The Landlord reserves the right to shut down 

electrical power to the Building, or any part thereof, by reason of 

any accidents, repairs, alterations, additions and/or 

Improvements, subject to prior written notice to the Tenant, 

except in the event of an emergency, and the Landlord shall not be 

liable for any direct, indirect or consequential costs and/or 

damages due to such shut down; 

 

(b) The Tenant shall not overload the capacity of any such service.  

The Tenant shall not bring on the Leased Premises any 

installations, appliances or business machines which are likely to 

consume significant amounts of electricity or other utilities or 

which require special venting without the prior written consent of 

the Landlord. The Tenant shall not engage any person to provide 

any utility service to the Leased Premises; 

 

(c) In order to ensure that such capacity is not exceeded and to avert 

possible adverse effect upon the Building's electrical service, the 

Tenant shall not, without the Landlord's prior written consent in 

each instance, connect any additional fixtures, appliances or 

equipment (other than normal office electrical fixtures, lamps, 

computers and similar small office machines) to the Building's 

electric distribution system or make any alteration or addition to 
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the electrical system of the Leased Premises existing at the 

commencement of the Term.  If the Landlord grants such consent, 

the cost of all additional risers and other equipment required 

therefor, together with all costs associated with shut downs and 

the provision of auxillary electrical power, shall be paid as 

Additional Rent by the Tenant to the Landlord upon demand.  As a 

condition to granting such consent, the Landlord may require the 

Tenant to agree to pay an increase in the Additional Rent for 

Operating Costs by an amount which will reasonably reflect the 

increased cost of the Landlord of the Extra Services to be furnished 

to the Leased Premises by the Landlord. 

 

5.04 METERS 

 

 Subject to paragraph 3.02 of this Lease: 

 

(a) the Tenant covenants to pay for the cost of any additional metering, 

or other measuring device(s), which may be required by the 

Landlord to be installed in the Building for the purpose of 

determining if the Tenant’s usage exceeds the Tenant’s 

Proportionate Share of electricity, gas, water, cooling, heating 

and/or any other measurable services consumed by the Tenant in 

the Leased Premises, chargeable as Additional Rent under this 

Lease, if required by the Landlord; and  

 

(b) to the extent the Landlord elects, in its sole discretion, to install any 

additional metering in the whole of the Building or on the whole of 

any floor(s) of the Building (save and except if the Tenant is leasing 

the whole of the Building or the whole of any floor(s) of the 

Building), the Tenant shall have no obligation to contribute to the 

costs of such installation, however any costs determined by such 

metering shall be chargeable as Additional Rent. 

 

6.00 ASSIGNING OR SUBLETTING 

 

 The Tenant covenants that it will not assign (except to a Permitted 

Transferee provided that such Permitted Transferee can provide the same 

or better quality of financial covenant and the Landlord receives 

satisfactory assurances that there will be continuity of the existing 

management policies and operations) or sublet the Leased Premises, or 

any part thereof, without the prior written consent of the Landlord, which 

consent shall not be unreasonably withheld.  Notwithstanding the 

foregoing, it shall be considered reasonable for the Landlord to arbitrarily 

withhold its consent to a request to assign or sublet any or all of the 

Leased Premises in the event of any of the following: 

 

(a) an assignment or sublet of the whole of the Leased Premises, in 

which the Annual Rent and Additional Rent to be paid by the 

assignee or subtenant under such assignment or sublet exceeds the 

Annual Rent and Additional Rent payable by the Tenant hereunder.  

In such event the amount of such excess shall be paid by the Tenant 

to the Landlord. If the Tenant receives from any assignee or 

subtenant, either directly or indirectly, any consideration other than 

Annual Rent or Additional Rent for such assignment or sublet, either 

in the form of cash, goods or services, the Tenant shall immediately 

pay to the Landlord an amount equivalent to such consideration; 

 

 (b) a sublet of a part of the Leased Premises; 

 

 (c) if in the Landlord’s opinion: 

 
(i) either the financial background or the business history and 

capability of the proposed assignee or subtenant is not 
satisfactory; 
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(ii) the nature or character of the proposed business of the 

proposed assignee or subtenant is such that it might harm the 

Landlord's business or reputation or reflect unfavourably on 

the Building, the Landlord, or other tenants of the Building, or 

the image of any of them, or is unethical, immoral or illegal;  

 

(iii) The proposed assignment or sublet is contrary to any 

covenants or restrictions granted by the Landlord to other 

existing or prospective tenants of the Building; 

 

(iv) the use of the Leased Premises by the proposed assignee or 

subtenant is different than the use permitted under this Lease 

and: (A) could be incompatible with the other businesses or 

activities being carried on in the Building, or (B) could result in 

excessive demands being placed on the Building’s systems or 

other Common Areas; or 

 

(v) if the assignment or sublet affects less than all of the Leased 

Premises, the portion affected or the portion remaining is not 

acceptable in respect of size, access or configuration; 

 

(d) where the assignee or subtenant is then a tenant or subtenant of 

the Landlord, or a prospective tenant with whom the Landlord has 

provided an offer/proposal for the lease of premises within the 

Landlord’s portfolio; 

 

(e) a sub-sublet of a part or whole of the Leased Premises. 

 

6.01 REQUEST TO ASSIGN OR SUBLET 

 

 If the Tenant requests an assignment of this Lease, or a sublet of the 

whole or any part of the Leased Premises, the Tenant shall submit to the 

Landlord the name and address of the proposed assignee or subtenant, 

together with a copy of an offer or agreement to assign or sublet, or the 

sublease or assignment, and such additional information as to the nature 

of its business and its financial responsibility and standing (including 

financial statements) as the Landlord may reasonably require ("Required 

Information").  

 

6.02 LANDLORD'S RIGHT TO CANCEL 

 

(a) Upon receipt of such request and the Required Information from the 

Tenant, and notwithstanding any provisions of this Lease or any 

statutory provisions or any other laws to the contrary, the Landlord 

shall have the right, exercisable in writing within thirty (30) days 

after such receipt, to cancel and terminate this Lease if the request 

is to assign this Lease, or to sublet all of the Leased Premises, or, if 

the request is to sublet a portion of the Leased Premises only, to 

cancel and terminate this Lease with respect to such portion, in each 

case as of the date set forth in the Landlord's notice of exercise of 

right ("Landlord's notice of termination"), which shall be neither 

less than sixty (60) days nor more than one hundred and twenty 

(120) days following the delivery of the Landlord's notice of 

termination; 

 

(b) If the Landlord shall exercise such right, the Tenant shall have the 

option to: (1) surrender possession of the entire Leased Premises, 

or the portion which is the subject of the right, as the case may be, 

on the date set forth in the Landlord's notice of termination in 

accordance with the provisions of this Lease relating to the 

surrender of the Leased Premises at the expiration of the Term, or 

(2) retract the request to assign or sublet; 
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(c) If this Lease shall be cancelled as to a portion of the Leased 

Premises only, the rent payable by the Tenant under this Lease shall 

be abated proportionately.  In the event that the Landlord shall not 

exercise the right to cancel this Lease, then the Landlord's consent 

to any such request to assign or sublet shall not be unreasonably 

withheld. 

 

6.03 ASSIGNMENT AGREEMENT 

 

 All assignments of this Lease are conditional upon the assignee entering 

into an assignment in form and content satisfactory to the Landlord, to 

perform, observe and keep each and every covenant, condition and 

agreement in this Lease on the part of the Tenant to be performed, 

observed and kept including the payment of Annual Rent and Additional 

Rent and all other sums and payments agreed to be paid or payable under 

this Lease on the days and times and in the manner specified.  

 

6.04 CONSENT NOT TO RELEASE TENANT 

 

 In no event shall any assignment or sublet release or relieve the Tenant 

from its obligations fully to perform all the terms, covenants and conditions 

of this Lease to be performed. 

 

6.05 CHANGE IN CONTROL 

 

(a) If the Tenant is a corporation or partnership, or if this Lease is 

assigned to a corporation or partnership (“Assignee”), and if at 

any time during the Term, and any extensions thereof, any shares, 

voting rights or interest in the Tenant and/or Assignee shall be 

transferred by sale, assignment, subscription, transmission on 

death, operation of law or otherwise, which would result in any 

change in the effective control of the Tenant and/or Assignee (a 

“Change in Control”), then such event shall be deemed to 

constitute an assignment in respect of which the consent of the 

Landlord shall be required.  

(b) If the Tenant is a person, a Change in Control shall include any 

transaction or occurrence whatsoever which has changed or might 

change the identity of the person; 

 

(c) The Tenant shall, at the request of the Landlord, make available to 

the Landlord for inspection or copying, or both, all books and 

records of the Tenant which, alone or with other data, show the 

applicability or inapplicability of a Change in Control.  If any 

stockholder or shareholder of the Tenant shall, after the request of 

the Landlord to do so, fail or refuse to furnish forthwith to the 

Landlord any data verified by the affidavit of such stockholder or 

shareholder or other credible person, which data, alone or with 

other data show the applicability or inapplicability of a Change in 

Control, the Landlord may terminate this Lease by giving the 

Tenant thirty (30) days' prior written notice of such termination. 

 

6.06 NOTICE OF CHANGE IN CONTROL 

 

 Where there is a Change in Control of the Tenant, the Tenant shall 

forthwith so advise the Landlord in writing. 

 

6.07 COST OF CONSENT 

 

 The Tenant further agrees that prior to any assignment, subletting or 

Change in Control being effective and binding upon the Landlord, the 

Tenant shall pay to the Landlord on demand the Landlord's reasonable 
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costs (including the Management Fee) incurred in connection with the 

Tenant's request for such consent. 

 

7.00 TENANT'S COVENANTS 

 

 The Tenant further covenants with the Landlord as follows: 

 

7.01 TENANT REPAIRS 

 

(a) To repair, maintain and keep the Leased Premises and all Trade 

Fixtures and Leasehold Improvements therein in good and 

substantial repair subject only to the following exceptions 

(collectively, the "Tenant Repair Exceptions"): (i) defects in 

construction of the Property including (without limitation) the 

structural members of the Building; (ii) reasonable wear and tear; 

and (iii) damage by fire, lightning and tempest or other casualty 

against which the Landlord is insured; 

 

(b) The Landlord may enter and view state of repair and that the Tenant 

will repair (except for Tenant Repair Exceptions) according to notice 

in writing and that the Tenant will leave the Leased Premises in 

good repair, except for Tenant Repair Exceptions; 

 

(c) Notwithstanding anything hereinbefore contained, the Landlord may 

in any event make repairs to the Leased Premises without notice if 

such repairs are, in the Landlord's opinion, necessary for the 

protection of the Building and the Tenant covenants and agrees with 

the Landlord that if the Landlord exercises any such option to repair, 

the Tenant will pay to the Landlord, together with the next 

installment of Monthly Rent which shall become due after the 

exercise of such option, all sums which the Landlord shall have 

expended in making such repairs, including the Management Fee, 

and that such sums, if not so paid within such time, shall be 

recoverable from the Tenant as Additional Rent in arrears.  Provided 

further that in the event that the Landlord from time to time makes 

any repairs as hereinbefore provided, the Tenant shall not be 

deemed to have been relieved from the obligation to repair and 

leave the Leased Premises in a good state of repair. 

 

7.02 RULES AND REGULATIONS 

 

 The Tenant and its employees and all persons visiting or doing business 

with the Tenant on the Leased Premises shall be bound by and shall 

observe the rules and regulations annexed hereto as Schedule C, or as 

may hereafter be reasonably set by the Landlord of which notice in writing 

shall be given to the Tenant, and upon such notice being delivered, all 

such rules and regulations shall be deemed to be incorporated into and 

form part of this Lease, to the extent such rules and regulations are not 

inconsistent with the terms of this Lease. 

 

7.03 USE OF PREMISES 

 

 The Tenant shall continuously use the whole of the Leased Premises only 

as a business office which the Tenant shall operate in a first-class, 

reputable manner befitting the reputation and image of the Building, and 

for no other purpose. 

 

7.04 INCREASE IN INSURANCE PREMIUMS 

 

 The Tenant will not keep, use, sell or offer for sale in or upon the Leased 

Premises any article which may be prohibited by any insurance policy in 

force from time to time covering the Building, including any regulations 

made by any fire insurance underwriters applicable to such policies.  In the 



 
 

 

16 

event the Tenant's occupancy or conduct of business in, or on the Leased 

Premises, whether or not the Landlord has consented to the same, results 

in any increase in premiums for the insurance carried from time to time by 

the Landlord with respect to the Building, the Tenant shall pay any such 

increase in premiums as Additional Rent within ten (10) days after bills for 

such additional premiums shall be rendered by the Landlord.  In 

determining whether increased premiums are a result of the Tenant's use 

or occupancy of the Leased Premises, a schedule issued by the 

organization computing the insurance rate on the Building showing the 

various components of such rate, shall be conclusive evidence of the 

several items and charges which make up such rate.  The Tenant shall 

promptly comply with all reasonable requirements of the insurance 

authority or of any insurer now or hereafter in effect relating to the Leased 

Premises. 

 

7.05 CANCELLATION OF INSURANCE 

 

 If: 

 

(a) any policy of insurance upon the Building or any part thereof, or 

upon the Lands or any part thereof, shall be cancelled or rendered 

voidable by the insurer by reason of any act, omission or occupation 

of the Leased Premises or any part thereof by the Tenant, any 

assignee or subtenant of the Tenant or by anyone permitted by the 

Tenant to be upon the Leased Premises, and 

 

(b) the Tenant, after receipt of notice from the Landlord, fails to 

immediately reinstate such insurance policies or avoid cancellation 

of such insurance policies, 

 

the Landlord may at its option determine this Lease forthwith by leaving 

upon the Leased Premises notice in writing if the Tenant fails to remedy 

such act, omission or occupation.  Upon such determination:  (i) Monthly 

Rent, Additional Rent and any other payments for which the Tenant is 

liable under this Lease shall be apportioned and paid in full to the date of 

such determination; the Tenant shall immediately deliver up possession of 

the Leased Premises to the Landlord; and the Landlord may re-enter and 

take possession of the Leased Premises, or (ii)  the Landlord shall pay any 

increased cost of such insurance and the Tenant shall pay as Additional 

Rent, on demand, the amount by which the premiums for such insurance 

are so increased. 

 

7.06 OBSERVANCE OF LAW 

 

(a) To comply promptly at its own expense with all provisions of law 

including without limitation, federal and provincial legislative 

enactments, building by-laws, and any other governmental or 

municipal regulations which relate to the partitioning, equipment (all 

electrical equipment must be Canadian Standards Association (CSA) 

or Underwriters Laboratories of Canada (ULA) approved), operation 

and use of the Leased Premises, and to the making of any repairs, 

replacements, Alterations, additions, changes, substitutions or 

Leasehold Improvements of or to the Leased Premises; and 

 

(b) To comply with all police, fire and sanitary regulations imposed by 

any federal, provincial or municipal authorities or made by fire 

insurance underwriters, and to observe and obey all governmental 

and municipal regulations and other requirements governing the 

conduct of any business conducted in the Leased Premises.  

Provided that in default of the Tenant so complying the Landlord 

may at its option where possible comply with any such requirement 

and the cost of such compliance shall be payable on demand by the 

Tenant to the Landlord as Additional Rent. 
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7.07 WASTE AND OVERLOADING OF FLOORS 

 

 Not to do or suffer any waste or damage, disfiguration or injury to the 

Leased Premises or the fixtures and equipment thereof or permit or suffer 

any overloading of the floors thereof;  not to place therein any safe, heavy 

business machine or other heavy thing which may overload the floors 

without first obtaining the consent in writing of the Landlord;  not to use or 

permit to be used any part of the Leased Premises for any dangerous, 

noxious or offensive trade or business; not to cause or permit any 

nuisance in, at or on the Leased Premises. Without the prior consent in 

writing of the Landlord, the Tenant shall not bring onto or use in the 

Leased Premises (or permit any person subject to the Tenant to bring onto 

or use on the Leased Premises) any fuel or combustible material for 

heating, lighting or cooking nor will it allow onto the Leased Premises any 

stove, burner, apparatus or appliance for utilizing the same and the Tenant 

will not purchase, acquire or use electrical current or gas for consumption 

on the Leased Premises except from such supplier thereof as shall have 

been approved in writing by the Landlord.  

 

7.08 INSPECTION 

 

 To permit the Landlord, its employees or agents to enter upon the Leased 

Premises at any time and from time to time upon reasonable notice to the 

Tenant (except in the case of an emergency) for the purpose of inspection 

and making repairs, Alterations or Leasehold Improvements to the Leased 

Premises, or Improvements to the Building, and the Tenant shall not be 

entitled to compensation for any inconvenience, nuisance or discomfort 

occasioned thereby.  The Landlord, its employees or agents may at any 

time and from time to time enter upon the Leased Premises upon 

reasonable notice to the Tenant (except in the case of an emergency) to 

remove any article or remedy any condition which, in the opinion of the 

Landlord, reasonably arrived at, would be likely to lead to cancellation of 

any policy of insurance and such entry by the Landlord shall not be 

deemed to be a re-entry.  The Tenant shall, upon written request of the 

Landlord, produce audited Financial Statements of the Tenant, which 

statements shall include a Balance Sheet, Income Statement, Statement 

of Retained Earnings, Statement of Source and Application of Funds. 

 

7.09 INDEMNITY TO LANDLORD 

 

 Except where there is a finding of gross negligence or willful misconduct 

against the Landlord, to promptly indemnify, defend and save and hold 

harmless the Landlord for any and all liabilities, damages, costs, claims, 

suits or actions of any nature or kind including the full cost and expenses 

to the Landlord payable on demand in resisting or defending the same to 

which the Landlord shall or may become liable or suffer arising out of or by 

reason of: 

 

 (a) any breach, violation or non-performance by the Tenant of any of its 

covenants and obligations under this Lease;  

 

 (b) any damage to property while said property shall be in or about the 

Leased Premises including the systems, furnishings and amenities 

thereof, as a result of the negligent act or omission or willful 

misconduct of the Tenant, and those for whom it is responsible in 

law; and 

 

 (c) any injury to any invitee, licensee, agent, servant or employee of 

the Tenant, including death resulting at any time therefrom, 

occurring on or about the Leased Premises, the Property or the 

Lands; 
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 and this indemnity shall survive the expiry or sooner determination of this 

Lease. 

 

7.10 DAMAGE BY TENANT 

 

 If the Building, including the Leased Premises, the elevators, boilers, 

engines, pipes and other apparatus (or any of them) used for the purpose 

of heating, ventilating or air-conditioning the Building or operating the 

elevators, or if the water pipes, drainage pipes, electric lighting or other 

equipment of the Building or the roof or outside walls or other parts of the 

Building will not function properly or become damaged or destroyed 

through the negligence, carelessness or misuse of the Tenant, or of any of 

its invitees, licensees, agents, servants, employees, clients, customers or 

contractors, or through it or them in any way stopping up or injuring any 

heating, ventilating or air-conditioning apparatus, elevators, water pipes, 

drainage pipes or other equipment or parts of the Building, the expense of 

the necessary repairs, replacements or alterations shall be borne by the 

Tenant and paid forthwith on demand to the Landlord as Additional Rent. 

 

7.11 TENANT INSURANCE 

 

(a) To maintain in force during currency of this Lease at the Tenant's 

expense insurance policies to cover the following:  

 

(i) commercial general liability insurance with limits of not less 

than Five Million Dollars ($5,000,000.00) per occurrence 

(including bodily injury and property damage, tenant's legal 

liability, cross liability and contractual liability) to cover all 

responsibilities assumed by the Tenant with respect to the use 

or occupancy of and the business carried on, in or from the 

Leased Premises, which required limits may be satisfied by a 

combination of a primary policy and umbrella/excess liability 

policy; 

 

(ii) “all risk” insurance covering all property owned by the Tenant 

or by others and for which property the Tenant is responsible 

located in the Building including equipment, furniture, fixtures, 

 and all Leasehold Improvements, in an amount equal to the 

full replacement value thereof, and the Landlord shall be 

named as a loss payee as its interests may appear;  

 

(iii) any other insurance that the Landlord (or the Landlord's 

mortgagee, if any) may reasonably require from time to time 

in form and amounts and for insurance risks against which a 

prudent Tenant would protect itself; 

 

(b) That all Tenant's insurance required hereunder shall be with insurers 

rated A-Minus or better by A.M. Best & Company who are licensed 

to transact business in Canada and upon terms and conditions 

satisfactory to the Landlord.  Copies of all policies, or certificates 

evidencing the insurance or its renewal shall be delivered to the 

Landlord, at the Landlord's request; 

 

(c) That all policies of insurance to be maintained by the Tenant shall, in 

the case of general liability insurance, include the Landlord (and, 

where applicable, the Landlord's mortgagee) as additional insured 

and, in the case of all other insurance coverage, contain a waiver by 

the insurer and Tenant of any rights of subrogation or indemnity or 

any other claim to which the insurer might otherwise be entitled 

against the Landlord (and mortgagee) or the agents or employees of 

the Landlord.  All such insurance policies shall also contain a 

provision prohibiting the insurer from cancelling or altering the 

insurance coverage without first giving the Landlord thirty (30) days 
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prior written notice thereof; 

 

(d) That if the Tenant fails to take out or maintain in force such 

insurance, the Landlord may take out the necessary insurance and 

pay the premium therefor, and the Tenant shall pay to the Landlord 

the amount of such premium, plus the Management Fee, 

immediately on demand as Additional Rent; and 

 

(e) That if both the Landlord and the Tenant have claims to be 

indemnified under any such insurance, the indemnity shall be 

applied first to the settlement of the claim of the Landlord and the 

balance, if any, to the settlement of the claim of the Tenant. 

 

7.12 NO ABATEMENT OF RENT 

 

 There shall be no abatement or reduction of Annual Rent and Additional 

Rent and the Landlord shall not be liable for any damage howsoever 

caused to property of the Tenant or of any person subject to the Tenant, 

or of any person for whom the Tenant is responsible at Law, which is in or 

upon or being brought to or from the Leased Premises or the Building or 

for personal injury (including death) sustained in any manner by the 

Tenant or any person subject to the Tenant while the Tenant or any such 

person is on or upon entering or leaving the Leased Premises or Building, 

unless such property damage or personal injury has been found 

attributable to fault or neglect on the part of the Landlord or of any person 

for whom the Landlord is at law responsible, and the Tenant will indemnify, 

defend and save harmless the Landlord from and against all claims and 

demands made against the Landlord by any person for or arising out of 

any such property damage or personal injury.  Notwithstanding the 

foregoing, the Tenant agrees to provide the Landlord with copies of any 

and all accident/incident reports, if any, or a written notice summarizing 

any incident if no report is completed, within twenty-four (24) hours of the 

occurrence of any incident by which someone was injured, there was 

physical damage to the Leased Premises and/or Building, or a third party, 

or which could result in a claim.  

 

7.13 EXHIBITING PREMISES 

 

 Upon reasonable notice to the Tenant (except in the case of an 

emergency), to permit the Landlord or its agents or servants to enter and 

show the Leased Premises, during Normal Business Hours, to prospective 

purchasers of the Building, and may after notice of termination of this 

Lease has been given, or within the last six (6) months of the then Term, 

enter and show the Leased Premises to prospective tenants. 

 

7.14 SIGNAGE 

 

(a) The Landlord agrees to provide suite entry, directory listing and 

floor lobby (if any) signage, at its cost.  The Tenant shall, at its cost, 

be permitted the right to have its corporate identification on the 

pylon sign serving the Building, subject to availability, and the 

Landlord's written consent to do so and its approval as to size, 

design and location.  All signage shall be installed by the Landlord at 

the Tenant’s expense (except for suite entry, main lobby and floor 

lobby signage as aforesaid) and shall be subject to all municipal 

approvals.  At the Tenant’s expense, the Tenant shall be responsible 

for the maintenance of the signs to the Landlord’s satisfaction, and 

shall have the Landlord remove the signs at the conclusion or earlier 

termination of the Term, or any extensions thereof; 

 

(b) The Tenant shall not paint, display, inscribe or place any sign, 

symbol, notice or lettering of any kind anywhere outside the Leased 

Premises, or within the Leased Premises, so as to be visible from the 
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outside of the Building, or the Common Areas thereof, with the 

exception only of an identification sign at the entrance to the Leased 

Premises.   

 

7.15 NAME OF BUILDING 

 

 Not to refer to the Building by any name other than that designated from 

time to time by the Landlord and the Tenant shall use the name of the 

Building for the business address of the Tenant but for no other purpose. 

 

7.16 KEEP TIDY 

 

 At the end of each Business Day, the Tenant shall leave the Leased 

Premises in a tidy condition. 

 

7.17 DELIVERIES 

 

 The Tenant shall receive, ship, take delivery of and allow and require 

suppliers or others to deliver or take delivery of merchandise, supplies, 

fixtures, equipment, furnishings, wares or merchandise only through the 

loading entrance and other facilities provided for that purpose and at the 

times set by the Landlord, except for couriers, which are permitted to 

utilize the main entrance of the Building. 

 

7.18 NOTICE OF DAMAGE 

  

 To notify the Landlord promptly of any damage to or defect in the Leased 

Premises or the Building or any part thereof including any electrical, 

plumbing, heating, ventilating, air-conditioning, water, sprinkler or gas 

systems or equipment, or the water pipes, gas pipes, telephone lines or 

electrical apparatus within or leading to the Leased Premises, and in case 

of fire to give immediate notice thereof to the Fire Department. 

 

7.19 ALTERATIONS TO LEASED PREMISES 

 

Subject to subparagraph 7.19(e) below, the Tenant may from time to 

time, at its own expense, request Leasehold Improvements and/or alter 

existing Leasehold Improvements (the “Alterations”) to the Leased 

Premises, provided that: 

 

(a) all Alterations shall require the prior written approval of the 

Landlord and shall conform to the Landlord’s Environmental 

Management Plan attached as Schedule F to this Lease; 

 

(b) the Tenant shall retain the Landlord’s base building consultants to 

ensure compatibility of the Alterations with the Building’s systems. 

The Tenant shall furnish the Landlord with professionally prepared 

working drawings (which may include, but not be limited to, any 

architectural, structural, electrical, mechanical, and civil plans) of 

the proposed Alterations (the “Alterations Drawings”).  If the 

Tenant uses other consultants for the preparation of its working 

drawings, then the Landlord may elect to retain its architects and 

engineers to review such working drawings for the purpose of 

approving the proposed Alterations (it being understood that 

notwithstanding such approval, the Landlord shall have no 

responsibility with respect to the adequacy of such working 

drawings), and the costs of the examination of such drawings by 

either the Landlord or an outside consultant shall form part of the 

Alterations Base Costs;  

 

(c) the total cost of the Alterations includes, but is not limited to: 
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(i) the base cost of the physical improvement (which shall include 

all changes made during the course of construction, if any), 

including, but not limited to, all permits; subcontracts; 

agreements with suppliers; materials; equipment; consultant 

costs; inspection, review, and testing service requirements; 

project site personnel; facilities and services relating thereto, 

and other costs relating to the Alterations (collectively, the 

“Alterations Base Costs”), PLUS 

 

(ii) the Management Fee on the Alterations Base Costs, 

 

(collectively, the “Total Cost of the Alterations”); 

 

(d) the Landlord shall provide to the Tenant a detailed budget and 

schedule based on the Alterations Drawings, which shall include the 

Total Cost of the Alterations (the “Alterations Budget”).  The 

Tenant must provide the Landlord with a copy of the Alterations 

Budget signed by an authorized signing officer of the Tenant, 

together with a deposit cheque, payable immediately, in an amount 

representing not less than fifty percent (50%) of the Total Cost of 

the Alterations.   

 

(e) the Landlord shall perform the Alterations or cause the Alterations 

to be performed: (i) in accordance with the Alterations Drawings 

submitted to and approved by the Landlord; (ii) in accordance with 

any conditions, regulations, procedures or rules imposed by the 

Landlord; (iii) in compliance with all applicable Laws; and (iv) in a 

good and workmanlike and expeditious manner. 

 

7.20 CONSTRUCTION LIENS 

 

The Tenant covenants that it will not suffer or permit during the Term 

hereof any construction or other liens for work, labour, services or material 

ordered by it or for the cost of which it may be in any way obligated to 

attach to the Leased Premises or the Building or the Lands, and that 

whenever and so often as any such liens shall attach or claims therefor 

shall be filed, the Tenant shall within twenty (20) days after the Tenant 

has notice of the claim for lien (or sooner if such lien or claim is delaying 

construction, a financing or sale of all or any part of the Lands, or other 

work), procure the discharge thereof by payment or by giving security or 

in such manner as is or may be required or permitted by law. 

 

7.21 SECURITY 

 

 The Tenant will maintain on the Leased Premises, excluding the Landlord’s 

furniture and equipment, if any, sufficient moveable property to guarantee 

the payment of one (1) year's Annual Rent and Additional Rent. 

 

7.22 HAZARDOUS SUBSTANCES 

 

(a) The Tenant shall not cause or permit any Hazardous Substances 

to be brought onto, created in, released or discharged from, 

placed or disposed of, at or near the Leased Premises, Building 

or Lands; 

 

(b) The Tenant shall not cause or permit to occur any violation of 

any statutes, laws, by-laws, regulations, ordinances, orders and 

requirements of governmental or other public authorities having 

jurisdiction in force from time to time (the "Laws"), relating to 

environmental conditions on, under, at, near or about the 

Leased Premises, Building or Lands, or relating to the Landlord, 

the Tenant or the Building, air, soil or ground water condition, 

including without limitation, the generation, storage or disposal 
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of Hazardous Substances; 

 

 (c)  For the purposes of this paragraph, "Hazardous Substances" 

means: i) any substance, or class of substance or mixture of 

substances which when released into the Leased Premises, 

Building or Lands, or any part thereof, or into the natural 

environment, is likely to cause, at any time, material harm or 

degradation to the Leased Premises, Building or Lands, or may 

be detrimental to the natural environment, plant or animal life, 

or material risk to human health and includes, without limitation, 

flammable, explosives, radioactive materials, asbestos, 

corrosives, solvents, mercury and its compounds, dioxins and 

furans, chlordane (DDT), polychlorinated biphenyls (PCBs), 

chlorofluorocarbons (CFCs), volatile organic compounds (VOCs), 

radon gas, chemicals believed to cause cancer or reproductive 

toxicity, pollutants, contaminants, hazardous wastes, 

pathological wastes, generic or process specific wastes, 

pesticides, dangerous or potentially dangerous noxious or toxic 

substances and related materials, petroleum and petroleum 

products, any substance that, if added to water, may degrade or 

alter or form part of a process of degradation or alteration of the 

quality or temperature of that water to the extent that it is 

detrimental to its use by man or by any animal, fish or plant, or 

ii) any substances or material declared to be hazardous or toxic 

under the Laws or any regulation, or which may cause an 

adverse effect (as that term is defined in the Environmental 

Protection Act (Ontario) and amendments thereto), now or 

hereafter enacted or promulgated by any governmental 

authority having jurisdiction over the Landlord, the Tenant, the 

Leased Premises or the Building (the "Authorities"); 

 

(d)  The Tenant shall, at its own expense, comply with the Laws; 

 

(e) The Tenant shall, at its own expense, make all submissions to, 

provide all information required by, and comply with all 

requirements of the Authorities under the Laws; 

 

(f) The Tenant shall indemnify, defend and hold harmless the 

Landlord, the Landlord's mortgagees, any manager of the 

Building, and their respective officers, directors, beneficiaries, 

shareholders, partners, agents and employees, from all fines, 

suits, procedures, claims and actions of every kind, and all costs 

associated therewith (including legal fees on a solicitor and his 

own client basis and consultants' fees) arising out of or in any 

way connected with any deposit, spill, discharge, or other 

release of Hazardous Substances that occurs during the Term or 

any renewal or extension period, at or from the Leased 

Premises, or which arises at any time from the Tenant's use or 

occupancy of the Leased Premises, or from the Tenant's failure 

to provide all information, make all submissions, and take all 

steps required by this paragraph or by the Authorities; 

 

(g) Notwithstanding any other provision of this Lease, if the Tenant 

creates or brings to the Leased Premises any Hazardous 

Substances, or if the conduct of the Tenant's business shall 

cause there to be any Hazardous Substances at or near the 

Leased Premises, or discharged or released on, under or about 

the Leased Premises, the Building and/or the Lands, the air, soil 

or ground water, then: 

 

(i) notwithstanding any rule of law to the contrary, such 

Hazardous Substances shall be and remain the sole and 

exclusive property of the Tenant and shall not become the 
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property of the Landlord, notwithstanding the degree of 

affixation to the Leased Premises of the Hazardous 

Substances or the goods containing the Hazardous 

Substances.  This affirmation of the Tenant's interest in 

the Hazardous Substances or the goods containing the 

Hazardous Substances shall not however prohibit the 

Landlord from dealing with such material as otherwise 

provided for in this Lease; and 

 

(ii) the Tenant shall be responsible for all costs incurred in 

complying with any applicable Laws, including without 

limitation, air pollution, air quality and environmental 

control standards, and for investigating, testing, 

monitoring, controlling, removing, disposing, enclosing, 

encapsulating or abating any Hazardous Substances, in, 

on, under, above or which serves the Leased Premises, 

Building or Lands, or any part thereof, which in the 

Landlord’s opinion, or the opinion of any Authorities, is or 

may be harmful or hazardous to any Person or to the 

Leased Premises, Building or Lands, or any part thereof, 

including without limitation, environmental surveys, 

monitoring, tests and assessments, and the cost of 

replacing or retrofitting any of the Leased Premises 

and/or Building systems, or part thereof to comply with 

the Laws that regulate or prohibit the use or release of 

any Hazardous Substance, and the cost of any alterations 

to all or any part of the Leased Premises, Building or 

Lands, in connection with, or as a result of, this 

subparagraph (g). 

 

7.23  NUISANCE 

 

  The Tenant shall not cause or maintain any nuisance in or about the 

Leased Premises, and shall keep the Leased Premises free of debris, 

rodents, vermin and anything of a dangerous noxious or offensive nature 

or which could create a fire hazard (through undue load on electrical 

circuits or otherwise) or undue vibration, heat or noise. 

 

7.24  REINSTATEMENT OF LEASED PREMISES 

 

 Upon the expiry, surrender or other termination of this Lease, the 

Landlord may, at its option, require the Tenant to pay the Landlord for the 

costs to reinstate the Leased Premises including, but not limited to, all 

costs to: 

(a) remove such Alterations that would restore the Leased Premises to 

the condition in which they were at the Commencement Date of 

this Lease, including without limiting the foregoing, any Alterations 

made by or on behalf of the Tenant to the Leased Premises whether 

made before or after the Commencement Date of this Lease.  Any 

Alterations installed by or on behalf of the Tenant that are 

submitted for approval to the Landlord during the Term of the 

Lease, and any extensions thereof, shall be subject to 

reinstatement as determined by the Landlord; 

(b) remove from the Leased Premises all of the Tenant’s 

telecommunication and data cabling, unless waived by the 

Landlord; 

(c) remove: (1) any suite entry and/or lobby signage; (2) any existing 

panel(s) with the Tenant’s corporate identification on any exterior 

pylon sign(s) and replace same with blank panel(s), and (3) 

building signage, if any, repairing any damage caused to the 

Building; 
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(d) remove any trade fixtures, furniture and rooftop equipment, 

repairing any damage to the Leased Premises and/or the Building 

caused by any such removal of trade fixtures, furniture and/or 

rooftop equipment; 

(e) patch and paint all painted surfaces of the Leased Premises; 

(f) steam-clean carpets; 

(g) remove all debris and waste, and leave Leased Premises in a clean 

and broom-swept condition; 

(h) rekey all interior offices/rooms should the Tenant fail to provide 

access (keys) to the Landlord, all at the Landlord’s sole discretion 

and option; and 

(i) repair any damage caused to the Leased Premises and/or the 

Building; 

(collectively, the “Reinstatement Costs”) PLUS the Management Fee on 

the Reinstatement Costs. 
 

8.00 LANDLORD'S COVENANTS 

 

 The Landlord further covenants with the Tenant: 

 

8.01 QUIET ENJOYMENT 

 

 If the Tenant pays the Annual Rent, Additional Rent and all other sums 

reserved herein and observes and performs the covenants, conditions and 

agreements set out in this Lease, the Tenant shall and may peaceably 

possess and enjoy the Leased Premises during the Term without 

interruption or disturbance from the Landlord.  The Tenant shall have 

access to the Leased Premises, Building and Lands throughout the Term, 

and any extensions thereof, 24 hours per day, 7 days per week and 52 

weeks per year. 

 

8.02 TAXES, ETC. 

 

 To pay or cause to be paid all taxes, levies and rates, municipal, 

parliamentary or otherwise, including, without limiting the generality of the 

foregoing, water rates with respect to the Lands, the Building or assessed 

against the Landlord in respect thereof, except those directly assessed or 

charged to or payable by the Tenant or assessed or charged with reference 

to the use or occupation of the Leased Premises and except as otherwise 

provided in this Lease. 

 

8.03 HEATING, VENTILATION AND AIR-CONDITIONING 

 

(a) To provide for heating, ventilation and air-conditioning (“HVAC”) so 

that when heat is reasonably required for the reasonable use of the 

Leased Premises, the Landlord will furnish heat therefor up to a 

reasonable temperature, and when the heating system is not in use 

and the Landlord considers that air-conditioning is reasonably 

required, it will operate the air-conditioning systems in the Building 

providing base building cooling to the Leased Premises 

proportionately.  The Tenant shall be responsible for the cost of any 

usage of cooling over and above the Tenant’s Proportionate Share. 

Any supplemental HVAC equipment requested by the Tenant shall 

be at the Landlord’s sole approval and discretion, and all costs 

associated with the purchase and installation of such supplemental 

HVAC equipment shall be at the Tenant’s sole expense. The 

monitoring of, repairs to, and maintenance costs (including but not 

limited to maintenance contracts to be procured by the Landlord) 
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for: i) any pre-existing or new HVAC equipment, and/or ii) any 

supplemental HVAC equipment as aforesaid, not forming part of the 

Building’s systems however servicing the Leased Premises, shall be 

an item of Additional Rent; 

 

(b) The HVAC systems will be maintained by the Landlord during Normal 

Business Hours except during the making of repairs, and should the 

Landlord make default in so doing, it shall not be liable for any 

indirect or consequential damages for personal discomfort or illness 

due to such default; 

 

(c) The Landlord reserves the right to temporarily stop the services of 

the HVAC equipment when necessary upon reasonable notice to the 

Tenant (except in the case of an emergency) by reason of any 

accident or any repairs, alterations or Improvements which, in the 

judgment of the Landlord, are desirable or necessary to be made 

until such repairs, alterations or Improvements shall have been 

completed, and the Landlord shall not be liable for any direct, 

indirect or consequential costs and/or damages due to such shut 

down; 

 

(d) The Landlord shall have no further responsibility or liability for 

failure to supply the HVAC when prevented from doing so by strikes 

or by any cause beyond the Landlord's reasonable control, or by 

orders or regulations by any body or authority having jurisdiction, or 

by other reason of any failure of electrical current, steam or water 

or suitable power supply or inability upon the exercise of reasonable 

diligence to obtain such electrical current, steam or water for the 

operation of the HVAC; and 

 

(e) In the event the Tenant requires HVAC on days other than Business 

Days or during hours other than Normal Business Hours 

(“Additional HVAC”), the Tenant shall provide the Landlord with at 

least two Business Days’ prior written notice of its requirement for 

Additional HVAC.  The Landlord shall provide the Additional HVAC, if 

it is reasonably feasible to do so, and charge the Tenant as an Extra 

Service at a reasonable hourly rate as determined by the Landlord, 

including all additional costs incurred in providing such Additional 

HVAC. The Landlord shall invoice the Tenant for the hours of Extra 

Service and the Tenant shall pay to the Landlord the amount of the 

invoice within thirty (30) days of the date of the invoice.   

 

8.04 REPAIR OF STRUCTURE 

 

 To repair, replace and maintain the structural parts of the Building, and to 

perform such repairs, replacements and maintenance with reasonable 

dispatch, and in a good and workmanlike manner, at any time and from 

time to time, and notwithstanding anything contained herein to the 

contrary, the Tenant shall not be entitled to compensation for any 

inconvenience, nuisance or discomfort occasioned thereby. 

 

8.05 JANITORIAL SERVICES 

 

 To provide, using independent contractors, janitorial and cleaning services 

as generally provided to other tenants in the Building, to the Leased 

Premises and Common Areas of the Building.  The Landlord shall not be 

responsible for any act of omission or commission on the part of any 

contractor, person or persons contracted and/or employed to clean the 

Leased Premises or the Building.  The Landlord shall not be liable for any 

losses, damages and/or expenses of any kind whatsoever suffered or 

incurred by the Tenant in connection with the janitorial services provided 

in this Lease. 
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8.06 DELAYS IN PROVISION OF SERVICES 

 

 It is understood and agreed that whenever and to the extent that the 

Landlord shall be unable to fulfill, or shall be delayed or restricted in the 

fulfillment of any obligation hereunder in respect of the supply or provision 

of any service or utility or the doing of any work or the making of any 

repairs by reason of being unable to obtain the material, goods, 

equipment, service, utility or labour required to enable it to fulfill such 

obligation beyond the Landlord’s reasonable control, or by reason of any 

statute, law or order-in-council or any regulation or order passed or made 

pursuant thereto or by reason of the order or direction of any 

administrator, controller or board, or any governmental department or 

officer or other authority, or by reason of not being able to obtain any 

permission or authority required thereby, or by reason of any other cause 

beyond its reasonable control whether of the foregoing character or not, 

the Landlord shall be entitled to extend the time for fulfillment of such 

obligation by a time equal to the duration of such delay or restriction, and 

the Tenant shall not be entitled to compensation for any inconvenience, 

nuisance, discomfort, direct or indirect or consequential damage or 

damages thereby occasioned. 

 

8.07 LANDLORD’S INSURANCE 

 

To maintain in full force and effect throughout the Term, and any 

extensions thereof, upon such terms and conditions and in such amounts 

as would be maintained by a prudent owner of a property similar to the 

Building, the following insurance: 

 

i) public liability and property damage insurance with respect to the 

Landlord's operations in the Building; 

 

ii) "all risk" coverage on a replacement basis and boiler and machinery 

insurance on all real and personal property owned by the Landlord or 

from which it is legally responsible comprising or located upon the 

Lands; 

 

iii) insurance against loss of the Landlord's gross profit including loss of 

Monthly Rent and Additional Rent; and 

 

iv) such other reasonable forms of insurance as the Landlord may from 

time to time consider advisable. 

 

Notwithstanding any contribution by the Tenant to the cost of the 

Landlord’s insurance (Operating Costs), the Tenant agrees that it is not 

relieved of liability from acts, faults, negligence or omissions and no 

insurable interests are conferred on the Tenant under any policies of 

insurance carried by the Landlord, and the Tenant has no right to receive 

proceeds under any of these policies. 

 

9.00 TENANT'S FIXTURES 

 

 The Tenant may install its usual Trade Fixtures in the usual manner, 

provided such installation does not damage the structure of the Leased 

Premises or the Building, and provided further that the Tenant shall have: 

(i) submitted detailed plans and specifications for such Trade Fixtures to 

the Landlord and obtained its written consent thereto, which consent shall 

not be unreasonably withheld; and (ii) repaired any damage occasioned by 

the removal thereof at the determination of this Lease, to the satisfaction 

of the Landlord, acting reasonably.  

 

9.01 REMOVAL OF TENANT'S FIXTURES 

 

 The Tenant may remove its Trade Fixtures, provided, however, that all 
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Leasehold Improvements, Alterations, and fixtures other than Trade 

Fixtures in or upon the Leased Premises, whether placed there by the 

Tenant or the Landlord, shall immediately upon such placement, be the 

Landlord's property without compensation therefor to the Tenant and, 

except as hereinafter mentioned in this paragraph shall not be removed 

from the Leased Premises by the Tenant at any time either during or after 

the Term.  Notwithstanding anything herein contained, the Landlord shall 

be under no obligation to repair or maintain the Tenant's Leasehold 

Improvements, Alterations, and fixtures, save and except for supplemental 

HVAC equipment as per clause 8.03 of this Lease, or anything in the 

nature of a Leasehold Improvement made or installed by the Tenant or 

Landlord or third party; and further, notwithstanding anything herein 

contained, the Landlord shall have the right upon termination of this Lease 

by effluxion of time or otherwise, or within six (6) months thereafter, to 

require the Tenant to reinstate the Leased Premises in accordance with 

paragraph 7.24. 

 

10.00 DAMAGE OR DESTRUCTION OF LEASED PREMISES 

 

 If during the continuation of this Lease, the Building or the Leased 

Premises are destroyed or damaged by any cause whatsoever, then the 

following provisions shall apply: 

 

10.01 PARTIAL DAMAGE 

 

 If damage shall occur to the Building or the Leased Premises so that all or 

part of the Leased Premises are rendered untenantable by damage from 

fire or other casualty which, in the reasonable opinion of the Landlord's 

architect, can be substantially repaired under applicable laws and 

governmental regulations within ninety (90) days from the date of such 

casualty (employing normal construction methods without overtime or 

other premium), the Landlord shall cause such damage to be repaired with 

all reasonable speed.  

 

10.02 TOTAL DAMAGE 

 

 If the Building or the Leased Premises are damaged to such an extent that 

the Leased Premises are rendered untenantable by damage from fire or 

other casualty which, in the reasonable opinion of the Landlord's architect, 

cannot be substantially repaired under applicable laws and governmental 

regulations within ninety (90) days from the date of such casualty 

(employing normal construction methods without overtime or other 

premium), then either the Landlord or Tenant may elect to terminate this 

Lease as of the date of such casualty by written notice delivered to the 

other not more than ten (10) days after receipt of such architect's opinion 

(failing which the Landlord shall cause such damage to be repaired at its 

own expense with all reasonable speed). 

 

10.03 OBLIGATION TO REPAIR 

 

 The Landlord's obligation to repair as set forth in the preceding two 

paragraphs hereof is conditional upon the Landlord receiving adequate 

proceeds from policies of insurance maintained in respect of such 

casualties or, if such proceeds are not made available to the Landlord, the 

Landlord electing to obtain its own financing for such repairs.  In the event 

that no such proceeds of insurance are available to the Landlord and if the 

Landlord elects not to obtain its own financing for such repairs, then the 

Landlord shall, by notice in writing to the Tenant delivered within ten (10) 

days after receipt of the opinion of the Landlord's architect, notify the 

Tenant that this Lease is terminated, which termination shall be effective 

as of the date of such casualty.  In calculating the amount of insurance 

proceeds available, the Landlord will be deemed to have received the 

deductible portion of any insurance policy. 
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10.04 ABATEMENT OF RENT 

 

 If the Landlord is required to repair the damage pursuant to the provisions 

hereof and does not elect to terminate this Lease, the Annual Rent and 

Additional Rent payable by the Tenant under this Lease shall be 

proportionately reduced to the extent that the Leased Premises are 

thereby rendered unusable by the Tenant in its business from the date of 

such casualty until completion by the Landlord of the repairs to the Leased 

Premises and the Building so that the Leased Premises are thereafter fully 

usable by the Tenant in its business. 

 

10.05 DAMAGE TO 50% OF BUILDING 

 

 Notwithstanding anything otherwise contained in this Lease, if fifty percent 

(50%) or more of the rentable area of the Building is damaged or 

destroyed and if, in the reasonable opinion of the Landlord's architect, the 

said rentable area cannot be rebuilt or made fit for the purposes of the 

tenants thereof within ninety (90) days of the date of such casualty, the 

Landlord may, at its option, terminate this Lease by giving notice of 

termination to the Tenant within thirty (30) days of the date of such 

casualty and the Tenant shall, with reasonable dispatch and expedition, 

but in any event within sixty (60) days after delivery of the notice of 

termination, deliver up possession of the Leased Premises to the Landlord 

and the rent and other payments for which the Tenant is liable hereunder 

shall be apportioned and paid to the date possession is so delivered up. 

 

10.06 COMPLETION OF REPAIR 

 

 Provided that, if, upon the completion by the Landlord of any repairs 

required as a result of any such destruction or damage, a dispute shall 

arise between the Landlord and the Tenant as to whether or not the 

Leased Premises have been made fit for the purposes of the Tenant under 

this Lease, the Landlord may, at its option, terminate this Lease by giving 

thirty (30) days’ notice to the Tenant, and if such notice shall be given this 

Lease shall, at the expiration of such period, be at an end and the Tenant 

shall deliver up the Leased Premises to the Landlord or whom it may 

appoint and the Landlord may, on demand, recover the full rental hereby 

reserved computed from the date on which such repairs were completed 

up to the date on which the Tenant is required to vacate. 

 

11.00 LIABILITY FOR DAMAGE TO PROPERTY 

 

 In the absence of a finding of negligence or willful act or default on the 

part of the Landlord, its employees, agents or workmen: 

 

(a) the Landlord shall not be liable or responsible in any way for any 

loss, damage or injury to any person or for any loss of or damage to 

any property belonging to the Tenant, to employees of the Tenant 

or to any other person while such property is in the Leased Premises 

or in the Building or in or on the surrounding Lands and buildings 

owned by the Landlord, the areaways, the parking garages, the 

parking areas, lawns, sidewalks, reflective pools, steps, platforms, 

corridors, stairways or elevators whether or not any such property 

has been entrusted to employees of the Landlord and without 

limiting the generality of the foregoing, and 

 

(b) the Landlord shall not be liable for any damage to any such property 

caused by theft or breakage or by steam, water, rain or snow which 

may leak into, issue or flow from any part of the Building or from 

the water, steam or drainage pipes or plumbing works of the 

Building or from any other place or quarter or for any damage 

caused by or attributable to the condition or arrangement of any 
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electric or other wiring or for any damage caused by smoke or 

anything done or omitted by any other tenant in the Building or for 

any other loss whatsoever with respect to the Leased Premises, 

goods placed therein or any business carried on therein. 

 

12.00 DEFAULT (INCLUDING BANKRUPTCY) OF TENANT 

 

 Any of the following shall constitute a default under this Lease if: 

 

(a) Annual Rent or Additional Rent hereby reserved or any part thereof 

shall not be paid on the day appointed for payment thereof, whether 

lawfully demanded or not, and such breach is not cured within five 

(5) Business Days after written notice by the Landlord requiring the 

Tenant to rectify the same; 

 

(b) There is a breach or non-observance or non-performance of any of 

the covenants, agreements, provisos, conditions or Rules and 

Regulations (Schedule C attached to this Lease) on the part of the 

Tenant to be kept, observed or performed, and such default shall 

continue for ten (10) days (or if it is not possible to cure such 

default within ten days, such longer period of time as may be 

reasonable in the circumstances, provided the Tenant is diligently 

pursuing the curing of the default and thereafter continues to 

diligently pursue such efforts to cure to completion after written 

notice by the Landlord requiring the Tenant to rectify the same); 

 

(c) the Leased Premises are used for a purpose not permitted under 

this Lease without the Landlord’s prior written consent; 

 

(d) the Leased Premises are occupied by a person (other than the 

Tenant) in a manner that is not permitted under this Lease and 

without the Landlord’s prior written consent; 

 

(e) the Leased Premises shall be vacated or remain unoccupied for 

fifteen (15) days; 

 

(f) the Term or a substantial portion of the goods and chattels of the 

Tenant at the Leased Premises shall be at any time seized in 

execution or attachment by any creditor of the Tenant and such 

seizure or attachment is not set aside within ten (10) days after 

being made; 

 

 

(g) the Tenant becomes bankrupt or insolvent (and such bankruptcy is 

not remedied or set aside within ten (10) days after written notice 

from the Landlord to the Tenant) or takes the benefit of any statute 

for bankrupt or insolvent debtors or makes any proposal, 

assignment or arrangement with its creditors; or 

 

(h) any steps are taken or any actions or proceedings are instituted by 

the Tenant or any court or government body of competent 

jurisdiction for the dissolution, wind-up or liquidation of the Tenant 

other than a bona fide corporate reorganization; 

 

then and in every such case, it shall be lawful for the Landlord 

thereafter to enter into and upon the Leased Premises, or any part 

thereof, in the name of the whole and the same to have again, 

repossess and enjoy as of its former estate, in which case the then 

current Monthly Rent and Additional Rent, and the next ensuing 

three (3) months’ Monthly Rent, Additional Rent and any other 

payments, including but not limited to, any cash allowances, tenant 

inducement payments and the value of any other benefit paid to or 

conferred on the Tenant by or on behalf of the Landlord in 
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connection with this Lease shall immediately become due and be 

paid, and the Landlord may re-enter and take possession of the 

Leased Premises as though the Tenant or other occupant or 

occupants of the Leased Premises was or were holding over after 

the expiration of the Term without any right whatever.  

Notwithstanding anything contained in this Lease to the contrary, it 

shall not be unreasonable for the Landlord to withhold its consent at 

any time when the Tenant is in default hereunder and has not cured 

such default within the applicable time period(s) specified above. 

 

13.00 RE-ENTRY BY LANDLORD 

 

 The Tenant further covenants and agrees that on the Landlord's becoming 

entitled to re-enter upon the Leased Premises under any of the provisions 

of this Lease, the Landlord, in addition to all other rights, shall have the 

right to enter the Leased Premises as the agent of the Tenant either by 

force or otherwise, without being liable for any prosecution therefor and to 

relet the Leased Premises as the agent of the Tenant, and to receive the 

rent therefor and as the agent of the Tenant, to take possession of any 

furniture or other property on the Leased Premises and to sell the same at 

public or private sale without notice and to apply the proceeds of such sale 

and any rent derived from reletting the Leased Premises upon account of 

the rent under this Lease, and the Tenant shall be liable to the Landlord for 

the deficiency, if any. 

 

14.00 RIGHT OF TERMINATION 

 

 The Tenant further covenants and agrees that on the Landlord becoming 

entitled to re-enter upon the Leased Premises under any of the provisions 

of this Lease, the Landlord, in addition to all other rights, shall have the 

right to determine forthwith this Lease and the Term by leaving upon the 

Leased Premises notice in writing of its intention to do so, and thereupon, 

Monthly Rent and Additional Rent shall be computed, apportioned and paid 

in full to the date of such determination of this Lease, and any other 

payments for which the Tenant is liable under this Lease shall be paid and 

the Tenant shall immediately deliver up possession of the Leased Premises 

to the Landlord, and the Landlord may re-enter and take possession of the 

same without limiting the generality of the foregoing, in addition to any 

other rights the Landlord may have against the Tenant, in the event the 

Tenant wishes to terminate this Lease early, the Tenant shall be liable for 

the unamortized balance of the cost of the Leasehold Improvements, 

amortized over the Term of this Lease on a straight line basis. 

 

15.00 DISTRESS 

 

 The Tenant waives and renounces the benefit of any present or future 

statute taking away or limiting the Landlord's right of distress, and 

covenants and agrees that notwithstanding any such statute, none of the 

goods and chattels of the Tenant on the Leased Premises at any time 

during the Term shall be exempt from levy by distress for rent in arrears. 

In the event that the Tenant shall remove or permit the removal of any of 

its goods or chattels from the Leased Premises, the Landlord may within 

thirty (30) days thereafter and if the Tenant is in arrears of rent, seize 

such goods and chattels wherever the same may be found and may sell or 

otherwise dispose of the same as if they had actually been distrained upon 

the Leased Premises by the Landlord for arrears of rent. 

 

16.00 NON-WAIVER 

 

 No condoning, excusing or overlooking by the Landlord of any default, 

breach or non-observance by the Tenant at any time or times in respect of 

any covenant, proviso or condition herein contained shall operate as a 

waiver of the Landlord's rights hereunder in respect of any continuing or 
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subsequent default, breach or non-observance, or so as to defeat or affect 

in any way the rights of the Landlord herein in respect of any such 

continuing or subsequent default or breach, and no waiver shall be inferred 

from or implied by anything done or omitted by the Landlord save only 

express waiver in writing.  All rights and remedies of the Landlord in this 

Lease contained shall be cumulative and not alternative. 

 

17.00 CHANGES TO BUILDING 

 

 The Landlord hereby reserves the right at any time and from time to time 

to make changes in, additions to, subtractions from or rearrangements of 

the Building including, without limitation, all Improvements at any time 

thereon, all entrances and exits thereto, and to grant, modify and 

terminate easements or other agreements pertaining to the use and 

maintenance of all or parts of the Building and to make changes or 

additions to the pipes, conduits, utilities and other necessary building 

services in the Leased Premises which serve other premises, provided that 

prior to the commencement of the Term, the Landlord may alter or 

relocate the Leased Premises to the extent found necessary by the 

Landlord to accommodate changes in construction design or facilities 

including major alterations and relocations. The Landlord agrees that in 

performing such alterations, it shall do so in a manner so as to minimize 

any material interference with the Tenant's use and enjoyment of the 

Leased Premises.  The Landlord shall also have the right during the Term, 

and any extensions thereof, at its reasonable expense to relocate the 

Tenant to an alternate location in a building owned by the Landlord in the 

City of Ottawa. 

 

18.00 SEVERANCE OF LAND 

 

 The Landlord shall have the right from time to time to sever (for purposes 

of sale, lease, mortgage, charge or otherwise) any part or parts of the 

Lands or any buildings or Improvements thereon, including the creation of 

rights-of-way, easements and parking arrangements which the Landlord 

deems necessary, and the Tenant hereby consents to any such severance 

and agrees to execute, at no cost to either party, any documents or 

consents which the Landlord may request for these purposes.  If any part 

or parts of the Lands or the buildings or Improvements on the Lands are 

so severed and are deemed by the Landlord to no longer form part of the 

property, such part or parts shall be excluded from the Lands and the 

property for the purposes of this Lease at the time designated by the 

Landlord, and the Tenant shall when requested by the Landlord, execute, 

at no cost to either party, a release of any interest in the Lands so 

excluded. 

 

19.00 COSTS OF COLLECTION 

 

 The Tenant shall pay, as Additional Rent, all costs, expenses and legal fees 

(on a substantial indemnity basis) that may be incurred or paid by or on 

behalf of the Landlord in enforcing the covenants and provisions of this 

Lease. 

 

20.00 PROFITS AND REMEDIES BY LANDLORD 

 

 In addition to all rights and remedies available to the Landlord under the 

provisions of this Lease or by statute or the general law in the event of any 

default by the Tenant of the provisions of this Lease: 

 

20.01 PAYMENTS TO THIRD PARTIES 

 

 The Landlord shall have the right at all times to remedy or attempt to 

remedy any default of the Tenant after any applicable notice and expiry of 

any cure period, and in so doing, may make any payments due or alleged 
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to be due by the Tenant to third parties and may enter upon the Leased 

Premises to do any work or other things therein, and in any such event, all 

costs and expenses of the Landlord in remedying or attempting to remedy 

such default shall be payable by the Tenant to the Landlord forthwith upon 

demand as Additional Rent. 

 

20.02 NON-PAYMENT OF ADDITIONAL RENT 

 

 The Landlord shall have the same rights and remedies in the event of any 

non-payment by the Tenant of any amounts payable by the Tenant under 

any provision of this Lease as in the case of non-payment of rent and may 

be recovered by the Landlord as rent by any and all remedies available to 

the Landlord for the recovery of rent in arrears. 

 

20.03 INTEREST ON ARREARS 

 

 The Landlord shall, if the Tenant shall fail to pay any Monthly Rent, 

Additional Rent or other amounts from time to time payable by it to the 

Landlord hereunder promptly when due, be entitled to interest on all such 

Annual Rent, Additional Rent and other amounts which are unpaid and 

overdue under this Lease and the parking agreement, such interest to be 

compounded monthly thereon and to be computed at a rate equal to six 

percent (6%) per annum in excess of the minimum lending rate to prime 

commercial borrowers from time to time charged by the Royal Bank of 

Canada or such other chartered bank as the Landlord may designate, from 

the date upon which such Monthly Rent, Additional Rent and other 

amounts was due until actual payment thereof.  The Tenant acknowledges 

and agrees that the Landlord shall be entitled to recover from the Tenant 

as Additional Rent all costs and fees associated with any monies paid 

under this Lease being returned as “non-sufficient funds” or classified 

similarly. 

 

21.00 NOTICE 

 

(a) Any notice required or contemplated by any provisions of this Lease 

shall be given in writing, enclosed in a sealed envelope addressed, 

and mailed by registered mail, postage prepaid, or emailed or faxed: 

 

(i) in the case of notice to the Landlord to: KRP Properties, 555 

Legget Drive, Tower B, Suite 300, Ottawa, Ontario, Canada, K2K 

2X3, fax: 613-591-0018, email: lsprung@krpproperties.com, 

and 

 

(ii) in the case of notice to the Tenant to it at the Leased Premises, 

fax:  __________, email: 

  

(b) Any notice delivered by hand shall be deemed to have been validly 

and effectively given on the day of such delivery if delivered before 

4:00 p.m. on a Business Day, or on the next Business Day if 

delivered on a non-Business Day, or after 4:00 p.m. on the previous 

Business Day.  Any notice sent by registered mail (except during a 

postal disruption or threatened postal disruption in which event the 

parties must send notice using one of the alternate methods set out 

above) shall be conclusively deemed to have been given on the day 

on which such notice is delivered, or on the fifth (5th) Business Day 

following Canada Post’s notice to the effect that such registered mail 

is available for pick up following an unsuccessful delivery attempt (if 

any), as the case may be.   Any notice sent by facsimile and/or 

email shall be deemed to have been validly and effectively given on 

the day it was sent if sent before 4:00 p.m. on a Business Day, or 

on the next Business Day if sent on a non-Business Day or after 

4:00 p.m. on the previous Business Day.  Either party may from 

time to time by notice to the other party change its address for 

kmontague
Text Box
michael@mpxinternationalcorp.com
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service hereunder provided that such address shall be in the 

Province of Ontario. 

 

(c) Provided that either party may, by notice to the other, from time to 

time, designate another address in Canada, or other fax number or 

email address, to which notices mailed more than ten (10) days 

thereafter shall be addressed; 

 

(d) The word "notice" in this paragraph shall include any request, 

demand, direction, or statement in this Lease provided or permitted 

to be given by the Landlord to the Tenant or by the Tenant to the 

Landlord. 

 

22.00 SUBORDINATION, POSTPONEMENT, ATTORNMENT 

 

 The Tenant shall promptly upon the written request of the Landlord, enter 

into an agreement: 

 

 (a) subordinating the Term and the rights of the Tenant hereunder to 

any mortgage, charge, ground lease, trust deed or debenture 

present or future and all renewals, modifications, replacements or 

extensions thereof, which may affect the Leased Premises, the 

Property, the Lands or the Building; and 

 

 (b) agreeing that the Term hereof shall be subsequent in priority to any 

such mortgage, charge, ground lease, trust deed or debenture; 

 

 provided that the Tenant's obligations under this paragraph shall be 

conditional upon any such mortgagee or secured party entering into a 

non-disturbance agreement which is in a form and substance acceptable to 

the mortgagee with the Tenant under which the Tenant's continued 

possession of the Leased Premises is ensured notwithstanding any act 

taken by the mortgagee or secured party.  The Tenant agrees that the 

Landlord shall be entitled to charge a fee (plus any applicable taxes) to the 

Tenant for the Landlord’s review, consideration, and/or execution of any 

document produced by the Tenant for the Landlord’s execution, 

subsequent to the execution of this Lease.  The Landlord shall in no way 

be obligated to enter into and/or execute any such document. 

 

22.01 TENANT'S RIGHT TO POSSESSION 

 

 Notwithstanding any postponement or subordination referred to herein, 

the Tenant acknowledges that its obligations under this Lease shall remain 

in full force and effect notwithstanding any action at any time taken by a 

mortgagee, chargee or ground lessor to enforce the security of any 

mortgage charge, ground lease, trust deed or debenture; provided, 

however, that any postponement or subordination given hereunder shall 

reserve to the Tenant the right to continue in possession of the Leased 

Premises under the terms of this Lease so long as the Tenant shall not be 

in default hereunder. 

 

22.02 ATTORNMENT BY TENANT 

 

 The Tenant, whenever requested by any mortgagee (including any trustee 

under a deed of trust and mortgage), chargee or ground lessor, shall 

attorn to such mortgagee, chargee or ground lessor as a tenant upon all 

the terms of this Lease. 

 

23.00 CERTIFICATE 

 

 The Tenant shall at any time and from time to time execute and deliver to 

the Landlord, or as the Landlord, a mortgagee or a purchaser may direct, 

within five (5) Business Days after it is requested, a certificate of the 
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Tenant, in the form supplied, addressed to the Landlord, the mortgagee or 

the purchaser, as the case may be, and/or any prospective purchaser, 

lessor or mortgagee, certifying such particulars, information and other 

matters in respect of the Tenant, the Leased Premises and this Lease that 

the Landlord, the mortgagee or the purchaser, as the case may be, may 

request.  

 

24.00 REGISTRATION 

 

(a) Neither the Tenant, nor anyone on the Tenant’s behalf or claiming 

under the Tenant, shall register this Lease, or any assignment or 

sublease of this Lease, or any document evidencing an interest of 

the Tenant in this Lease or the Leased Premises, against the Lands 

or any part thereof, without the Landlord’s prior written consent. 

(b) Provided the Landlord has provided its consent to register this 

Lease on title to the Lands, and the Tenant pays to the Landlord 

the sum of Three Hundred Dollars ($300.00) plus HST, the Tenant 

may register, at its cost, contemporaneously with the execution of 

this Lease, a notice or caveat of this Lease provided that: (i) a copy 

of the Lease is not attached; (ii) no financial and/or marketing 

terms are disclosed; and (iii) the Landlord signs the Tenant’s 

Acknowledgement and Direction giving its written approval to the 

notice or caveat as to form and content.  The Landlord may limit 

such registration to one or more parts of the Lands on which the 

Leased Premises are situated.  Upon the expiration or other 

termination of this Lease, the Landlord shall prepare and register a 

discharge of such notice or caveat registered by the Tenant, at the 

Landlord’s sole expense. 

(c) The Tenant authorizes the Landlord as agent to register a notice or 

caveat of this Lease should registration of this Lease be required by 

the Landlord’s lender/chargee, and the Landlord agrees to be 

responsible for discharging any such notice that it registers on title, 

all at the Landlord’s cost. 

(d) If any part of the Lands which in the opinion of the Landlord are 

surplus is transferred, the Tenant shall forthwith at the request of 

the Landlord discharge or otherwise vacate any such notice or 

caveat as it relates to such part.  If any part of the Lands is made 

subject to any easement, right-of-way or similar right, the Tenant 

shall immediately at the request of the Landlord postpone its 

registered interest to such easement, right-of-way or similar right. 

25.00 PLANNING ACT 

 

 Where applicable, this Lease shall be subject to the condition that it is 

effective only if the Planning Act, (Ontario), as amended is complied with. 

Pending such compliance, the Term and any extension thereof shall be 

deemed to be for a total period of one (1) year less than the maximum 

lease term permitted by law without such compliance. 

 

26.00 TRANSFER BY LANDLORD 

 

 In the event of a sale, transfer or lease by the Landlord of the Building, the 

Lands or a portion thereof containing the Leased Premises or the 

assignment by the Landlord of this Lease or any interest of the Landlord 

hereunder, the Landlord shall, without further written agreement, to the 

extent that such purchaser, transferee or lessee has become bound by the 

covenants and obligations of the Landlord hereunder, be freed, released 

and relieved of all liability or obligations under this Lease incurred or 

arising after the date of such sale, transfer or lease. 

 

27.00 NO ADVERTISING OF LEASED PREMISES 

 

 The Tenant shall not print, publish, post, display or broadcast any notice or 
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advertisement to the effect that the whole or any part of the Leased 

Premises are for rent, and it shall not permit any broker or other person to 

do so without the consent in writing of the Landlord. 

 

28.00 CABLING 

 

The Tenant may install, maintain, replace, remove or use any 

communications or computer wires, lines and cables serving the Leased 

Premises (collectively, the “Cabling”), provided that: 

 

(a) the Tenant shall obtain the Landlord’s prior written consent; 

(b) any person wishing to install and/or modify in-building 

telecommunication cabling, conduit, and/or equipment must adhere 

to the Landlord’s Telecommunication Wiring and Construction 

guidelines;  

(c) the Cabling shall be clearly marked with adhesive plastic labels (or 

plastic tags attached to such Cabling with wire) to show the 

Tenant’s name, suite number, telephone number and the name of 

the person to contact in case of an emergency: 

(i) every four (4) feet outside the Leased Premises (including the 

electrical room risers and other Common Areas), and 

(ii) at the Cabling termination point(s); 

(d) any new or existing Cabling serving the Leased Premises shall 

comply with all applicable Laws; 

(e) as a condition to permitting the installation of new Cabling, if the 

Landlord does not intend to demolish the Leased Premises at the 

end of the Term, Landlord may require, in its sole discretion, the 

Tenant to remove existing Cabling located in or serving the Leased 

Premises and repair any damage in connection with such removal; 

and 

(f) the Tenant shall pay all costs in connection therewith and such 

costs shall be an item of Additional Rent. 

 

29.00 TIME OF ESSENCE 

 

 Time shall be of the essence of this Lease. 

 

30.00 LAWS OF ONTARIO 

 

 This Lease shall be deemed to have been made in and shall be construed 

in accordance with the laws of the Province of Ontario.  The parties to this 

Lease agree that all actions, applications, claims, proceedings, arbitrations 

and all adjudications whatsoever arising from this Lease, and the 

interpretation thereof, shall be commenced in and adjudicated in the City 

of Ottawa, in the Province of Ontario, Canada. 

 

31.00 SEVERABILITY OF COVENANTS 

 

 The Landlord and the Tenant agree that all of the provisions of this Lease 

are to be construed as covenants and agreements as though the words 

importing such covenants and agreements were used in each separate 

paragraph hereof.  Should any provision or provisions of this Lease be 

illegal or not enforceable it or they shall be considered separate and 

severable from this Lease and its remaining provisions shall remain in 

force and be binding upon the parties hereto as though the said provision 

or provisions had never been included. 

 

32.00 HEADINGS 

 

 The headings contained in this Lease are for convenience of reference only 

and shall not affect the construction or interpretation of this Agreement.  

Unless the context requires otherwise, words importing number include the 

singular and the plural and vice versa, and words importing gender include 
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all genders. 

 

33.00 SCHEDULES 

 

 The following Schedules attached hereto form part of this Lease: 

 Schedule A – Legal Description 

 Schedule B – Floor Plan 

 Schedule C – Rules and Regulations 

 Schedule D – Parking 

 Schedule E – Option to Extend 

 Schedule F – Environmental Management Plan 

 Schedule G – Leasehold Improvements 

 Schedule H – Additional Terms 

 

34.00 LEASE ENTIRE AGREEMENT 

 

 The Tenant acknowledges that there are no covenants, representations, 

warranties, agreements or conditions expressed or implied, collateral or 

otherwise forming part of or in any way affecting or relating to this Lease 

save as expressly set out in this Lease, and this Lease constitutes the 

entire agreement between the Landlord and the Tenant and may not be 

modified except as herein explicitly provided or except by subsequent 

agreement in writing executed by the Landlord and the Tenant.   

 

35.00 AUTHORIZATIONS AND SUCCESSORS 

 

 Each person signing this Lease represents and warrants that he or she is 

duly authorized and has legal capacity to execute and deliver this Lease.  

Each party represents and warrants to the other that the execution and 

delivery of this Lease and the performance of such party’s obligations 

hereunder have been duly authorized and that the Lease is a valid and 

legal agreement binding on such party and enforceable in accordance with 

its terms.  This Lease shall enure to the benefit of, and be binding upon, 

the respective heirs, estate trustees, permitted successors and assigns, of 

the Tenant and other legal representatives as the case may be.  Where 

there is more than one tenant or a corporation, the provisions hereof shall 

be read with all necessary grammatical and all covenants shall be deemed 

joint and several. 

 

36.00 JOINT AND SEVERAL COVENANT 

 

 If more than one person and/or corporate entity executes this Lease as 

Tenant, each such person and/or corporate entity shall be bound jointly 

and severally with the other(s), waiving the benefit of division and 

discussion, for the fulfillment of all of the obligations of Tenant hereunder. 

 

37.00 CONFIDENTIALITY 

 

The Tenant, and those for whom the Tenant is in law responsible, shall 

keep confidential all financial information, terms and conditions in respect 

of the offer to lease and this Lease (as applicable) (the “Information”), 

provided that it may disclose the Information to its auditors, consultants, 

real estate representatives, professional advisors and subtenants so long 

as they have first agreed to respect such confidentiality.  The Tenant (and 

indemnifier, as applicable) that is a corporate entity, or is an individual 

person, consents to the collection and use of its/their personal information, 

as provided directly or collected from third parties, for the purposes of the 

Landlord considering the Tenant’s offer to lease and/or lease, and 

determining the suitability of the Tenant (and Indemnifier, as applicable), 

both initially and on an on-going basis, including the disclosure of the 

Information to existing and potential lenders, investors and purchasers. 

 

[THIS SPACE INTENTIONALLY LEFT BLANK] 
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 SCHEDULE A 

 

 LEGAL DESCRIPTION 

 

 
FIRSTLY 
PIN: 04517-1170 Part Block 2, Plan 4M-642, being Parts 1 and 2 on Plan 4R-13076, and 

Part Lot 8, Concession 4, being Parts 1, 2 and 3 on Plan 4R-17106, all 
in the City of Ottawa.   

 
 

SECONDLY 
PIN: 04517-1171 Part Lot 8, Concession 4, Ottawa, being Parts 5 and 6 Plan 4R-16648 

and Parts 4, 5 and 9 Plan 4R-17106.   
 
 
THIRDLY 
PIN: 04517-0902 Part Block 10, Plan 4M-1096, Part 1, Plan 4R-16648; 
 
 
FOURTHLY 
PIN: 04517-1135 Part of Lot 8, Concession 4 (March) and Part of Blocks 10 and 11 on 

Plan 4M-1096, being Parts 2 and 23 on Plan 4R-16648 and Parts 6, 8, 
10 and 15 on Plan 4R-17106 and Parts 11 and 13 Plan 4R17106 except 
Parts 1 and 2 Plan 4R18407, Ottawa.. 

 
FIFTHLY 
PIN: 04517-1172 Part of Block 2, Plan 4M-642, and Part Lot 8, Concession 4,  being 

Parts 1 to 7 Plan 4R-12934, save and except Part 15 Plan 4R-17106, 
all in the City of Ottawa.   
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SCHEDULE B 

 

 FLOOR PLAN OF LEASED PREMISES 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

e. & o. e. 

kmontague
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 SCHEDULE C 

 RULES AND REGULATIONS 

 
The Tenant and its invitees and employees shall observe the following rules and regulations (as added 
to, amended or modified from time to time by the Landlord). 
 
1. The sidewalks, entrances, elevators, stairways, passageways, shipping areas, Common Areas 

and corridors of the Building shall not be obstructed or used for any other purpose by the 
Tenant other than for ingress and egress to and from the Leased Premises.  The Tenant shall 
not place or allow to be placed in such areas or facilities any waste paper, garbage, refuse or 
anything that shall tend to make such areas appear unclean or untidy. 
 

2. The Tenant and its employees shall use washrooms only for the purpose for which they were 
designed (standing on the toilet, and the washing of body parts, are not permitted), and 
nothing shall be placed in toilets that might cause them to block. 

 
3. Peak periods are between 8 a.m. and 10 a.m. in the morning, between 12 noon and 2 p.m. in 

the afternoon, and between 4 p.m. and 6 p.m. in the evening.  Between peak periods, the 
elevators will be used for transporting passengers only and during these periods no large 

parcels or items of equipment will be permitted on the elevators.   
 
4. The Tenant shall make arrangements with the Landlord ahead of time when elevators are to 

be used for carrying freight or furniture, etc.  Elevators must not be used for this purpose until 
the Landlord has given its consent and the elevator cabs have been properly protected. 

 
5. The Landlord's janitors shall be permitted prompt access to the Leased Premises for the 

purpose of cleaning. 
 
6. The Tenant shall not make any noise which might disturb other tenants. 
 
7. No animals or bicycles (or other modes of transportation) shall be brought into the Leased 

Premises or the Building, without the Landlord’s prior written consent. 
 
8. The Leased Premises shall not be used as overnight sleeping accommodation, for public sales, 

nor for entertaining purposes. 
 
9. The Tenant shall make arrangements with the Landlord ahead of time if any public meeting is 

to be held in the Leased Premises or Common Areas, and the meeting shall not be held until 
the Landlord's written consent is obtained. 

 
10. The Tenant shall make arrangements with the Landlord ahead of time to install any business 

machines, electric appliances, etc. and these installations will not be made until the Landlord's 
consent is obtained. 

 
11. The Tenant will not alter any existing locks nor will any additional locks or similar devices be 

attached to any door or window. 
 
12. Keys or other devices which are made available to the Tenant for the purpose of providing 

access to the exterior doors of the Building shall not be duplicated and shall be returned to the 
Landlord immediately upon termination/expiration of this Lease. 

 
13. All adjustments to mechanical equipment such as thermostats, radiators, diffusers, etc. shall 

be made by the Landlord's staff and no one else. 
 
14. If the Tenant wishes to install any drapes or blinds in any of the windows on the perimeter of 

the Building, or on any window of the Leased Premises facing the interior/Common Areas of 
the Building, the Landlord's prior written consent must be obtained, and further the drapes or 
blinds installed must conform to a uniform colour and style which the Landlord may in its 
absolute discretion establish. 

 
15. The Tenant shall not place anything next to, or have displayed in, the windows of the Leased 

Premises facing into the Common Areas so as to be visible therein, without the prior written 
consent of the Landlord. 

 
16. No admittance by the Tenant or its agents is permitted on the roof or equipment rooms of the 

Building, without the Landlord’s prior written consent. 
 
17. It shall be the responsibility of the Tenant to prevent any person in the Leased Premises, and 

over whom the Tenant is responsible at law, from throwing objects out of windows of the 
Leased Premises (as applicable), or off balconies (as applicable), and the Tenant shall pay for 
any cost, damage or injury resulting from any such acts.  Tenant shall not place anything on 
the balcony (as applicable) without the prior written consent of the Landlord.  Barbecues are 
not permitted on balconies.  Smoking is not permitted on balconies.  Windows and/or doors to 

balconies (as applicable) are not to be left open so as to admit rain or snow. 
 
18. The Tenant shall provide adequate receptacles for garbage, refuse and waste paper and all 

such garbage, refuse and waste paper shall be placed in such containers.  The Leased 
Premises shall be kept in a tidy, healthy and clean condition. 
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19. The Tenant shall not bring upon the Leased Premises any heavy equipment, or any other item 

which might overload floors and/or damage the Leased Premises and/or the Building. 
 
20. The Tenant shall not use or keep inflammable materials in the Leased Premises. 
 
21. The Parking Facilities are to be used only for the parking of non-recreational vehicles during 

Business Hours.  The use of the Parking Facilities for any other purpose is strictly prohibited. 
The Landlord shall not be responsible for any theft, loss or damage to vehicles parked in the 
Parking Facilities whatsoever, howsoever caused, or for any injury to the Tenant or others in 
or on the Parking Facilities whether or not parking charges are imposed.  The Landlord shall 
have the right to establish rules and regulations governing the use of the Parking Facilities 
from time to time and the Tenant hereby agrees to observe and abide by all such rules and 
regulations. 

 
22. The Landlord shall have the right to establish rules and regulations governing the use of the 

electric vehicle charging stations (“EV Stations”) from time to time and the Tenant hereby 
agrees to observe and abide by all such rules and regulations. 

 
23. All moving of the Tenant's chattels and Trade Fixtures and other fixtures from or to the Leased 

Premises shall be performed after Normal Business Hours and shall be supervised by the 
Landlord, its agents or a security guard all at the Tenant's expense. 

 
24. Smoking is prohibited in all Common Areas and in front of the Building, and nine meters from 

all entrances/exits of the Building, save and except designated smoking shelters. 
 
25. Tenant shall respect all parking signage on the Property, including but not limited to: visitor 

time limited parking (which shall be used only for invitees), reserved, handicap, maternity, EV 
Stations, and fire route, failing which user may be ticketed. 

 
The foregoing rules and regulations, as from time to time amended, are not necessarily of uniform 
application, but subject to clause 7.02 (Rules and Regulations) may be waived in whole or in part in 
respect of other tenants without affecting their enforceability with respect to the Tenant or the Leased 
Premises.  There is no obligation on the Landlord to enforce the rules and regulations, and the 
Landlord shall not be liable by reason of their non-enforcement. 
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 SCHEDULE D 

 

 PARKING 

 

 

1. During the Term, the Landlord agrees that the Tenant is entitled to four (4) 

surface parking spaces, in the parking facilities located on the Lands including 

the parking structure for which parking rates apply ("Parking Facilities").  

Surface parking is provided on a first-come first-served basis, free of charge. 

  

2. The Landlord shall not be responsible for any theft, loss or damage to the 

Tenant's vehicles whatsoever, howsoever caused, or for injury to the Tenant 

or others in the Parking Facilities, howsoever caused. 

 

3. The Landlord shall have the right to establish rules and regulations governing 

the use of the Parking Facilities from time to time and the Tenant hereby 

agrees to observe and abide by all such rules and regulations. 
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 SCHEDULE E 

 

 OPTION TO EXTEND 

 

 

1. Provided the Tenant has not been in material default during the Term of 

this Lease and occupies the Leased Premises actively operating its 

business therefrom, and has not assigned this Lease or sublet all or a 

portion of the Leased Premises, the Tenant shall have and is hereby 

granted an option to extend this Lease for a further term of five (5) years 

(“Extended Term”) provided that in order to exercise this option, the 

Tenant shall be required to give to the Landlord notice of the exercise of 

such option in writing not less than nine (9) months prior to the date of 

expiry of the initial Term. 

 

2. Any extension pursuant to this proviso shall be on the same terms and 

conditions contained in this Lease except: 

 

 (a) there shall be no additional right of extension, no Leasehold 

Improvements, no Tenant's work or free rent; 

 

 (b) the Annual Rent payable by the Tenant for the Extended Term shall 

be as agreed upon by the Landlord and Tenant which shall be at the 

then current market rates for similar premises in a similar office 

environment having access to a large business park complex of 

Class A type buildings in the City of Ottawa; such agreement to be 

reached not later than three (3) months prior to the expiry of the 

original Term.  Failing such agreement, this option shall be null and 

void and of no further force and effect. 

 

3. This schedule shall not create a perpetual right of extension and 

accordingly the Tenant shall have the right to exercise its option to extend 

only in respect of the Extended Term as herein provided. 
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SCHEDULE F 

 

 ENVIRONMENTAL MANAGEMENT PLAN  

 

A. ENVIRONMENTAL OBJECTIVES 

 

1. Context 

 

The provisions of this Environmental Management Plan have been designed 

to encourage and promote the implementation of certain environmental 

objectives on the part of each of the Landlord and the Tenant.  Subject to 

clause D below, a breach by either the Landlord or the Tenant of any of the 

provisions of this Environmental Management Plan on the part of either the 

Landlord or the Tenant to be observed or performed, as the case may be, 

shall not constitute a default under this Lease, however the party committing 

such breach agrees, to the extent possible under the circumstances, to use 

commercially reasonable efforts to cooperate with the other party to remedy 

such breach. 

 

2. General Objectives 

 

The Tenant acknowledges the Landlord’s intention to operate the Building so 

as to provide for: 

 

(a) a comfortable, productive and healthy indoor environment; 

(b) reduced energy use; 

(c) reduced use of production, both direct and indirect, of Greenhouse 

Gases (as defined below); 

(d) reduced use of potable water and the use of recycled water where 

appropriate; 

(e) the effective diversion of construction, demolition, and land-clearing 

waste from landfill and incineration disposal, and the recycling of 

tenant waste streams; 

(f) the use of cleaning products certified in accordance with EcoLogo 

(Canada), Green Seal (United States) or equivalent standards; 

(g) the facilitation of alternate transportation options for individuals 

attending at the Building; and 

(h) the avoidance of high volatile organic compound (“VOC”) materials, 

furniture and Improvements (and Leasehold Improvements) within the 

Building and individual tenant premises; 

 

hereinafter referred to as the (“Environmental Objectives”).  

“Greenhouse Gas” and “Greenhouse Gases” shall mean any or all of 

carbon dioxide, methane, nitrous oxide, CFC-11, CFC-12, Halon 1301, HCFC-

22, Perfluoroethane, Sulfur Hexafluoride and ozone. 

 

3. Regulatory Standards 

 

Notwithstanding the provisions of paragraph 2 above, in the event that any 

governmental authority imposes a resource reduction target on the Building 

for any utility or resource otherwise than as set out in paragraph 2 above, 

then the within Environmental Objectives shall be deemed to have been 

amended so as to stipulate such resource reduction target and all changes 

required to be made by the Landlord to the Environmental Management Plan, 

or which are necessitated as a result of such mandatory resource reduction 

target, shall be deemed to be included and permitted, as the case may be, 

pursuant to the provisions of this paragraph and this Lease. 

 

4. Carbon Offsets 

 

The Landlord shall be entitled to all Carbon Offset Credits that may be 

created, credited or recoverable as a result of activities conducted within the 

Leased Premises or the Building, excluding Carbon Offset Credits to which the 
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Tenant is entitled in accordance with applicable law.  The Landlord shall be 

entitled to allocate, acting reasonably, Carbon Offset Credits created with the 

participation of the Tenant and/or other tenants in the building.  “Carbon 

Offset Credits” shall mean and refer to activities undertaken by either the 

Landlord or the Tenant which cause, directly or indirectly, measurable 

Greenhouse Gas emission reductions or removal enhancements within or in 

respect of the Building and that have financial or exchange value in the 

regulatory or voluntary market. 

 

 

B. ENVIRONMENTAL MANAGEMENT PLAN IMPLEMENTATION 

 

The Tenant agrees to conduct its operations in the Building and within the 

Leased Premises in accordance with the following provisions: 

 

1. Comfortable, Healthy and Productive Indoor Environment 

 

(a) The Landlord shall be entitled at any time and from time to time to 

undertake Greenhouse Gas production monitoring and testing, 

including testing within the Leased Premises, on reasonable notice to 

the Tenant and accompanied by a representative of the Tenant if 

required, which representative the Tenant agrees to make available. 

 

(b) The Tenant shall ensure that all work done within the Leased Premises 

by the Tenant or its representative shall be undertaken in accordance 

herewith and with the leasehold improvement provisions in this Lease. 

Notwithstanding the foregoing, the Tenant shall specify that all paints, 

sealants and adhesives used or to be used within the Leased Premises 

meet EcoLogo (Canada), Green Seal (United States) or equivalent 

standards so as to ensure no or low emissions of VOCs within the 

Building.  The Landlord may from time to time conduct tests to 

measure VOCs within the Leased Premises. 

 

(c) The Tenant shall have regard to the rules and regulations and 

leasehold improvement provisions set out in this Lease in procuring 

furniture, fixtures, materials, supplies and equipment to be brought 

into the Leased Premises; 

 

(d) Should the Tenant be permitted to undertake its own cleaning of, or 

within, the Leased Premises, the Tenant shall require that in any 

cleaning contracts granted directly by it, the cleaning contractor shall 

use cleaning products certified in accordance with EcoLogo (Canada), 

Green Seal (United States) or equivalent standards.  The Landlord 

shall reserve the right to approve, acting reasonably, any such Tenant 

cleaning contracts, but without liability.  The Tenant shall ensure that 

any cleaning contracts entered into by it require the cleaning 

contractor to comply with elements of the Environmental Management 

Plan applicable to it.  Particularly, any cleaning contracts let by the 

Tenant in respect of specialized green facilities, such as waterless 

urinals, shall ensure the cleaning contractor properly understands the 

maintenance of such specialized green facilities. 

 

2. Reduce Indirect and Direct Energy Consumption and 

Greenhouse Gas Emissions 

 

(a) The Tenant agrees to the installation of electricity smart meters in 

respect of the Tenant’s consumption of electricity within the Leased 

Premises, chargeable as Additional Rent under this Lease, if required 

by the Landlord. 

 

(b) The Tenant shall take reasonable steps to minimize its electrical 

consumption within the Leased Premises such as, by way of example 

only, adopting conservation practices (e.g. reducing its use of lighting 
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where unnecessary), the use of Energy Star equipment, the types of 

lighting, lighting switches, sensors and zones as may be specified in 

the leasehold improvement provisions in this Lease, and using the 

types of equipment suggested therein and in the rules and regulations 

set out in this Lease. 

 

(c) The Landlord shall be entitled at any time or from time to time to 

acquire (i) all or part of the power of its Common Areas and facilities; 

(ii) shared electrical power from sources with low carbon output.  In 

addition to the foregoing, where it is considered feasible to do so, the 

Landlord may install onsite generation capacity either to reduce peak 

load or to supplement base load requirements for the Building from 

time to time, and any incremental cost in so doing shall be included in 

Operating Costs. 

 

(d) The Tenant shall be entitled at any time or from time to time to specify 

in writing that it wishes to have its electrical power consumption 

sourced or offset from renewable energy sources, and if it shall elect to 

do so, the cost of same shall be at the Tenant’s sole cost and expense, 

either payable directly by it to the supplier so chosen, or recoverable 

by the Landlord if paid by the Landlord as Additional Rent. 

 

(e) The Landlord shall be entitled to benchmark itself against any building 

rating system for electrical, natural gas, water or other resource 

consumption. 

 

(f) The Landlord shall operate building Common Areas and facilities in 

accordance with, and use its reasonable efforts to cause other tenants 

to operate in conformity with, the Environmental Objectives. 

 

3. Reduce Water Consumption 

 

(a) The Tenant agrees to the installation of water meters or check meters 

in respect of the Tenant’s consumption of water, chargeable as 

Additional Rent under this Lease, if required by the Landlord. 

 

(b) Where potable water usage is not a necessity, the Tenant 

acknowledges and consents to the use of treated recycled or treated 

natural water in washrooms and in other applications within and 

around the Building. 

 

(c) The Tenant consents to rainwater collection, treatment and reuse by 

the Landlord and wastewater collection, treatment and reuse by the 

Landlord from time to time.  The Tenant consents to the use of water-

saving appliances, such as waterless urinals, and other equipment as 

may be otherwise consistent with the Environmental Objectives. 

 

4. Recycles Materials Usage 

 

(a) The Tenant shall be entitled to use recycled materials in its Leasehold 

Improvements and Alterations if so permitted either pursuant to the 

leasehold improvement provisions in this Lease, or as may be 

consented to by the Landlord, acting reasonably. 

 

(b) The Tenant shall be entitled to use recycled furniture, fixtures and 

equipment in the Leased Premises to the extent consistent with the 

Environmental Objectives and the rules and regulations and leasehold 

improvement provisions set out in this Lease. 

 

(c) The Tenant agrees to recycle or cause its contractor to recycle as 

much as possible any waste created in the demolition of existing 

Leasehold Improvements or Alterations within the Leased Premises so 

as to minimize the amount of waste ending in landfill.  The Landlord 
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reserves the right to monitor and measure the amount of waste 

leaving the Building from the Leased Premises and going to landfill 

from time to time. 

 

(d) The Landlord will use commercially reasonable efforts to cooperate 

with the Tenant, at the Tenant’s sole cost, in the certification of the 

Leased Premises pursuant to any rating scheme, such as ASHRAE 

standard 189.1 Leadership in Energy and Environmental Design 

Commercial Interiors standard (as specified by the U.S. Green Building 

Council until adopted by the Canada Green Building Council), or 

equivalent standard as the Landlord may agree to, acting reasonably.  

The Tenant agrees to consider locally sourced materials where possible 

in the completion of Leasehold Improvements and any subsequent 

Alterations, consistent with the terms as set out in the rules and 

regulations and leasehold improvement provisions set out in this 

Lease. 

 

 

C. ENVIRONMENTAL ASSESSMENT AND REPORTING 

 

The Landlord and Tenant, acting reasonably and in good faith, agree to 

cooperate from time to time in determining compliance with the Environmental 

Objectives and in refining such Environmental Objectives from time to time.  The 

Landlord and the Tenant agree to meet at least annually in order to determine 

and discuss the achievement of the Environmental Objectives for the Building 

and the Leased Premises and any further steps that could be taken to achieve 

the Environmental Objectives. 

 

 

D. COVENANTS 

 

The Landlord and Tenant agree to: 

 

1. use their reasonable commercial efforts to achieve the Environmental 

Objectives; 

2. constructively consult with each other on enhancements that may achieve 

the Environmental Objectives and consider undertaking any such 

enhancements; and 

3. constructively consult with each other on issues, events and 

circumstances likely to detract from achieving the Environmental 

Objectives. 
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 SCHEDULE G 

 

 LEASEHOLD IMPROVEMENTS 

(for initial fit-up of the Leased Premises only) 

 

 

 

The Tenant shall lease the Leased Premises on an “as is” basis, save and except the 

Landlord agrees to: patch and paint as needed, replace any damaged or stained 

ceiling tiles, and replace doors to the boardroom (the “Landlord’s Work”), at the 

Landlord’s cost.  

 

There shall be no leasehold improvement allowance provided to the Tenant from 

the Landlord.  Should the Tenant wish to make any Leasehold Improvements in the 

Leased Premises, they shall be made in accordance with clause 7.19 of this Lease.   

 



 
 

 

49 

 SCHEDULE H 

 

 ADDITIONAL TERMS 

 

 

1. ADDITIONAL RENT ESTIMATION 

 

The Additional Rent is estimated at $16.96 per rentable square foot per 

annum for the year 2019. 

 

 









THIS IS EXHIBIT "T" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 

















































THIS IS EXHIBIT "U" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



MPXI Group
Consolidating MAR 31, 2022 YTD
Cdn$

Biocannabis  Canveda  CinG-X  MPXI  Spartan  Alberta  MCLN  ALL Canada  Switzerland  Malta  Australia  UK  South Africa  Thailand  Salus  Total 
ASSETS
Current Assets
Cash - 64,121 843 165,997            103,150            - 1,503 335,614            60,174              15,385              - - 3,618 501,280            - 916,071 
Restricted Cash - - - - - - - - - 69,265 - - - - - 69,265 
Amounts receivable - 600,782 12,863              65,229              111,856            - 93,886 884,615            62,148              - - 126,884            8,663 718,033            - 1,800,344 
Inventory - 2,804,821 9,432 - - - - 2,814,252         787,836            - - - - 323,261            - 3,925,349 
Biological assets - 226,485 - - - - - 226,485 (0) - - - - - - 226,485 
Prepaid expenses - 58,693 - 107,353 - - - 166,046            0 - - - - 7,058 - 173,103 
Due From Related parties - - - - - - - - - - - - - - - -
Right of first refusal - - - - - - - - - - - - - - - -
Asset held for sale - - - - - - - - - - - - - - - -
Deposits short term - - - - - - - - - - - - - 1,441,996 - 1,441,996 
Deferred financing costs - - - - - - - - - - - - - - - -

- 3,754,901 23,138              338,579            215,006            - 95,389 4,427,013         910,158            84,650              - 126,884 12,281              2,991,628         - 8,552,615 

Non-current Assets
Deposits - 211,982 - 21,707 - 11,297 - 244,987 184,566            - - - - - - 429,553               
Goodwill - - - - - - - - (0) - - - - - - - 
Investments - MPX Spinout - - - 0                        - - - 0                        - - - - - - - 0 
Investment in Canveda - - - - - - - - - - - - - - - - 
Investment - Kaajenga - - - - - - - - - - - - - - - - 
Investment - Salus Thailand - - - 122 - - - 122                    - - - - - (122) - (0) 
Joint venture - - - 245,467            - - (245,467)           (0) - - - - - - - (0) 
Deferred tax asset - - - - - - - - - - - - - - - - 
ROU assets - 522,363 - 260,627 - 571,909 - 1,354,899 822,613            186,799            - 167,476 232,972            147,438            - 2,912,196 
PPE - 1,519,232 - 44,987 - - - 1,564,219         1,799,044         1,415,091         - - 3,024,333         9,030,141         - 16,832,828 
Intangible asset - - - 14,412,336       - - 1,524,046         15,936,382       1,302,133         1,160,961         0 - - 6,635 - 18,406,111 

- 2,253,577 - 14,985,247 - 583,206 1,278,579         19,100,608       4,108,356         2,762,851         0 167,476            3,257,304         9,184,091         - 38,580,688 

Total Assets - 6,008,478 23,138              15,323,825       215,006            583,206            1,373,968         23,527,621       5,018,514         2,847,501         0 294,360            3,269,586         12,175,720       - 47,133,302 
- 

Liabilities
Current Liabilities
Accounts payable & accrued liabilities 130,560            1,434,287         1,037 3,556,526         244,429            - 1,160 5,368,000         1,906,994         47,005              - 126,316 14,297              1,881,451         - 9,344,064 
Tax liability (US) - - - - 450,410            - - 450,410            - - - - - - - 450,410               
Hi-Med line of credit - - - - - - - - - - - - - - - -
Short-term loan - 59,405 - - - - - 59,405 43,603              - - - - 1,128,000         - 1,231,008 
Sales return reserve - - - - - - - - - - - - - - - -
Interest payable - - - - - - - - - - - - - - - -
Contingent payable - Spartan - - - - - - - - - - - - - - - -
Deposits payable - - - - - - - - - - - - - - - -
Due to related parties - - - - - - - - - - - - 0 - - 0 
Interco - ANQ-BCC - - - - - - - - - - - - - - - - 
Inter-co's to be eliminated - - - - - - - - - - - - - - - - 
Inter-co 1,949,480         5,465,538         1,006,336         (32,825,540)     (2,850,025)        585,136            1,344,364         (25,324,711)     15,445,709       5,221,889         1,332,280         1,464,554         1,793,978         - 66,300 (1) 

2,080,040         6,959,231         1,007,374         (29,269,014)     (2,155,186)        585,136            1,345,524         (19,446,896)     17,396,306       5,268,895         1,332,280         1,590,871         1,808,275         3,009,451         66,300              11,025,482         

Lease inducement - - - - - - - - - - - - - - - - 
ROU liabilities 1,421,142         597,932            - 304,012 - 607,364 - 2,930,450 916,126            203,116            - 94,158 279,780            152,851            - 4,576,481 
Shares to be issued - - - - - - - - - - - - - - - -
Note Payable - 60,000 - 60,000 60,000              - - 180,000            - - - - 640,990            - - 820,990               
Mortgage payable - - - - - - - - - - - - - - - - 
Contingent consideration - Spartan - - - (0) - - - (0) - - - - - - - (0) 
Contingent consideration - Australia - - - - - - - - - - - - - - - - 
Convertible debentures, net - - - 18,642,955       - - - 18,642,955       - - - - - - - 18,642,955         
Option component of convertible debt - - - 2,017,658         - - - 2,017,658         - - - - - - - 2,017,658           



MPXI Group
Consolidating MAR 31, 2022 YTD
Cdn$

Biocannabis  Canveda  CinG-X  MPXI  Spartan  Alberta  MCLN  ALL Canada  Switzerland  Malta  Australia  UK  South Africa  Thailand  Salus  Total 
Convertible loan -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Option component of convertible loan -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Pension liability -                     -                     -                     -                     -                     -                     -                     -                     160,555            -                     -                     -                     -                     -                     -                     160,555               
Deferred income taxes -                     -                     -                     -                     -                     -                     -                     -                     (0)                       -                     -                     -                     -                     -                     -                     (0)                         

Total Liabilities 3,501,182         7,617,163         1,007,374         (8,244,390)        (2,095,186)        1,192,499         1,345,524         4,324,166         18,472,986       5,472,011         1,332,280         1,685,028         2,729,044         3,162,303         66,300              37,244,120         

Shareholders' Deficit
Share capital -                     5,209,533         -                     42,412,722       -                     -                     1,402,547         49,024,801       14,980,017       1,159,020         1,266,851         -                     -                     -                     -                     66,430,689         
Warrants -                     -                     -                     12,476,108       -                     -                     765,945            13,242,053       -                     76,432              -                     -                     -                     -                     -                     13,318,485         
Contributed surplus -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     6,200,162         -                     6,200,162           
Share-based payment reserve -                     -                     -                     2,496,927         -                     -                     -                     2,496,927         -                     -                     -                     -                     -                     -                     -                     2,496,927           
Equity portion of convertible debenture -                     -                     -                     702,509            -                     106,501            -                     809,010            -                     -                     -                     -                     -                     -                     -                     809,010               
OCI -                     -                     -                     98,390              -                     -                     -                     98,390              959,215            192,942            (382)                  73,272              129,398            (492,092)           6,792                967,535               
NCI -                     -                     -                     -                     -                     -                     -                     -                     -                     (748,170)           -                     -                     399,774            3,302,077         -                     2,953,681           
Deficit, net income/loss 38,164              (739,600)           (1,000)               (7,144,116)        590,574            (154,417)           (575,919)           (7,986,314)        (1,735,027)        (570,840)           5,866                (157,110)           (91,714)             381,220            (117)                  (10,154,036)        
Deficit (3,539,346)        (6,078,617)        (983,235)           (27,474,324)     1,719,617         (561,378)           (1,564,129)        (38,481,412)     (27,658,678)     (2,733,895)        (2,604,615)        (1,306,830)        103,083            (377,950)           (72,975)             (73,133,271)        
Total Shareholders' Deficit (3,501,182)        (1,608,685)        (984,235)           23,568,216       2,310,191         (609,294)           28,444              19,203,455       (13,454,472)     (2,624,511)        (1,332,280)        (1,390,668)        540,541            9,013,417         (66,300)             9,889,182           
Total Liabilities & Shareholders' Deficit 0                        6,008,478         23,138              15,323,826       215,006            583,206            1,373,968         23,527,622       5,018,514         2,847,501         0                        294,360            3,269,585         12,175,720       -                     47,133,302         

P&L
Revenue -                     1,369,679         -                     -                     1,375,550         -                     -                     2,745,228         813,811            -                     -                     -                     -                     18,063              -                     3,577,102           
Cost of sales -                     765,256            -                     -                     -                     -                     -                     765,256            434,384            -                     -                     -                     -                     27,391              -                     1,227,031           
Gross margin -                     604,423            -                     -                     1,375,550         -                     -                     1,979,972         379,427            -                     -                     -                     -                     (9,328)               -                     2,350,071           

44.1% 72.1% 46.6% 65.7%
Unrealized gain from changes in fair value of -                     188,475            -                     -                     -                     -                     -                     188,475            -                     -                     -                     -                     -                     -                     -                     188,475               

Consulting fees -                     35,212              -                     221,758            92,232              -                     67,868              417,070            202,754            -                     -                     -                     -                     86,598              -                     706,422               
Management fees -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Occupancy costs -                     (8,910)               -                     50,464              -                     30,264              -                     71,817              42,027              14,164              -                     (147,753)           (11,131)             (3,743)               -                     (34,620)               
Office and general (38,164)             718,102            -                     181,875            34,695              1,893                -                     898,402            538,597            97,045              17                      91,487              23,779              473,404            -                     2,122,733           
Project costs -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Repairs and maintenance -                     21,842              -                     -                     -                     -                     -                     21,842              -                     -                     -                     -                     1,200                4,375                -                     27,418                 
Royalty fees -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Salaries and benefits -                     405,590            -                     662,181            431,339            55,938              -                     1,555,047         434,540            257,581            11,213              76,270              -                     498,336            -                     2,832,987           
Sales and marketing -                     17,726              -                     -                     36,119              -                     -                     53,845              365,792            -                     -                     -                     -                     76,787              -                     496,424               
Trustee fees, regulatory and corp services -                     -                     -                     20,201              -                     -                     -                     20,201              -                     -                     -                     -                     -                     -                     -                     20,201                 
Professional fees -                     3,127                -                     762,111            -                     -                     -                     765,238            96,041              15,026              -                     -                     7,962                105,304            -                     989,571               
Stock-based compensation -                     -                     -                     2,807                -                     -                     -                     2,807                -                     -                     -                     -                     -                     -                     -                     2,807                   

 Amortization of intangible assets -                     -                     -                     1,276,421         -                     -                     508,015            1,784,436         91,819              281,897            -                     -                     -                     760                    -                     2,158,911           
Depreciation -                     199,516            -                     69,335              -                     38,064              -                     306,915            280,855            13,458              -                     129,950            14,541              160,999            -                     906,719               

(38,164)             1,392,205         -                     3,247,152         594,386            126,159            575,883            5,897,621         2,052,426         679,170            11,230              149,953            36,351              1,402,820         -                     10,229,572         

Loss from operations 38,164              (599,307)           -                     (3,247,152)        781,164            (126,159)           (575,883)           (3,729,174)        (1,673,000)        (679,170)           (11,230)             (149,953)           (36,351)             (1,412,148)        -                     (7,691,026)          



MPXI Group
Consolidating MAR 31, 2022 YTD
Cdn$

Biocannabis  Canveda  CinG-X  MPXI  Spartan  Alberta  MCLN  ALL Canada  Switzerland  Malta  Australia  UK  South Africa  Thailand  Salus  Total 
Other expenses
Interest income -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Accretion expense -                     -                     -                     4,200,568         -                     -                     -                     4,200,568         -                     -                     -                     -                     -                     -                     -                     4,200,568           
FMV change - option component -                     -                     -                     (1,107,520)        -                     -                     -                     (1,107,520)        -                     -                     -                     -                     -                     -                     -                     (1,107,520)          
Loss of FV of convertible loan -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Write-off of goodwill and intangibles -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Write-down of inventory -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Share of loss of joint venture -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Dividend income -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Foreign exchange (gain)/loss -                     8,609                -                     586,435            -                     -                     -                     595,044            -                     26,547              (17,096)             -                     57,351              183                    117                    662,146               
Change in FV of contingent liability -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Gain on sale of investment -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Gain on previously held investment -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Interest and financing charges -                     29,331              1,000                104,161            5,283                28,258              36                      168,069            61,828              7,833                -                     7,157                20,940              476,543            -                     742,370               
Litigation Costs -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Royalty fees -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Transaction costs -                     -                     -                     113,319            -                     -                     -                     113,319            -                     -                     -                     -                     -                     (1,012)               -                     112,307               
Bad debt expense -                     102,353            -                     -                     (30,193)             -                     -                     72,160              -                     -                     -                     -                     -                     -                     -                     72,160                 
Forgiveness of debt -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       

 Loss on disposal of assets -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     (23,731)             -                     (23,731)               
 Loss on lease disposal -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
 Tax on exceptional products -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       

-                     140,293            1,000                3,896,964         (24,910)             28,258              36                      4,041,640         61,828              34,380              (17,096)             7,157                78,291              451,984            117                    4,658,301           

Net loss before taxes 38,164              (739,600)           (1,000)               (7,144,116)        806,074            (154,417)           (575,919)           (7,770,814)        (1,734,827)        (713,550)           5,866                (157,110)           (114,642)           (1,864,132)        (117)                  (12,349,327)        

Current tax expense -                     -                     -                     -                     215,500            -                     -                     215,500            200                    -                     -                     -                     -                     3,663                -                     219,363               
Deferred tax expense -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       

Net loss after taxes 38,164              (739,600)           (1,000)               (7,144,116)        590,574            (154,417)           (575,919)           (7,986,314)        (1,735,027)        (713,550)           5,866                (157,110)           (114,642)           (1,867,795)        (117)                  (12,568,689)        

Change in fair value of marketable securities -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Net realized gain on marketable securities -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Tax Refund on Tobacco -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Currency transalation reserve -                     -                     -                     (12,138)             -                     -                     -                     (12,138)             (161,350)           136,518            (44,810)             71,129              (25,743)             (407,003)           837                    (442,560)             

Comprehensive loss 38,164              (739,600)           (1,000)               (7,156,254)        590,574            (154,417)           (575,919)           (7,998,452)        (1,896,377)        (577,032)           (38,944)             (85,981)             (140,385)           (2,274,798)        720                    (13,011,249)        
Non-Controlling Interest -                     -                     -                     -                     -                     -                     -                     -                     -                     (142,710)           -                     -                     (22,928)             (2,249,015)        -                     (2,414,653)          

EBITDA
Net loss 38,164              (739,600)           (1,000)               (7,144,116)        590,574            (154,417)           (575,919)           (7,986,314)        (1,735,027)        (713,550)           5,866                (157,110)           (114,642)           (1,867,795)        (117)                  (12,568,689)        
Adjustments: -                     
Amortization and depreciation -                     199,516            -                     1,345,756         -                     38,064              508,015            2,091,351         372,674            295,355            -                     129,950            14,541              161,759            -                     3,065,630           
Interest Income -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
Interst and financing charges -                     29,331              1,000                104,161            5,283                28,258              36                      168,069            61,828              7,833                -                     7,157                20,940              476,543            -                     742,370               
Income tax expense (recovery) -                     -                     -                     -                     215,500            -                     -                     215,500            200                    -                     -                     -                     -                     3,663                -                     219,363               
Forgiveness of debt -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                       
EBITDA 38,164              (510,753)           -                     (5,694,198)        811,358            (88,095)             (67,868)             (5,511,393)        (1,300,325)        (410,362)           5,866                (20,003)             (79,161)             (1,225,830)        (117)                  (8,541,327)          

-                       
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DEBENTURE INDENTURE 

THIS DEBENTURE INDENTURE is dated as of June 30, 2020.  

BETWEEN:  

MPX INTERNATIONAL CORPORATION, a company incorporated pursuant to 
the laws of the Province of Ontario and includes any successor corporation 
(hereinafter referred to as the “Corporation”) 

- and - 

AST TRUST COMPANY (CANADA), a trust company existing under the laws 
of Canada and authorized to carry on business in all Provinces of Canada 
(hereinafter referred to as the “Debenture Trustee”) 

WHEREAS the Corporation has accepted the subscription for Units (as defined herein) 
from certain subscribers that have executed and delivered subscription agreements (collectively, 
the “Subscription Agreements”), pursuant to which the Debentures comprising the Units in part 
may be issued, on the terms and conditions described herein and therein; 

AND WHEREAS the Corporation is proposing to issue Units for a minimum of 
US$3,000,000 and a maximum of up to US$3,700,000 pursuant to the Subscription Agreements 
and this Indenture (as defined herein); 

AND WHEREAS pursuant to this Indenture, each Debenture shall entitle the holder 
thereof to conversion rights upon the terms and conditions herein set forth; 

AND WHEREAS all acts and deeds necessary have been done and performed to make 
the Debentures, when created and issued as provided in this Indenture, legal, valid and binding 
upon the Corporation with the benefits and subject to the terms of this Indenture; 

AND WHEREAS the foregoing recitals are made as representations and statements of 
fact by the Corporation and not by the Debenture Trustee; 

NOW THEREFORE, in consideration of the premises and mutual covenants hereinafter 
contained and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Corporation hereby appoints the Debenture Trustee as debenture 
trustee to hold the rights, interests and benefits contained herein for and on behalf of those 
persons who from time to time become the holders of Debentures issued pursuant to this 
Indenture and the parties hereto agree as follows: 
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ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions. 

In this Indenture, including the recitals and schedules hereto, and in all indentures 
supplemental hereto: 

“Applicable Legislation” means any statute of Canada or a province thereof, and the 
regulations under any such named or other statute, relating to debenture indentures or to 
the rights, duties and obligations of trustees under debenture indentures, to the extent 
that such provisions are at the time in force and applicable to this Indenture; 

“Authenticated” means (a) with respect to the issuance of a Debenture Certificate, one 
which has been duly signed by the Corporation and authenticated by an authorized 
officer of the Debenture Trustee, and (b) with respect to the issuance of an Uncertificated 
Debenture, one in respect of which the Debenture Trustee has completed all Internal 
Procedures such that the particulars of such Uncertificated Debenture as required by 
Section 2.7 are entered in the register of holders of Debentures, “Authenticate”, 
“Authenticating” and “Authentication” have the appropriate correlative meanings;  

“Book Entry Only Participants” means institutions that participate directly or indirectly 
in the Depository’s book entry registration system for the Debentures; 

“Book Entry Only Debentures” means Debentures that are to be held only by or on behalf 
of the Depository; 

“Business Day” means any day other than Saturday, Sunday or a statutory or civic 
holiday, or any other day on which the banks are open for business in the Province of 
Ontario;  

“CDS Global Debentures” means Debentures representing all or a portion of the 
aggregate number of Debentures issued in the name of the Depository represented by an 
Uncertificated Debenture, or if requested by the Depository or the Corporation, by a 
Debenture Certificate; 

“Certificated Debenture” means a Debenture evidenced by a writing or writings 
substantially in the form of Schedule “A”, attached hereto; 

“Common Shares” means fully paid and non-assessable common shares of the 
Corporation as presently constituted; 

“Confirmation” has the meaning ascribed thereto in Section 3.2(2); 

“Conversion Notice” means the conversion notice for the Debentures substantially in the 
form as set out in Schedule “B” attached hereto; 
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“Conversion Price” means the dollar amount for which each Common Share may be 
issued upon the conversion of Debentures in accordance with the provisions of this 
Indenture, which shall, subject to adjustment as provided for herein, be C$0.12 per 
Common Share; 

“Corporation” means MPX International Corporation, and includes any successor 
corporation to or of the Corporation which shall have complied with Section 8.2; 

“Counsel” means a barrister or solicitor or a firm of barristers and solicitors retained by 
the Debenture Trustee or retained by the Corporation and acceptable to the Debenture 
Trustee, which may or may not be counsel for the Corporation or retained by the 
Debentureholders; 

“Coupon Date” has the meaning ascribed thereto in Section 2.2(2); 

“CSE” means the Canadian Securities Exchange; 

“Current Market Price” of the Common Shares at any date means the daily volume 
weighted average of the trading price per Common Share for such Common Shares for 
each day there was a closing price for the fifteen consecutive Trading Days ending five 
Business Days prior to such date on the Exchange; 

“Debentures” means the secured convertible debentures created by and authorized by 
and issuable under this Indenture, bearing interest at a rate of 12% per annum payable 
quarterly in arrears on the applicable Coupon Date, to be issued and countersigned 
hereunder in certificated form and/or held through the book entry registration system on 
a no certificate issued basis, entitling the holder thereof to certain conversion rights 
pursuant to the terms hereof or means the Debentures issued and Authenticated 
hereunder, whether by way of Debenture Certificate or Uncertificated Debenture;  

“Debenture Agency” means the principal office of the Debenture Trustee in the city of 
Toronto or such other place as may be designated in accordance with Section 3.5; 

“Debenture Certificate” means a certificate, substantially in the form set forth in Schedule 
“A” hereto, to evidence those Debentures that will be evidenced by a certificate; 

“Debentureholders”, or “holders” without reference to Debenture, means the 
debentureholders as and in respect of Debentures registered in the name of the Depository 
and includes owners of Debentures who beneficially hold securities entitlements in 
respect of the Debentures through a Book Entry Only Participant or means, at a particular 
time, the persons entered in the register hereinafter mentioned as holders of Debentures 
outstanding at such time; 

“Debentureholders’ Request” means an instrument signed in one or more counterparts 
by Registered Debentureholders holding in the aggregate not less than 50% of the 
aggregate outstanding principal amount of Debentures then issued and outstanding, 
requesting the Debenture Trustee to take some action or proceeding specified therein; 
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“Debenture Trustee” means AST Trust Company (Canada), in its capacity as Debenture 
Trustee of the Debentures, or its successors from time to time; 

“Depository” means CDS Clearing and Depository Services Inc. or such other person as 
is designated in writing by the Corporation to act as depository in respect of the 
Debentures; 

“Dividends” means any dividends paid by the Corporation; 

“EBITDA” means the net income (loss) from operations, adjusted by removing interest, 
tax, amortization and depreciation, other non-recurring or non-cash items, including 
share-based compensation, transaction costs, non-cash consulting fees, accretion 
expenses, foreign exchange, the non-cash effects of accounting for biological assets, 
changes in the fair value of contingent consideration payable, cash lease payments, write 
downs to inventory and losses on the disposal of property, plant and equipment;  

“Exchange” means the CSE or if the Common Shares are not listed on the CSE, on such 
stock exchange upon which such Common Shares are listed, or, if such Common Shares 
are not listed on any stock exchange then on such over-the-counter market as may be 
selected for such purpose by the directors of the Corporation; 

“Extraordinary Resolution” has the meaning ascribed thereto in Section 7.11; 

“Event of Default” has the meaning ascribed thereto in Section 10.1; 

“Free Cash Flow” means the cash that the Corporation produces after the Corporation 
pays for all its operating expenses (including creditor payments and interest payments) 
and provides for accrued but unpaid salaries and overdue creditor accounts. For the 
avoidance of doubt, the Free Cash Flow calculation for purposes of this Indenture 
will exclude: (a) the introduction of new capital; (b) any capital expenditure; (c) the sale 
proceeds received from the sale of any existing, unprocessed, Swiss inventory; and (d) 
proceeds from the disposal of any assets. 

“Governmental Authority” means any: 

(a) federal, provincial, state, regional, municipal, local or other government, domestic 
or foreign; 

(b) governmental or quasi-governmental authority of any nature including any 
agency, branch, department, commission, board, court or tribunal; 

(c) body exercising any administrative, executive, judicial, legislative, police, 
regulatory, expropriation or taxing authority, domestic or foreign; or 

(d) self-regulatory organization or stock exchange having jurisdiction in the relevant 
circumstances, including the Exchange; 
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“GSA” means the general security agreement entered into by the Corporation in favour 
of the Trustee, on behalf of itself and the Debentureholders, securing the Corporation’s 
obligations under the Debentures and this Indenture, on the terms set forth in such 
agreement, and the Security Interest on the Secured Assets provided therein. 

“Guarantees” means the guarantees entered into on the date here of by each of 2702148 
Ontario Inc., BioCannabis Products Ltd., Canveda Inc., Holyworld SA, MPX Australia Pty 
Ltd, MPXI Alberta Corporation, MPXI Malta Holding Limited, MPXI Malta Operations 
Limited, Salus BioPharma Corporation, Spartan Wellness Corporation and The CinG-X 
Corporation, in favour of the Trustee, on behalf of itself and the Debentureholders, 
guaranteeing the obligations of the Corporation under the Debentures and this 
Indentures.  

“IFRS” means International Financial Reporting Standards applicable to the Corporation; 

“Indebtedness” means (a) indebtedness for borrowed money, (b) obligations evidenced 
by notes, bonds, debentures or similar instruments, (c) contingent obligations, or (d) 
capital lease obligations.  

“Interest Account” means an account or accounts required to be established by the 
Corporation (and which shall be maintained by and subject to the control of the Debenture 
Trustee) for the Debentures issued pursuant to and in accordance with this Indenture; 

“Internal Procedures” means in respect of the making of any one or more entries to, 
changes in or deletions of any one or more entries in the register at any time (including 
without limitation, original issuance or registration of transfer of ownership) the 
minimum number of the Debenture Trustee’s internal procedures customary at such time 
for the entry, change or deletion made to be complete under the operating procedures 
followed at the time by the Debenture Trustee; 

“Issue Date” means the date on which any given Debenture is issued pursuant to and in 
accordance with this Indenture; 

“Lien” means any mortgage, deed of trust, trust or deemed trust, lien (statutory or 
otherwise), pledge, assignment, hypothecation, encumbrance, charge, security interest, 
deposit arrangement, royalty interest, claim, right of detention or seizure, right of 
distraint, easement, or right of set off (other than a right of set off arising in the ordinary 
course), including the interest of a vendor or a lessor under any conditional sale 
agreement, capital lease, title retention agreement or consignment agreement (or any 
financing lease having substantially the same economic effect as any of the foregoing), 
and any other agreement, trust or arrangement that in substance secures payment or 
performance of an obligation.  

“Maturity Account” means an account or accounts required to be established by the 
Corporation (and which shall be maintained by and subject to the control of the Debenture 
Trustee) for the Debentures issued pursuant to and in accordance with this Indenture; 
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“Maturity Date” means the date of maturity for the Debentures, being two (2) years from 
the Issue Date; 

“Permitted Indebtedness” means, in each case with respect to the Corporation or any of 
it’s wholly-owned Subsidiaries, as the case may be: 

(a) Indebtedness evidenced by the Debentures (including interest due thereunder);  

(b) Indebtedness in existence as of the date of this Indenture: 

(c) Indebtedness incurred with respect to any equipment financing arrangement in 
the ordinary course of business; 

(d) secured or unsecured Indebtedness that is subordinate in all respects to the 
Debentures up to US$3,000,000.00 in aggregate or such greater amount upon the 
approval of Debentureholders holding at least 50% of the aggregate principal 
amount of Debentures then outstanding such consent not to be 
unreasonably withheld and where no fees will be payable by the Corporation in 
respect of any such consent where such indebtedness is to be subordinated to the 
debenture; 

(e) unsecured Indebtedness to trade creditors incurred in the ordinary course of 
business;  

(f) Indebtedness secured by any Permitted Lien; and 

(g) Extensions, refinancings, modifications, amendments and restatements of any of 
the Permitted Indebtedness described above, provided that the principal amount 
thereof is not increased or the terms thereof are not modified to impose more 
burdensome terms upon the Corporation (or its subsidiaries). 

“Permitted Liens” means any one or more of the following:  

(a) Liens for taxes which are not due or delinquent or the validity of which is being 
contested at the time by the Corporation (or an affiliate thereof) in good faith by 
proper legal proceedings if adequate provision has been made for their payment 
and such Liens are not executed on or enforced against any of the Secured Assets; 

(b) inchoate or statutory Liens of contractors, subcontractors, mechanics, workers, 
suppliers, materialmen, carriers and others in respect of construction, 
maintenance, repair or operation of the Secured Assets, in each case, (i) that are 
related to obligations not due or delinquent, (ii) that are not registered against title 
to any assets of the Person, (iii) either (A) in respect of which adequate holdbacks 
are being maintained as required by applicable law or (B) that are being contested 
in good faith by appropriate proceedings and in respect of which there has been 
set aside a reserve (segregated to the extent required by IFRS) in an adequate 
amount and (iv) that do not reduce the value of the Secured Assets or materially 
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interfere with the use of such Secured Assets in the operation of the business of 
the Corporation; 

(c) easements, rights-of-way, servitudes, restrictions and similar rights in real 
property provided that such easements, rights-of-way, servitudes, restrictions and 
similar rights do not reduce the value of the affected Secured Assets or materially 
interfere with the use of such Secured Assets in the operation of the business of 
the Corporation;  

(d) title defects or irregularities which are of a minor nature and which do not reduce 
the value of the Secured Assets or materially interfere with the use of such Secured 
Assets in the operation of the business of the Corporation; 

(e) Liens resulting from the deposit of cash or securities in connection with bids or 
tenders in the ordinary course of business, or to secure obligations in the ordinary 
course of business pursuant to workers’ compensation, employment insurance or 
similar legislation; 

(f) Liens securing appeal bonds and other similar Liens arising in connection with 
court proceedings (including, without limitation, surety bonds, security for costs 
of litigation where required by applicable law and letters of credit) or any other 
instruments serving a similar purpose; 

(g) attachments, judgments and other similar Liens arising in connection with court 
proceedings; provided, however, that the Liens are in existence for less than 10 
days after their creation or the execution or other enforcement of the Liens is 
effectively stayed or the claims so secured are being actively contested in good 
faith and by proper legal proceedings; 

(h) the reservations, limitations, provisos and conditions, if any, expressed in any 
original grant from the Crown of any real property or any interest therein or in 
any comparable grant in jurisdictions other than Canada, provided they do not 
reduce the value of the Secured Assets or materially interfere with the use of such 
Secured Assets in the operation of the business of the Corporation; 

(i) Liens given to a public utility or any municipality or governmental or other public 
authority when required by such utility or other authority in connection with the 
operation of the business or the ownership of the Secured Assets, provided that 
such Liens do not reduce the value of the Secured Assets or materially interfere 
with the use of such Secured Assets in the operation of the business of the 
Corporation; 

(j) servicing agreements, development agreements, site plan agreements, subdivision 
agreements and other agreements with governmental authorities pertaining to the 
use or development of any of the Secured Assets, provided same are complied 
with and do not reduce the value of the Secured Assets or materially interfere with 
the use of such Secured Assets in the operation of the business of the Corporation 
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including, without limitation, any obligations to deliver letters of credit and other 
security as required; 

(k) applicable municipal and other governmental restrictions, including municipal 
by-laws and regulations, affecting the use of land or the nature of any structures 
which may be erected thereon, provided such restrictions have been complied 
with and do not reduce the value of the Secured Assets or materially interfere with 
the use of such Secured Assets in the operation of the business of the Corporation; 

(l) the right reserved to or vested in any governmental authority by any statutory 
provision or by the terms of any lease, licence, franchise, grant or permit of the 
Person, to terminate any such lease, licence, franchise, grant or permit, or to 
require annual or other payments as a condition to the continuance thereof; 

(m) Liens in favour of the Trustee and the Debentureholders created by the Security 
Documents; 

(n) Other than with respect to Uncle Sam’s Cannabis Ltd. (“Uncle Sam’s”), liens 
arising as a result of any security granted in favour of the vendors in connection 
with the acquisition by the Corporation or its subsidiaries of any business (or 
subset thereof) provided that such Liens are limited to the assets of, and related 
equity interest in, such acquired business;   

(o) Liens related to indebtedness assumed by the Corporation (or an affiliate) as part 
of, or issued or incurred by the Corporation (or such affiliate) to pay or provide 
funds to pay, all or part of the purchase price of any equipment hereafter or 
previously acquired by the Corporation (or such affiliate);  

(p) Liens in existence as of the date of this Indenture provided that such Liens shall in 
no event relate to indebtedness in an aggregate amount greater than $300,000; and 

(q) Liens related to any security interest consented to in writing by an Extraordinary 
Resolution delivered to the Trustee; 

“person” means an individual, body corporate, partnership, trust, debenture trustee, 
executor, administrator, legal representative or any unincorporated organization;  

“Pledge Agreement” means the pledge agreement entered into by the Corporation in 
favour of the Trustee, on behalf of itself and the Debentureholders, securing the 
Corporation’s obligations under the Debentures and this Indenture, limited to the pledge 
of the shares held by the Corporation in the capital of 2702148 Ontario Inc., BioCannabis 
Products Ltd., Canveda Inc., Holyworld SA, MPX Australia Pty. Ltd., MPXI Alberta 
Corporation, MPXI Malta Holding Limited, MPXI Malta Operations Limited, MPXI UK 
Limited, Salus BioPharma Corporation, Spartan Wellness Corporation and The CinG-X 
Corporation, on the terms set forth in such agreement, and the Security Interest provided 
therein; 
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“register” means the one set of records and accounts maintained by the Debenture Trustee 
pursuant to Section 2.8; 

“Registered Debentureholders” means the persons who are registered owners of 
Debentures as such names appear on the register, and for greater certainty, shall include 
the Depository as well as the holders of Uncertificated Debentures appearing on the 
register of the Debenture Trustee; 

“Remuneration Milestone” has the meaning ascribed thereto in Section 9.12(1); 

“Repayment Election” has the meaning ascribed thereto in Section 2.2(3); 

“Repayment Option” has the meaning ascribed thereto in Section 2.2(3); 

“Repayment Option Notice” has the meaning ascribed thereto in Section 2.2(3); 

“Rights Offering” has the meaning ascribed thereto in Section 4.1(b); 

“Secured Assets” means those certain assets of the Corporation subject to, or intended to 
be subject to, the Security Interest created pursuant to the Security Documents and any 
proceeds thereof and includes any part thereof as the context requires; 

“Security Documents” means, collectively, the GSA, the Pledge Agreement and such 
further agreements, instruments and other documents that may at any time be required 
to be provided by the Corporation or its subsidiaries hereunder to ensure that the Trustee 
(for itself and the Debentureholders) has, subject to the Permitted Liens a first priority 
Security Interest in all of the Secured Assets; 

“Security Interest” means the security interest granted to the Trustee on behalf of itself 
and the Debentureholders in the Secured Assets pursuant to the terms and conditions of 
the Security Documents; 

“Shareholders” means holders of Common Shares; 

“Subscription Agreements” means the subscription agreements with the subscribers of 
Units and the Corporation, dated as of the date hereof, pursuant to which Debentures may 
be issued; 

“Tax” and “Taxes” means all taxes, assessments, reassessments, charges, dues, duties, 
rates, fees, imposts, levies and similar charges of any kind lawfully levied, assessed or 
imposed by any Governmental Authority, including all income taxes (including any tax 
on or based upon net income, gross income, income as specially defined, earnings, profits 
or selected items of income, earnings or profits), windfall profits taxes, gross receipts 
taxes, withholding or similar taxes, branch taxes, net worth taxes, surtaxes, production 
taxes, sales taxes, use taxes, ad valorem taxes, value added taxes, excise taxes, goods and 
services tax, harmonized sales tax, capital taxes, stamp taxes, premium taxes, property 
taxes, land transfer taxes, mining taxes, environmental taxes, franchise taxes, licence taxes, 
health taxes, payroll taxes, employment taxes, severance taxes, social security premiums, 
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employment insurance or compensation premiums, Canada or Québec Pension Plan 
premiums, workers’ compensation premiums, mandatory pension and other social fund 
taxes or premiums, alternative or add-on minimum taxes, custom duties or other 
governmental taxes, assessments, charges, dues, duties, rates, fees, imposts, levies and 
similar charges of any kind whatsoever imposed by any Governmental Authority in 
respect of the relevant entity, together with any interest, penalties or additions thereto and 
any interest in respect of such penalties or additions; 

“this Debenture Indenture”, “this Indenture”, “this Agreement”, “hereto” “herein”, 
“hereby”, “hereof” and similar expressions mean and refer to this indenture and any 
indenture, deed or instrument supplemental hereto; and the expressions “Article”, 
“Section”, “subsection” and “paragraph” followed by a number, letter or both mean and 
refer to the specified article, section, subsection or paragraph of this indenture; 

“Trading Day” means, with respect to a stock exchange, a day on which such exchange is 
open for the transaction of business and with respect to the over-the-counter market 
means a day on which the CSE is open for the transaction of business; 

“Uncertificated Debenture” means any Debenture which is not a Certificated Debenture;  

“Unit” means units of the Corporation comprised of one (1) Debenture and 7,000 
Warrants; 

“United States” means the United States of America, its territories and possessions, any 
state of the United States, and the District of Columbia; 

“U.S. Person” has the meaning set forth in Rule 902(k) of Regulation S under the U.S. 
Securities Act;  

“U.S. Securities Act” means the United States Securities Act of 1933, as amended;  

“Warrant Indenture” means the warrant indenture dated the date hereof between the 
Corporation, as issuer, and AST Trust Company (Canada), as warrant agent. 

“Warrants” means the common share purchase warrants created by and issued under the 
Warrant Indenture; and 

“written order of the Corporation”, “written request of the Corporation”, “written 
consent of the Corporation” and “certificate of the Corporation” mean, respectively, a 
written order, request, consent and certificate signed in the name of the Corporation by 
its President and Chief Executive Officer, or a person acting in any such capacity for the 
Corporation and may consist of one or more instruments so executed. 

Section 1.2 Gender and Number. 

Words importing the singular number or masculine gender shall include the plural 
number or the feminine or neuter genders, and vice versa. 
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Section 1.3 Headings, Etc. 

The division of this Indenture into Articles and Sections, the provision of a Table of 
Contents and the insertion of headings are for convenience of reference only and shall not affect 
the construction or interpretation of this Indenture or of the Debentures. 

Section 1.4 Day not a Business Day. 

If any day on or before which any action or notice is required to be taken or given 
hereunder is not a Business Day, then such action or notice shall be required to be taken or given 
on or before the requisite time on the next succeeding day that is a Business Day. 

Section 1.5 Time of the Essence. 

Time shall be of the essence of this Indenture. 

Section 1.6 Monetary References. 

Whenever any amounts of money are referred to herein, such amounts shall be deemed 
to be in lawful money of the United States unless otherwise expressed. References herein to 
“dollars” and “US$” are to United States dollars and all references to “C$” are to Canadian 
dollars. 

Section 1.7 Applicable Law. 

This Indenture, the Debentures and the Debenture Certificates shall be construed in 
accordance with the laws of the Province of Ontario and the federal laws applicable therein. Each 
of the parties hereto, which shall include the Debentureholders, irrevocably attorns to the 
exclusive jurisdiction of the courts of the Province of Ontario with respect to all matters arising 
out of this Indenture and the transactions contemplated herein. 

ARTICLE 2 
ISSUE OF DEBENTURES 

Section 2.1 Creation and Issue of Debentures. 

A minimum of US$3,000,000 and a maximum of up to US$3,700,000 in principal amount 
of Debentures are hereby created and authorized to be issued in accordance with the terms and 
conditions hereof. By written order of the Corporation, the Debenture Trustee shall deliver 
Debenture Certificates to Registered Debentureholders and record the name of the Registered 
Debentureholders on the Debenture register. Registration of interests in Debentures held by the 
Depository may be evidenced by a position appearing on the register for Debentures of the 
Debenture Trustee for an amount representing the aggregate number of such Debentures 
outstanding from time to time. Notwithstanding the above, all Debentures issued in the United 
States or to, or for the account or benefit of, a U.S. Person or a person within the United States 
will be delivered in certificated form. 
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Section 2.2 Terms of Debentures. 

(1) The Debentures authorized for issue immediately, in the aggregate principal amount a 
minimum of US$3,000,000 and a maximum of up to US$3,700,000, shall be designated as 
“12% Secured Convertible Debentures” and shall be dated as of their Issue Date and shall, 
subject to the terms of this Indenture, mature on the Maturity Date.  

(2) The Debentures shall bear interest at a rate of 12% per annum (based on a year of 360 
days) from their Issue Date, payable quarterly in arrears on the last day of March, June, 
September and December in each year, commencing December 31, 2020 (each, a “Coupon 
Date”). The amount of interest that becomes payable on December 31, 2020 will represent 
accrued interest for the period from the applicable Issue Date to December 31, 2020. For 
the purposes of the Debenture Trustee and their internal processing, the record dates for 
the payment of interest on the Debentures will be the fifth Business Day preceding the 
applicable Coupon Date. 

(3) The Corporation shall have the option, exercisable in its sole discretion, of repaying all or 
any portion of the then outstanding principal amount, including any interest then accrued 
and outstanding, of all Debentures in cash at any time. In the event that the Corporation 
exercises this option (the “Repayment Option”), the Corporation shall deliver, to the 
Debenture Trustee, and the Debenture Trustee shall deliver via registered mail, within 5 
Business Days of its receipt, to the holders of the Debentures, a notice stating that the 
Corporation has elected to repay the outstanding principal amount of the Debentures, and 
specifying the date on which such Repayment Option will occur (a “Repayment Option 
Notice”). The Repayment Option Notice shall be delivered to the Debentureholder at least 
30 days prior to the Corporation exercising the Repayment Option. After the Repayment 
Option Notice is delivered, the Debentureholder shall make an election to either convert 
all or a portion of its Debentures or take full or partial payment, and shall notify the 
Corporation of its election within 20 days of receiving the Repayment Option Notice (the 
“Repayment Election”). 

(4) In the event that the Corporation exercises the Repayment Option, interest on such 
principal amount being repaid shall be calculated from, and including, the Issue Date up 
to but excluding the date of repayment. Such repayment shall be made in accordance with 
the procedures specified in Section 2.14 

(5) The Debentures will be convertible in accordance with the terms of Article 3, at the 
holder's option, into fully-paid Common Shares pursuant to the terms hereof, at the 
Conversion Price. The Conversion Notice for the Debentures shall be substantially in the 
form of Schedule “B”. 

(6) The indebtedness, liabilities and obligations of the Corporation hereunder and under the 
Debenture Certificates to the holder will be a direct obligation of the Corporation secured 
by the Security Interests granted by the Security Documents. The Debentures will rank 
equally with one another. 
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Section 2.3 Debentureholder not a Shareholder. 

Except as may be specifically provided herein, nothing in this Indenture or in the holding 
of a Debenture Certificate, entitlement to a Debenture or otherwise, shall, in itself, confer or be 
construed as conferring upon a Debentureholder any right or interest whatsoever as a 
Shareholder of the Corporation, including, but not limited to, the right to vote at, to receive notice 
of, or to attend, meetings of Shareholders or any other proceedings of the Corporation, or the 
right to Dividends and other allocations. 

Section 2.4 Debentures to Rank Pari Passu. 

All Debentures shall rank equally and without preference over each other, whatever may 
be the actual date of issue thereof. 

Section 2.5 Form of Debentures and Certificated Debentures. 

The Debentures may be issued in both certificated and uncertificated form. All 
Debentures issued in certificated form shall be evidenced by the Debenture Certificates (including 
all replacements issued in accordance with this Indenture), substantially in the form set out in 
Schedule “A” hereto, which shall be dated as of their Issue Date, shall bear such distinguishing 
letters and numbers as the Corporation may, with the approval of the Debenture Trustee, 
prescribe, and shall be issuable in any denomination excluding fractions. All Debentures issued 
to the Depository may be in either a certificated or uncertificated form, such uncertificated form 
being evidenced by a book position on the register of Debentureholders to be maintained by the 
Debenture Trustee in accordance with Section 2.8. 

Section 2.6 Book Entry Only Debentures. 

(1) Reregistration of beneficial interests in and transfers of Debentures held by the Depository 
shall be made only through the book entry registration system and no Debenture 
Certificates shall be issued in respect of such Debentures except where physical 
certificates evidencing ownership in such securities are required or as set out herein or as 
may be requested by a Depository, as determined by the Corporation, from time to time. 
Except as provided in this Section 2.6, owners of beneficial interests in any CDS Global 
Debentures shall not be entitled to have Debentures registered in their names and shall 
not receive or be entitled to receive Debentures in definitive form or to have their names 
appear in the register referred to in Section 2.8 herein.  

(2) Notwithstanding any other provision in this Indenture, no CDS Global Debentures may 
be exchanged in whole or in part for Debentures registered, and no transfer of CDS Global 
Debentures in whole or in part may be registered, in the name of any person other than 
the Depository for such CDS Global Debentures or a nominee thereof unless: 

(a) the Depository notifies the Corporation that it is unwilling or unable to continue 
to act as depository in connection with the Book Entry Only Debentures and the 
Corporation is unable to locate a qualified successor; 
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(b) the Corporation determines that the Depository is no longer willing, able or 
qualified to discharge properly its responsibilities as holder of the CDS Global 
Debentures and the Corporation is unable to locate a qualified successor; 

(c) the Depository ceases to be a clearing agency or otherwise ceases to be eligible to 
be a depository and the Corporation is unable to locate a qualified successor; 

(d) the Corporation determines that the Debentures shall no longer be held as Book 
Entry Only Debentures through the Depository; 

(e) such right is required by Applicable Legislation, as determined by the Corporation 
and the Corporation’s counsel; or 

(f) the Debenture is to be Authenticated to or for the account or benefit of a U.S. 
Person or a person in the United States;  

following which Debentures for those holders requesting such shall be issued to the 
beneficial owners of such Debentures or their nominees as directed by the holder. The 
Corporation shall provide an officer’s certificate giving notice to the Debenture Trustee of 
the occurrence of any event outlined in this Section 2.6(2). 

(3) Subject to the provisions of this Section 2.6, any exchange of CDS Global Debentures for 
Debentures which are not CDS Global Debentures may be made in whole or in part in 
accordance with the provisions of Section 2.10, mutatis mutandis. All such Debentures 
issued in exchange for a CDS Global Debenture or any portion thereof shall be registered 
in such names as the Depository for such CDS Global Debentures shall direct and shall be 
entitled to the same benefits and subject to the same terms and conditions (except insofar 
as they relate specifically to CDS Global Debentures) as the CDS Global Debentures or 
portion thereof surrendered upon such exchange. 

(4) Every Debenture Authenticated upon registration of transfer of a CDS Global Debenture, 
or in exchange for or in lieu of a CDS Global Debenture or any portion thereof, whether 
pursuant to this Section 2.6, or otherwise, shall be Authenticated in the form of, and shall 
be, a CDS Global Debenture, unless such Debenture is registered in the name of a person 
other than the Depository for such CDS Global Debenture or a nominee thereof. 

(5) Notwithstanding anything to the contrary in this Indenture, subject to Applicable 
Legislation, the CDS Global Debenture will be issued as an Uncertificated Debenture, 
unless otherwise requested in writing by the Depository or the Corporation. 

(6) The rights of beneficial owners of Debentures who hold securities entitlements in respect 
of the Debentures through the book entry registration system shall be limited to those 
established by applicable law and agreements between the Depository and the Book Entry 
Only Participants and between such Book Entry Only Participants and the beneficial 
owners of Debentures who hold securities entitlements in respect of the Debentures 
through the book entry registration system, and such rights must be exercised through a 
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Book Entry Only Participant in accordance with the rules and procedures of the 
Depository. 

(7) Notwithstanding anything herein to the contrary, neither the Corporation nor the 
Debenture Trustee nor any agent thereof shall have any responsibility or liability for:  

(a) the electronic records maintained by the Depository relating to any ownership 
interests or any other interests in the Debentures or the depository system 
maintained by the Depository, or payments made on account of any ownership 
interest or any other interest of any person in any Debenture represented by an 
electronic position in the book entry registration system (other than the Depository 
or its nominee);  

(b) for maintaining, supervising or reviewing any records of the Depository or any 
Book Entry Only Participant relating to any such interest; or  

(c) any advice or representation made or given by the Depository or those contained 
herein that relate to the rules and regulations of the Depository or any action to be 
taken by the Depository on its own direction or at the direction of any Book Entry 
Only Participant. 

(8) The Corporation may terminate the application of this Section 2.6 in its sole discretion in 
which case all Debentures shall be evidenced by Debenture Certificates registered in the 
name of a person other than the Depository. 

Section 2.7 Debenture Certificate. 

(1) For Debentures issued in certificated form, the form of certificate representing Debentures 
shall be substantially as set out in Schedule “A” hereto or such other form as is authorized 
from time to time by the Debenture Trustee. Each Debenture Certificate shall be 
Authenticated on behalf of the Debenture Trustee. Each Debenture Certificate shall be 
signed by any authorized officer or director of the Corporation, whose signature shall 
appear on the Debenture Certificate and may be printed, lithographed or otherwise 
mechanically reproduced thereon and, in such event, certificates so signed are as valid 
and binding upon the Corporation as if it had been signed manually. Any Debenture 
Certificate which has two signatures as hereinbefore provided shall be valid 
notwithstanding that one or more of the persons whose signature is printed, lithographed 
or mechanically reproduced no longer holds office at the date of issuance of such 
certificate. The Debenture Certificates may be engraved, printed or lithographed, or partly 
in one form and partly in another, as the Debenture Trustee may determine. 

(2) Any Debenture Certificate validly issued in accordance with the terms of this Indenture 
in effect at the time of issue of such Debenture Certificate shall, subject to the terms of this 
Indenture and applicable law, validly entitle the holder to receive Common Shares, 
notwithstanding that the form of such Debenture Certificate may not be in the form 
currently required by this Indenture.  
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(3) No Debenture shall be considered issued and shall be valid or obligatory or shall entitle 
the holder thereof to the benefits of this Indenture, until it has been Authenticated by the 
Debenture Trustee. Authentication by the Debenture Trustee shall not be construed as a 
representation or warranty by the Debenture Trustee as to the validity of this Indenture 
or of such Debenture Certificates or Uncertificated Debentures (except the due 
Authentication thereof) or as to the performance by the Corporation of its obligations 
under this Indenture and the Debenture Trustee shall in no respect be liable or answerable 
for the use made of the Debentures or any of them or of the consideration thereof. 
Authentication by the Debenture Trustee shall be conclusive evidence as against the 
Corporation that the Debentures so Authenticated have been duly issued hereunder and 
that the holder thereof is entitled to the benefits of this Indenture. 

(4) The Debenture Trustee shall Authenticate Uncertificated Debentures (whether upon 
original issuance, exchange, registration of transfer, or otherwise) by completing its 
Internal Procedures and the Corporation shall, and hereby acknowledges that it shall, 
thereupon be deemed to have duly and validly issued such Uncertificated Debentures 
under this Indenture. Such Authentication shall be conclusive evidence that such 
Uncertificated Debenture has been duly issued hereunder and that the holder or holders 
are entitled to the benefits of this Indenture. The register shall be final and conclusive 
evidence as to all matters relating to Uncertificated Debentures with respect to which this 
Indenture requires the Debenture Trustee to maintain records or accounts. In case of 
differences between the register at any time and any other time the register at the later 
time shall be controlling, absent manifest error. 

(5) No Certificated Debenture shall be considered issued and Authenticated or, if 
Authenticated, shall be obligatory or shall entitle the holder thereof to the benefits of this 
Indenture, until it has been Authenticated by or on behalf of the Debenture Trustee 
substantially in the form of the Debenture set out in Schedule “A” hereto. Such 
Authentication on any such Certificated Debenture shall be conclusive evidence that such 
Certificated Debenture is duly Authenticated and is valid and a binding obligation of the 
Corporation and that the holder is entitled to the benefits of this Indenture. The 
Authentication by the Debenture Trustee on any such Certificated Debenture hereunder 
shall not be construed as a representation or warranty by the Debenture Trustee as to the 
validity of this Indenture or of such Debenture or its issuance (except the due 
Authentication thereof and any other warranties by law) or as to the performance by the 
Corporation of its obligations under this Indenture and the Debenture Trustee shall in no 
respect be liable or answerable for the use made of the Debentures or any of them or the 
proceeds thereof. 

(6) No Uncertificated Debenture shall be considered issued and shall be obligatory or shall 
entitle the holder thereof to the benefits of this Indenture, until it has been Authenticated 
by entry on the register of the particulars of the Uncertificated Debenture. Such entry on 
the register of the particulars of an Uncertificated Debenture shall be conclusive evidence 
that such Uncertificated Debenture is a valid and binding obligation of the Corporation 
and that the holder is entitled to the benefits of this Indenture. Authenticating by way of 
entry on the register shall not be construed as a representation or warranty by the 
Debenture Trustee as to the validity of this Indenture or of such Debentures (except the 
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due Authentication thereof) or as to the performance by the Corporation of its obligations 
under this Indenture and the Debenture Trustee shall in no respect be liable or answerable 
for the use made of the Uncertificated Debentures or any of them or the proceeds thereof. 

Section 2.8 Register of Debentures. 

(1) The Debenture Trustee shall maintain records and accounts concerning the Debentures, 
whether certificated and uncertificated, which shall contain the information called for 
below with respect to each Debenture, together with such other information as may be 
required by law or as the Debenture Trustee may elect to record. All such information 
shall be kept in one set of accounts and records which the Debenture Trustee shall 
designate (in such manner as shall permit it to be so identified as such by an unaffiliated 
party) as the register of the holders of Debentures. The information to be entered for each 
account in the register of Debentures at any time shall include (without limitation): 

(a) the name and address of the holder of the Debentures, the date of Authentication 
thereof and the number of Debentures; 

(b) whether such Debenture is a Certificated Debenture or an Uncertificated 
Debenture and, if a Debenture Certificate, the unique number or code assigned to 
and imprinted thereupon and, if an Uncertificated Debenture, the unique number 
or code assigned thereto if any; 

(c) whether such Debenture has been cancelled; and 

(d) a register of transfers in which all transfers of Debentures and the date and other 
particulars of each transfer shall be entered. 

(2) The register shall be available for inspection by the Corporation and or any 
Debentureholder during the Debenture Trustee’s regular business hours on a Business 
Day and upon payment to the Debenture Trustee of its reasonable fees. Any 
Debentureholder exercising such right of inspection shall first provide an affidavit in form 
satisfactory to the Corporation and the Debenture Trustee stating the name and address 
of the Debentureholder and agreeing not to use the information therein except in 
connection with an effort to call a meeting of Debentureholders or to influence the voting 
of Debentureholders at any meeting of Debentureholders. 

(3) Once an Uncertificated Debenture has been Authenticated, the information set forth in the 
register with respect thereto at the time of Authentication may be altered, modified, 
amended, supplemented or otherwise changed only to reflect conversion or proper 
instructions to the Debenture Trustee from the holder as provided herein, except that the 
Debenture Trustee may act unilaterally to make purely administrative changes internal to 
the Debenture Trustee and changes to correct errors. Each person who becomes a holder 
of an Uncertificated Debenture, by his, her or its acquisition thereof shall be deemed to 
have irrevocably (i) consented to the foregoing authority of the Debenture Trustee to make 
such error corrections and (ii) agreed to pay to the Debenture Trustee, promptly upon 
written demand, the full amount of all loss and expense (including without limitation 
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reasonable legal fees of the Corporation and the Debenture Trustee) plus interest, at an 
appropriate then prevailing rate of interest to the Debenture Trustee, sustained by the 
Corporation or the Debenture Trustee as a proximate result of such error if but only if and 
only to the extent that such present or former holder realized any benefit as a result of 
such error and could reasonably have prevented, forestalled or minimized such loss and 
expense by prompt reporting of the error or avoidance of accepting benefits thereof 
whether or not such error is or should have been timely detected and corrected by the 
Debenture Trustee; provided, that no person who is a bona fide purchaser shall have any 
such obligation to the Corporation or to the Debenture Trustee.  

Section 2.9 Issue in Substitution for Debenture Certificates Lost, etc. 

(1) If any Debenture Certificate becomes mutilated or is lost, destroyed or stolen, the 
Corporation, subject to applicable law, shall issue and thereupon the Debenture Trustee 
shall certify and deliver, a new Debenture Certificate of like tenor, and bearing the same 
legend, if applicable, as the one mutilated, lost, destroyed or stolen in exchange for and in 
place of and upon cancellation of such mutilated Debenture Certificate, or in lieu of and 
in substitution for such lost, destroyed or stolen Debenture Certificate, and the substituted 
Debenture Certificate shall be in a form approved by the Debenture Trustee and the 
Debentures evidenced thereby shall be entitled to the benefits hereof and shall rank 
equally in accordance with its terms with all other Debentures issued or to be issued 
hereunder. 

(2) The applicant for the issue of a new Debenture Certificate pursuant to this Section 2.9 shall 
bear the cost of the issue thereof and in case of loss, destruction or theft shall, as a 
condition precedent to the issuance thereof, furnish to the Corporation and to the 
Debenture Trustee such evidence of ownership and of the loss, destruction or theft of the 
Debenture Certificate so lost, destroyed or stolen as shall be satisfactory to the 
Corporation and to the Debenture Trustee, each in their sole discretion, and such 
applicant shall also be required to furnish an indemnity and surety bond in amount and 
form satisfactory to the Corporation and the Debenture Trustee, in their sole discretion, 
and shall pay the reasonable charges of the Corporation and the Debenture Trustee in 
connection therewith. 

Section 2.10 Exchange of Debenture Certificates. 

(1) Any one or more Debenture Certificates representing any number of Debentures may, 
upon compliance with the reasonable requirements of the Debenture Trustee (including 
compliance with applicable securities legislation), be exchanged for one or more other 
Debenture Certificates representing the same aggregate number of Debentures, and 
bearing the same legend, if applicable, as represented by the Debenture Certificate or 
Debenture Certificates so exchanged. 

(2) Debenture Certificates may be exchanged only at the Debenture Agency or at any other 
place that is designated by the Corporation with the approval of the Debenture Trustee. 
Any Debenture Certificate from the holder (or such other instructions, in form satisfactory 
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to the Debenture Trustee), tendered for exchange shall be cancelled and surrendered by 
the Debenture Agency to the Debenture Trustee. 

Section 2.11 Transfer and Ownership of Debentures. 

(1) The Debentures may only be transferred on the register kept by the Debenture Trustee at 
the Debenture Agency by the holder or its legal representatives or its attorney duly 
appointed by an instrument in writing in form and execution satisfactory to the Debenture 
Trustee only upon (a) in the case of a Debenture Certificate, surrendering to the Debenture 
Trustee at the Debenture Agency the Debenture Certificates representing the Debentures 
to be transferred together with a duly executed transfer form as set forth in Schedule “A”, 
(b) in the case of Book Entry Only Debentures, in accordance with procedures prescribed 
by the Depository under the book entry registration system, (c) in the case of 
Uncertificated Debentures, surrendering to the Debenture Trustee at the Debenture 
Agency, such other instructions, in form satisfactory to the Debenture Trustee, and (d) 
upon compliance with: 

(a) the conditions herein; 

(b) such reasonable requirements as the Debenture Trustee may prescribe; and 

(c) all applicable securities legislation and requirements of regulatory authorities;  

and such transfer shall be duly noted in such register by the Debenture Trustee. Upon 
compliance with such requirements, the Debenture Trustee shall issue to the transferee of 
a Certificated Debenture, a Debenture Certificate, and to the transferee of an 
Uncertificated Debenture, an Uncertificated Debenture (or it shall Authenticate and 
deliver a Certificated Debenture instead, upon request), representing the Debentures 
transferred and the transferee of a Book Entry Only Debenture shall be recorded through 
the relevant Book Entry Only Participant in accordance with the book entry registration 
system as the entitlement holder in respect of such Debentures. 

(2) Subject to the provisions of this Indenture and applicable law, the Debentureholder shall 
be entitled to the rights and privileges attaching to the Debentures, and the issue of 
Common Shares by the Corporation upon the conversion of Debentures in accordance 
with the terms and conditions herein contained which shall discharge all responsibilities 
of the Corporation and the Debenture Trustee with respect to such Debentures and none 
of the Corporation or the Debenture Trustee shall be bound to inquire into the title of any 
such holder. 

Section 2.12 Cancellation of Surrendered Debentures. 

All Debenture Certificates surrendered pursuant to Section 2.10(1), Section 2.11(1) or 
Article 3 shall be cancelled by the Debenture Trustee and upon such circumstances all such 
Debenture Certificates shall be deemed cancelled and so noted on the register by the Debenture 
Trustee. Upon request by the Corporation, the Debenture Trustee shall furnish to the Corporation 
a cancellation certificate identifying the Debenture Certificates so cancelled, the number of 
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Debentures evidenced thereby, the number of Common Shares, if any, issued pursuant to the 
conversion of such Debentures and the details of any Debenture Certificates issued in substitution 
or exchange for such Debenture Certificates cancelled. 

Section 2.13 Concerning Interest. 

(1) All Debentures issued hereunder, whether originally or upon exchange or in substitution 
for previously issued Debentures which are interest bearing, shall bear interest at a rate 
of 12% per annum payable quarterly in arrears on the applicable Coupon Date in 
accordance with Section 2.2(2).  

(2) All accrued but unpaid interest as of each Coupon Date shall be payable by the 
Corporation in cash on the applicable Coupon Date in accordance with Section 2.2(2). 

(3) Unless otherwise specifically provided in the terms of the Debentures, interest shall be 
computed on the basis of a 360-day year composed of twelve 30-day months. With respect 
to the Debentures, whenever interest is computed on the basis of a year (the “deemed 
year”) which contains more days than the actual number of days in the calendar year of 
calculation, such rate of interest shall be expressed as a yearly rate for purposes of the 
Interest Act (Canada) by multiplying such rate of interest by the actual number of days in 
the calendar year of calculation and dividing it by the number of days in the deemed year.  

Section 2.14 Payments of Amounts Due on Maturity. 

(1) Except as may otherwise be provided herein, including Section 2.14(2) or in any 
supplemental indenture in respect of the Debentures, payments of amounts due upon 
maturity of the Debentures will be made in the following manner. The Corporation will 
establish and maintain with the Debenture Trustee a Maturity Account for the 
Debentures. Each such Maturity Account shall be maintained by and be subject to the 
control of the Debenture Trustee for the purposes of this Indenture. On or before 11:00 
a.m. (Eastern Standard Time) on the Business Day immediately prior to the Maturity Date 
for Debentures outstanding from time to time under this Indenture, the Corporation will 
deliver to the Debenture Trustee a certified cheque or wire transfer for deposit in the 
applicable Maturity Account in an amount sufficient to pay the cash amount payable in 
respect of such Debentures (including the principal amount together with any accrued 
and unpaid interest thereon less any tax required by law to be deducted), provided the 
Corporation may elect to satisfy this requirement by providing the Debenture Trustee 
with a cheque or wire transfer for such amounts required under this Section 2.14 post-
dated to the Maturity Date. The Debenture Trustee, on behalf of the Corporation, will pay 
to each holder entitled to receive payment of the principal amount and of any accrued and 
unpaid interest on the Debenture, upon surrender of the Debenture at any branch of the 
Debenture Trustee designated for such purpose from time to time by the Corporation and 
the Debenture Trustee. The delivery of such funds to the Debenture Trustee for deposit to 
the applicable Maturity Account will satisfy and discharge the liability of the Corporation 
for the Debentures to which the delivery of funds relates to the extent of the amount 
delivered (plus the amount of any tax deducted as aforesaid) and such Debentures will 
thereafter to that extent not be considered as outstanding under this Indenture and such 
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holder will have no other right in regard thereto other than to receive out of the money so 
delivered or made available the amount to which it is entitled. 

(2) Notwithstanding the procedure outlined in Section 2.14(1) above, Debentureholders shall, 
subject to applicable regulatory approval, be entitled to elect to convert all or any portion 
of the principal amount of the Debentures held, directly or indirectly, by them to Common 
Shares at the Conversion Price prior to the closing of business on the Maturity Date in 
accordance with Article 3 hereof, and such conversion shall satisfy the obligation of the 
Corporation to repay the principal amount on the Debentures on the Maturity Date; 
provided, however, that a partial conversion shall not affect the rights and obligations of 
the Debentureholders and the Corporation with respect to any Debentures which are not 
converted.   

Section 2.15 Payment of Interest Due on Coupon Dates. 

Except as may otherwise be provided herein or in any supplemental indenture in respect 
of the Debentures, payments of interest amounts due upon each Coupon Date will be made in 
the following manner. The Corporation will establish and maintain with the Debenture Trustee 
an Interest Account for the Debentures. Each such Interest Account shall be maintained by and 
be subject to the control of the Debenture Trustee for the purposes of this Indenture. On or before 
11:00 a.m. (Eastern Standard Time) three (3) Business Days immediately prior to the Coupon Date 
for Debentures outstanding from time to time under this Indenture, the Corporation will deliver 
to the Debenture Trustee a certified cheque or wire transfer for deposit in the applicable Interest 
Account in an amount sufficient to pay the cash amount payable in respect of such Debentures 
(including any accrued and unpaid interest thereon less any tax required by law to be deducted), 
provided the Corporation may elect to satisfy this requirement by providing the Debenture 
Trustee with a cheque or wire transfer for such amounts required under this Section 2.15 post-
dated to the applicable Coupon Date. The Debenture Trustee, on behalf of the Corporation, will 
pay to each holder entitled to receive payment of any accrued and unpaid interest on the 
Debenture on the applicable Coupon Date. The delivery of such funds to the Debenture Trustee 
for deposit to the applicable Interest Account will satisfy and discharge the liability of the 
Corporation for the applicable interest due on the Debentures to which the delivery of funds 
relates to the extent of the amount delivered (plus the amount of any tax deducted as aforesaid) 
and such holder will have no other right in regard thereto other than to receive out of the money 
so delivered or made available the amount to which it is entitled. 

ARTICLE 3 
CONVERSION OF DEBENTURES 

Section 3.1 Debenture Conversion.  

(1) The holder of each Debenture shall have the right at such holder’s option, prior to the 
close of business on the Maturity Date, and effective as of the date the Debenture is so 
converted, to convert any part, being US$1,000 or an integral multiple thereof, of the 
principal amount of a Debenture into fully-paid Common Shares at the Conversion Price. 
In the event that a holder exercises this option, interest payable on such principal amount 
being converted shall be calculated from, and including, the most recent Coupon Date up 
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to but excluding the date of conversion. The payment of such interest shall be made in 
accordance with the procedures specified in Section 2.15. 

(2) Except as provided below, no adjustment in the number of Common Shares to be issued 
upon conversion will be made for dividends or distributions on Common Shares issuable 
upon conversion, the record date for the payment of which precedes the date upon which 
the holder becomes a holder of Common Shares in accordance with Section 3.1, or for 
interest accrued on Debentures surrendered. Such right of conversion shall extend only to 
the maximum number of whole Common Shares into which the aggregate principal 
amount of the Debenture or Debentures surrendered for conversion at any one time by 
the holder thereof may be converted. No fractional Common Share will be issued, and the 
number of Common Shares so issuable will be rounded down to the nearest whole 
number. The Conversion Price applicable to, and the Common Shares, securities or other 
property receivable on the conversion of, the Debentures is subject to adjustment pursuant 
to the provisions of Article 4. 

(3) For the purposes of this Article 3, a Debenture surrendered for conversion shall be 
deemed to be surrendered on the date the Debenture is so converted, provided that the 
register of the Debenture Trustee is open and in accordance with the provisions of this 
Indenture or, in the case of a CDS Global Debenture, which the Debenture Trustee 
received notice of and all necessary documentation in respect of the conversion; provided 
that if a Debenture is surrendered for conversion on a day on which the register of 
Common Shares is closed, the person or persons entitled to receive Common Shares shall 
become the holder or holders of record of such Common Shares as at the date on which 
such registers are next reopened.  

(4) Within five Business Days after the date the Debenture is deemed to be so converted, the 
Debenture Trustee shall cause to be delivered or mailed to the person or persons in whose 
name or names the Debenture is registered or, if so specified in writing by the holder, 
cause to be delivered to such person or persons at the Debenture Agency where the 
Debenture was surrendered, a certificate or certificates for the appropriate number of 
Common Shares converted, or any other appropriate evidence of the issuance of Common 
Shares to such person or persons in respect of Common Shares issued under the book 
entry registration system or direct registration system. 

Section 3.2 Conversion Notice and Confirmation. 

(1) A beneficial holder of Uncertificated Debentures evidenced by a security entitlement in 
respect of Debentures in the book entry registration system who desires to convert his or 
her Debentures must do so by causing a Book Entry Only Participant to deliver to the 
Depository on behalf of the entitlement holder, notice of the owner’s intention to convert 
Debentures in a manner acceptable to the Depository. Forthwith upon receipt by the 
Depository of such notice, the Depository shall deliver to the Debenture Trustee 
confirmation of its intention to convert Debentures (“Confirmation”) in a manner 
acceptable to the Debenture Trustee, including by electronic means through the book 
entry registration system.  
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(2) A notice in form acceptable to the Book Entry Only Participant should be provided to the 
Book Entry Only Participant sufficiently in advance so as to permit the Book Entry Only 
Participant to deliver notice and payment to the Depository and for the Depository in turn 
to deliver notice and payment to the Debenture Trustee prior to the Maturity Date. The 
Depository will initiate the conversion by way of the Confirmation and the Debenture 
Trustee will execute the conversion by issuing to the Depository through the book entry 
registration system or as a physical certificate the Common Shares to which the exercising 
Debentureholder is entitled pursuant to the conversion. Any expense associated with the 
conversion process will be for the account of the entitlement holder converting the 
Debenture and the Book Entry Only Participant exercising the Debenture on its behalf. 

(3) By causing a Book Entry Only Participant to deliver notice to the Depository, a 
Debentureholder shall be deemed to have irrevocably surrendered his or her Debentures 
so converted and appointed such Book Entry Only Participant to act as his or her exclusive 
settlement agent with respect to the conversion and the receipt of Common Shares in 
connection with the obligations arising from such conversion. 

(4) Any notice which the Depository determines to be incomplete, not in proper form or not 
duly executed shall for all purposes be void and of no effect and the conversion to which 
it relates shall be considered for all purposes not to have been converted thereby. A failure 
by a Book Entry Only Participant to convert or to give effect to the settlement thereof in 
accordance with the Debentureholder’s instructions will not give rise to any obligations 
or liability on the part of the Corporation or Debenture Trustee to the Book Entry Only 
Participant or the Debentureholder. 

(5) Any Conversion Notice referred to in this Section 3.2 shall be signed by the Registered 
Debentureholder, or its executors or administrators or other legal representatives or an 
attorney of the Registered Debentureholder, duly appointed by an instrument in writing 
satisfactory to the Debenture Trustee but such conversion form need not be executed by 
the Depository.   

(6) Any conversion referred to in this Section 3.2 shall require that the original Conversion 
Notice executed by the Registered Debentureholder or the Confirmation from the 
Depository must be received by the Debenture Trustee prior to the Maturity Date. 

(7) Notwithstanding the foregoing in this Section 3.2, a Debenture may only be converted 
pursuant to this Section 3.2 by or on behalf of a Registered Debentureholder, except the 
Depository or Debentureholder, as applicable, who makes the certifications set forth on 
the Conversion Notice set out in Schedule “B”. 

(8) If the form of Conversion Notice set forth in the Debenture Certificate shall have been 
amended, the Corporation shall cause the amended Conversion Notice to be forwarded 
to all Registered Debentureholders.  

(9) Conversion Notices and Confirmations must be delivered to the Debenture Trustee at any 
time during the Debenture Trustee’s actual business hours on any Business Day prior to 
the Maturity Date. Any Conversion Notice or Confirmations received by the Debenture 
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Trustee after business hours on any Business Day other than the Maturity Date will be 
deemed to have been received by the Debenture Trustee on the next following Business 
Day.  

(10) Any Debenture with respect to which a Conversion Notice or a Confirmation is not 
received by the Debenture Trustee before the Maturity Date shall be deemed to have 
expired and become void and all rights with respect to such Debentures shall terminate 
and be cancelled. 

Section 3.3 Conversion by U.S. Persons. 

(1) The Debentures issuable pursuant to this Indenture and the Common Shares issuable on 
the conversion thereof have not been, and will not be, registered under the U.S. Securities 
Act or the securities laws of any state of the United States and are (or will be when issued, 
as applicable) “restricted securities” within the meaning of Rule 144(a)(3) of the U.S. 
Securities Act.  

(2) Each Debenture Certificate originally issued in the United States or to, or for the account 
or benefit of, a person in the United States or a U.S. Person, and all certificates representing 
Common Shares issued on the conversion thereof, and all certificates issued in exchange 
or in substitution thereof or upon transfer thereof, shall bear the following legend:  

“THE SECURITIES REPRESENTED HEREBY AND THE SECURITIES ISSUABLE 
UPON CONVERSION HEREOF HAVE NOT BEEN AND WILL NOT BE REGISTERED 
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. 
SECURITIES ACT”) OR UNDER ANY STATE SECURITIES LAWS, AND THE 
SECURITIES REPRESENTED HEREBY AND THE SECURITIES ISSUABLE UPON 
CONVERSION HEREOF MAY BE OFFERED, SOLD OR OTHERWISE 
TRANSFERRED, DIRECTLY OR INDIRECTLY, ONLY (A) TO MPX 
INTERNATIONAL CORPORATION (THE “CORPORATION”), (B) OUTSIDE THE 
UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER 
THE U.S. SECURITIES ACT AND IN COMPLIANCE WITH APPLICABLE LOCAL 
LAWS AND REGULATIONS, (C) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY (i) RULE 144 
OR (ii) 144A UNDER THE U.S. SECURITIES ACT, IF AVAILABLE, AND IN 
COMPLIANCE WITH APPLICABLE U.S. STATE SECURITIES LAWS, OR (D) IN 
COMPLIANCE WITH ANOTHER EXEMPTION FROM REGISTRATION UNDER THE 
U.S. SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, PROVIDED 
THAT IN THE CASE OF TRANSFERS PURSUANT TO (C)(i) OR (D) ABOVE, A LEGAL 
OPINION REASONABLY SATISFACTORY TO THE CORPORATION MUST FIRST BE 
PROVIDED TO THE CORPORATION OR THE CORPORATION’S TRANSFER 
AGENT, AS APPLICABLE, TO THE EFFECT THAT SUCH TRANSFER IS EXEMPT 
FROM REGISTRATION UNDER THE U.S. SECURITIES ACT AND APPLICABLE 
STATE SECURITIES LAWS. DELIVERY OF THIS CERTIFICATE MAY NOT 
CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF TRANSACTIONS ON 
STOCK EXCHANGES IN CANADA.”; 
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provided that, if any Debentures or Common Shares are being sold in accordance with 
Rule 904 of Regulation S under the U.S. Securities Act, the legend may be removed by 
providing to the Corporation and/or the Debenture Trustee and/or the warrant agent 
or the registrar and transfer agent of the Corporation, as applicable, (i) a declaration in 
the form attached as Schedule “C” hereof (or as the Corporation may prescribe from time 
to time) and (ii) if required by the Corporation, an opinion of counsel, of recognized 
standing reasonably satisfactory to the Corporation, or other evidence reasonably 
satisfactory to the Corporation, that the proposed transfer may be effected without 
registration under the U.S. Securities Act;  and provided, further, that, if any Debentures 
or Common Shares are being sold under Rule 144 under the U.S. Securities Act, the 
legend may be removed by delivering to the Corporation an opinion of counsel of 
recognized standing reasonably satisfactory to the Corporation that the legend is no 
longer required under applicable requirements of the U.S. Securities Act or state 
securities laws.  

The Debenture Trustee shall be entitled to request any other documents that it may 
require in accordance with its internal policies for the removal of the legend set forth 
above. 

No transfer of Debentures evidenced by a Debenture Certificate bearing the legend set 
forth in Section 3.3(2) above shall be made except in accordance with the requirements of 
such legend and subject to this Indenture. 

Section 3.4 Transfer Fees and Taxes. 

If any Common Shares are to be issued to a person or persons other than the Registered 
Debentureholder, the Registered Debentureholder shall execute the form of transfer and will 
comply with such reasonable requirements as the Debenture Trustee may stipulate and will pay 
to the Corporation or the Debenture Trustee on behalf of the Corporation, all applicable transfer 
or similar taxes and the Corporation will not be required to issue or deliver certificates evidencing 
Common Shares unless or until such Debentureholder shall have paid to the Corporation or the 
Debenture Trustee on behalf of the Corporation, the amount of such tax or shall have established 
to the satisfaction of the Corporation and the Debenture Trustee that such tax has been paid or 
that no tax is due.   

Section 3.5 Debenture Agency. 

To facilitate the exchange, transfer or conversion of Debentures and compliance with such 
other terms and conditions hereof as may be required, the Corporation has appointed the 
Debenture Agency, as the agency at which Debentures may be surrendered for exchange or 
transfer or at which Debentures may be converted and the Debenture Trustee has accepted such 
appointment. The Corporation may from time to time designate alternate or additional places as 
the Debenture Agency (subject to the Debenture Trustee’s prior approval) and will give notice to 
the Debenture Trustee of any proposed change of the Debenture Agency. Branch registers shall 
also be kept at such other place or places, if any, as the Corporation, with the approval of the 
Debenture Trustee, may designate. The Debenture Trustee will from time to time when requested 
to do so by the Corporation or any Registered Debentureholder, upon payment of the Debenture 
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Trustee’s reasonable charges, furnish a list of the names and addresses of Registered 
Debentureholders showing the number of Debentures held by each such Registered 
Debentureholder. 

Section 3.6 Securities Restrictions. 

Notwithstanding anything herein contained, Common Shares will be issued upon 
conversion of a Debenture only in compliance with the securities laws of any applicable 
jurisdiction and, without limiting the generality of the foregoing, the Corporation will legend the 
certificates representing the Common Shares if, in the opinion of Counsel, such legend is 
necessary in order to comply with the securities law of any applicable jurisdiction or the rules of 
any applicable stock exchange. Notwithstanding any other provisions of this Indenture, in 
processing and registering transfers of Debentures, and in processing conversions of Debentures, 
no duty or responsibility whatsoever shall rest upon the Debenture Trustee to determine the 
compliance by any transferor or transferee or by a holder converting Debentures with the terms 
of any legend affixed on the Debenture certificates, or with the relevant securities laws or 
regulations, including, without limitation, Regulation S under the U.S. Securities Act, and the 
Debenture Trustee shall be entitled to assume that all transfers and conversions of Debentures 
are legal and proper.   

ARTICLE 4 
ADJUSTMENT OF NUMBER OF COMMON SHARES AND CONVERSION PRICE 

Section 4.1 Adjustment of Number of Common Shares and Conversion Price. 

The conversion rights in effect under the Debentures for Common Shares issuable upon 
the conversion of the Debentures shall be subject to adjustment from time to time as follows: 

(a) if, at any time prior to the Maturity Date, the Corporation shall: 

(i) subdivide, re-divide or change its outstanding Common Shares into a 
greater number of Common Shares; 

(ii) reduce, combine or consolidate its outstanding Common Shares into a 
smaller number of Common Shares; or 

(iii) issue Common Shares or securities exchangeable for, or convertible into, 
Common Shares to all or substantially all of the holders of Common Shares 
by way of distribution (other than a distribution of Common Shares upon 
the conversion of the Debentures or exercise of Warrants or any 
outstanding options);  

the Conversion Price in effect on the effective date of such subdivision, re-division, 
change, reduction, combination, consolidation or on the record date of such distribution, 
as the case may be, shall in the case of the events referred to in (i) or (iii) above be 
decreased in proportion to the number of outstanding Common Shares resulting from 
such subdivision, re-division, change or distribution, or shall, in the case of the events 
referred to in (ii) above, be increased in proportion to the number of outstanding Common 
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Shares resulting from such reduction, combination or consolidation. Such adjustment 
shall be made successively whenever any event referred to in this Section 4.1(a) shall 
occur. Upon any adjustment of the Conversion Price pursuant to Section 4.1(a), the 
Conversion Price shall be contemporaneously adjusted by multiplying the number of 
Common Shares theretofore obtainable on the exercise thereof by a fraction of which the 
numerator shall be the Conversion Price in effect immediately prior to such adjustment 
and the denominator shall be the Conversion Price resulting from such adjustment; 

(b) if and whenever at any time prior to the Maturity Date, the Corporation shall fix a 
record date for the issuance of rights, options or warrants to all or substantially all 
the holders of its outstanding Common Shares entitling them, for a period expiring 
not more than 45 days after such record date, to subscribe for or purchase 
Common Shares (or securities convertible or exchangeable into Common Shares) 
at a price per Common Share (or having a conversion or exchange price per 
Common Share) less than 95% of the Current Market Price on such record date (a 
“Rights Offering”), the Conversion Price shall be adjusted immediately after such 
record date so that it shall equal the amount determined by multiplying the 
Conversion Price in effect on such record date by a fraction, of which the 
numerator shall be the total number of Common Shares outstanding on such 
record date plus a number of Common Shares equal to the number arrived at by 
dividing the aggregate price of the total number of additional Common Shares 
offered for subscription or purchase (or the aggregate conversion or exchange 
price of the convertible or exchangeable securities so offered) by such Current 
Market Price, and of which the denominator shall be the total number of Common 
Shares outstanding on such record date plus the total number of additional 
Common Shares offered for subscription or purchase or into which the convertible 
or exchangeable securities so offered are convertible or exchangeable; any 
Common Shares owned by or held for the account of the Corporation shall be 
deemed not to be outstanding for the purpose of any such computation; such 
adjustment shall be made successively whenever such a record date is fixed; to the 
extent that no such rights or warrants are exercised prior to the expiration thereof, 
the Conversion Price shall be readjusted to the Conversion Price which would then 
be in effect if such record date had not been fixed or, if any such rights or warrants 
are exercised, to the Conversion Price which would then be in effect based upon 
the number of Common Shares (or securities convertible or exchangeable into 
Common Shares) actually issued upon the exercise of such rights or warrants, as 
the case may be. Upon any adjustment of the Conversion Price pursuant to this 
Section 4.1(b), the Conversion Price will be adjusted immediately after such record 
date so that it will equal the rate determined by multiplying the Conversion Price 
in effect on such record date by a fraction, of which the numerator shall be the 
Conversion Price in effect immediately prior to such adjustment and the 
denominator shall be the Conversion Price resulting from such adjustment. Such 
adjustment will be made successively whenever such a record date is fixed, 
provided that if two or more such record dates or record dates referred to in this 
Section 4.1(b) are fixed within a period of 25 Trading Days, such adjustment will 
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be made successively as if each of such record dates occurred on the earliest of 
such record dates; 

(c) if and whenever at any time prior to the Maturity Date the Corporation shall fix a 
record date for the making of a distribution to all or substantially all the holders 
of its outstanding Common Shares of (i) securities of any class, whether of the 
Corporation or any other entity (other than Common Shares), (ii) rights, options 
or warrants to subscribe for or purchase Common Shares (or other securities 
convertible into or exchangeable for Common Shares), other than pursuant to a 
Rights Offering; (iii) evidences of its indebtedness or (iv) any property or other 
assets then, in each such case, the Conversion Price shall be adjusted immediately 
after such record date so that it shall equal the price determined by multiplying 
the Conversion Price in effect on such record date by a fraction, of which the 
numerator shall be the total number of Common Shares outstanding on such 
record date multiplied by the Current Market Price on such record date, less the 
excess, if any, of the fair market value on such record date, as determined by the 
Corporation (whose determination shall be conclusive), of such securities or other 
assets so issued or distributed over the fair market value of any consideration 
received therefor by the Corporation from the holders of the Common Shares, and 
of which the denominator shall be the total number of Common Shares 
outstanding on such record date multiplied by such Current Market Price; and 
Common Shares owned by or held for the account of the Corporation shall be 
deemed not to be outstanding for the purpose of any such computation; such 
adjustment shall be made successively whenever such a record date is fixed; to the 
extent that such distribution is not so made, the Conversion Price shall be 
readjusted to the Conversion Price which would then be in effect if such record 
date had not been fixed. Upon any adjustment of the Conversion Price pursuant 
to this Section 4.1(c), the Conversion Price will be adjusted immediately after such 
record date so that it will equal the rate determined by multiplying the Conversion 
Price in effect on such record date by a fraction, of which the numerator shall be 
the Conversion Price in effect immediately prior to such adjustment and the 
denominator shall be the Conversion Price resulting from such adjustment;   

(d) if and whenever at any time prior to the Maturity Date, there is a reclassification 
of the Common Shares or a capital reorganization of the Corporation other than as 
described in Section 4.1(a) or a consolidation, amalgamation, arrangement or 
merger of the Corporation with or into any other body corporate, trust, 
partnership or other entity, or a sale or conveyance of the property and assets of 
the Corporation as an entirety or substantially as an entirety to any other body 
corporate, trust, partnership or other entity, any Registered Debentureholder who 
has not exercised its right of acquisition prior to the effective date of such 
reclassification, capital reorganization, consolidation, amalgamation, arrangement 
or merger, sale or conveyance, upon the exercise of such right thereafter, shall be 
entitled to receive and shall accept, in lieu of the number of Common Shares that 
prior to such effective date the Registered Debentureholder would have been 
entitled to receive, the number of shares or other securities or property of the 



- 29 - 

  

  

Corporation or of the body corporate, trust, partnership or other entity resulting 
from such merger, amalgamation or consolidation, or to which such sale or 
conveyance may be made, as the case may be, that such Registered 
Debentureholder would have been entitled to receive on such reclassification, 
capital reorganization, consolidation, amalgamation, arrangement or merger, sale 
or conveyance, if, on the effective date thereof, as the case may be, the Registered 
Debentureholder had been the registered holder of the number of Common Shares 
to which prior to such effective date it was entitled to acquire upon the conversion 
of the Debentures. If determined appropriate by the Debenture Trustee, relying on 
advice of Counsel, to give effect to or to evidence the provisions of this 
Section 4.1(d), the Corporation, its successor, or such purchasing body corporate, 
partnership, trust or other entity, as the case may be, shall, prior to or 
contemporaneously with any such reclassification, capital reorganization, 
consolidation, amalgamation, arrangement, merger, sale or conveyance, enter into 
an indenture which shall provide, to the extent possible, for the application of the 
provisions set forth in this Indenture with respect to the rights and interests 
thereafter of the Registered Debentureholders to the end that the provisions set 
forth in this Indenture shall thereafter correspondingly be made applicable, as 
nearly as may reasonably be, with respect to any shares, other securities or 
property to which a Registered Debentureholder is entitled on the exercise of its 
acquisition rights thereafter. Any indenture entered into between the Corporation 
and the Debenture Trustee pursuant to the provisions of this Section 4.1(d) shall 
be a supplemental indenture entered into pursuant to the provisions of Article 8 
hereof. Any indenture entered into between the Corporation, any successor to the 
Corporation or such purchasing body corporate, partnership, trust or other entity 
and the Debenture Trustee shall provide for adjustments which shall be as nearly 
equivalent as may be practicable to the adjustments provided in this Section 4.1(d) 
and which shall apply to successive reclassifications, capital reorganizations, 
amalgamations, consolidations, mergers, sales or conveyances; 

(e) in any case in which Section 4.1 shall require that an adjustment shall become 
effective immediately after a record date for an event referred to herein, the 
Corporation may defer, until the occurrence of such event, issuing to the 
Registered Debentureholder of any Debenture converted after such event the 
additional Common Shares issuable upon such conversion by reason of the 
adjustment required by such event before giving effect to such adjustment; 
provided, however, that the Corporation shall deliver to such Registered 
Debentureholder an appropriate instrument evidencing such Registered 
Debentureholder’s right to receive such additional Common Shares upon the 
occurrence of the event requiring such adjustment and the right to receive any 
distributions made on such additional Common Shares declared in favour of 
holders of record of Common Shares on and after the relevant date of conversion 
or such later date as such Registered Debentureholder would, but for the 
provisions of Section 4.1, have become the holder of record of such additional 
Common Shares pursuant to Section 4.1; 
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(f) in any case in which Section 4.1(a)(iii), Section 4.1(b) or Section 4.1(c) require that 
an adjustment be made to the Conversion Price, no such adjustment shall be made 
if the Registered Debentureholders of the outstanding Debentures receive, subject 
to the approval of the then applicable Exchange if required, the rights or warrants 
referred to in Section 4.1(a)(iii), Section 4.1(b) or the shares, rights, options, 
warrants, evidences of indebtedness or assets referred to in Section 4.1(c), as the 
case may be, in such kind and number as they would have received if they had 
been holders of Common Shares on the applicable record date or effective date, as 
the case may be, by virtue of their outstanding Debenture having then been 
converted into Common Shares at the Conversion Price in effect on the applicable 
record date or effective date, as the case may be; 

(g) the adjustments provided for in this Section 4.1 are cumulative, and shall, in the 
case of adjustments to the Conversion Price be computed to the nearest whole cent 
and shall apply to successive subdivisions, re-divisions, reductions, combinations, 
consolidations, distributions, issues or other events resulting in any adjustment 
under the provisions of this Section 4.1, provided that, notwithstanding any other 
provision of this Section 4.1, no adjustment of the Conversion Price shall be 
required unless such adjustment would require an increase or decrease of at least 
1% in the Conversion Price then in effect; provided, however, that any adjustments 
which by reason of this Section 4.1(g) are not required to be made shall be carried 
forward and taken into account in any subsequent adjustment; and 

(h) after any adjustment pursuant to this Section 4.1, the term “Common Shares” 
where used in this Indenture shall be interpreted to mean securities of any class or 
classes which, as a result of such adjustment and all prior adjustments pursuant to 
this Section 4.1, the Registered Debentureholder is entitled to receive upon the 
conversion of his Debenture, and the number of Common Shares indicated by any 
conversion made pursuant to a Debenture shall be interpreted to mean the number 
of Common Shares or other property or securities a Registered Debentureholder 
is entitled to receive, as a result of such adjustment and all prior adjustments 
pursuant to this Section 4.1, upon the full or partial conversion of a Debenture. 

Section 4.2 Entitlement to Common Shares on Conversion of Debentures. 

All Common Shares or shares of any class or other securities, which a Registered 
Debentureholder is at the time in question entitled to receive on the conversion of its Debenture, 
whether or not as a result of adjustments made pursuant to this Article 4, shall, for the purposes 
of the interpretation of this Indenture, be deemed to be Common Shares which such Registered 
Debentureholder is entitled to acquire pursuant to such Debenture. 

Section 4.3 No Adjustment for Certain Transactions. 

Notwithstanding anything in this Article 4, no adjustment shall be made in the acquisition 
rights attached to the Debentures if the issue of Common Shares is being made pursuant to this 
Indenture or in connection with (a) any share incentive plan or restricted share plan or share 
purchase plan in force from time to time for directors, officers, employees, consultants or other 
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service providers of the Corporation; provided that if such issue of Common Shares exceeds ten 
percent (10%) of the then issued and outstanding Common Shares, at the time of such issuance, 
an adjustment shall be made for such excess shares; or (b) the satisfaction of existing instruments 
issued at the date hereof; (c) payment of dividends in the ordinary course; or (d) the issuance of 
Common Shares for consideration pursuant to transactions in the ordinary course at a price per 
Common Share equal to a price no less than the price calculated using the maximum discount 
then permitted by the then applicable Exchange. 

Section 4.4 Determination by Auditors. 

In the event of any question arising with respect to the adjustments provided for in this 
Article 4 such question shall be conclusively determined by an independent firm of chartered 
accountants, chosen by Corporation, other than the auditors of the Corporation, who shall have 
access to all necessary records of the Corporation, and such determination shall be binding upon 
the Corporation, the Debenture Trustee, all holders and all other persons interested therein. 

Section 4.5 Proceedings Prior to any Action Requiring Adjustment. 

As a condition precedent to the taking of any action which would require an adjustment 
in any of the acquisition rights pursuant to any of the Debentures, including the number of 
Common Shares which are to be received upon the conversion thereof, the Corporation shall take 
any action which may, in the opinion of Counsel, be necessary in order that the Corporation has 
unissued and reserved in its authorized capital and may validly and legally issue as fully paid 
and non-assessable all the Common Shares which the holders of such Debentures are entitled to 
receive on the conversion thereof in accordance with the provisions hereof. 

Section 4.6 Certificate of Adjustment. 

The Corporation shall from time to time immediately after the occurrence of any event 
which requires an adjustment or readjustment as provided in this Article 4, deliver a certificate 
of the Corporation to the Debenture Trustee specifying the nature of the event requiring the same 
and the amount of the adjustment or readjustment necessitated thereby and setting forth in 
reasonable detail the method of calculation and the facts upon which such calculation is based, 
which certificate shall be supported by a certificate of the Corporation’s auditors verifying such 
calculation. The Debenture Trustee shall rely, and shall be protected in so doing, upon the 
certificate of the Corporation or of the Corporation’s auditor and any other document filed by the 
Corporation pursuant to this Article 4 for all purposes.  

Section 4.7 Notice of Special Matters. 

The Corporation covenants with the Debenture Trustee that, so long as any Debentures 
remain outstanding, it will give notice to the Debenture Trustee and to the Registered 
Debentureholders of its intention to fix a record date that is prior to the Maturity Date for any 
matter for which an adjustment may be required pursuant to Section 4.1.  Such notice shall specify 
the particulars of such event and the record date for such event, provided that the Corporation 
shall only be required to specify in the notice such particulars of the event as shall have been fixed 
and determined on the date on which the notice is given. The notice shall be given in each case 
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not less than 14 days prior to such applicable record date. If notice has been given and the 
adjustment is not then determinable, the Corporation shall promptly, after the adjustment is 
determinable, file with the Debenture Trustee a computation of the adjustment and give notice to 
the Registered Debentureholders of such adjustment computation.  

Section 4.8 No Action After Notice 

The Corporation covenants with the Debenture Trustee that it will not close its transfer 
books or take any other corporate action which might deprive the Registered Debentureholder of 
the opportunity to exercise its right of acquisition pursuant thereto during the period of 14 days 
after the giving of the certificate or notices set forth in Section 4.6 and Section 4.7. 

Section 4.9 Protection of Debenture Trustee. 

The Debenture Trustee shall not: 

(a) at any time be under any duty or responsibility to any Registered Debentureholder 
to determine whether any facts exist which may require any adjustment 
contemplated by Section 4.1, or with respect to the nature or extent of any such 
adjustment when made, or with respect to the method employed in making the 
same; 

(b) be accountable with respect to the validity or value (or the kind or amount) of any 
Common Shares or of any other securities or property which may at any time be 
issued or delivered upon the exercise of the rights attaching to any Debenture;  and 

(c) incur any liability or be in any way responsible for the consequences of any breach 
on the part of the Corporation of any of the representations, warranties or 
covenants herein contained or of any acts of the directors, officers, employees, 
agents or servants of the Corporation. 

Section 4.10 Other Adjustments. 

If the Corporation after the date hereof shall take any action affecting the Common Shares, 
other than an action described in this Article 4 which, in the opinion of the directors of the 
Corporation, would have a material adverse effect on the rights of Registered Debentureholders, 
or the Conversion Price, there shall be an adjustment in such manner, if any, and at such time, by 
action of the directors, acting reasonably and in good faith, as they may reasonably determine to 
be equitable to the Registered Debentureholders in such circumstances, provided that no such 
adjustment will be made unless prior approval of any stock exchange on which the Common 
Shares are listed for trading, if any, has been obtained.  

Section 4.11 Participation by Debentureholder. 

No adjustments shall be made pursuant to this Article 4 if the Registered 
Debentureholders are entitled to participate in any event described in this Article 4 on the same 
terms, mutatis mutandis, as if the Registered Debentureholders had converted their Debentures 
prior to, or on the effective date or record date of, such event.  
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ARTICLE 5 
SECURITY FOR DEBENTURES 

Section 5.1 Guarantee and Security Documents.  

The Corporation shall execute and deliver, or cause to be executed and delivered, to the 
Trustee for the benefit of the Trustee and the Debentureholders, the Guarantees and the Security 
Documents. 

Section 5.2 Registration of Security. 

The Corporation shall, at the Corporation’s expense, ensure that the Security Documents 
and all documents, security notices, financing statements and financing change statements in 
respect thereof, are promptly filed and re-filed and registered as often as may be required by 
applicable law or as may be necessary or desirable to perfect and preserve the Security Interest 
created by the Security Documents and to ensure that such Security Interest is first ranking, 
subject only to Permitted Liens, and will promptly provide the Trustee with evidence (satisfactory 
to the Trustee) of such filing, registration and deposit after the making thereof. 

Section 5.3 Subordination to Security Interest. 

The Corporation hereby grants to the Trustee, for the benefit of the Trustee and the 
Debentureholders, priority over any interest, lien, claim, encumbrance, mortgage, charge, or 
security interest that the Corporation may now or hereafter have in or to the Secured Assets such 
that the Security Interest shall have a prior claim to the Secured Assets.  The Corporation hereby 
postpones all its right, title and interest in and to the Secured Assets with and to the intent that 
the interest of the Corporation therein and thereto shall be subordinate to and shall rank 
subsequent and subject in all respects to the rights of the Trustee (for itself and for the 
Debentureholders) in and to the Secured Assets.  The priorities and postponements granted 
herein shall be effective notwithstanding the respective dates of crystallization of any security, 
the priorities or rights that might otherwise apply at law or by virtue of the respective dates or 
times of execution, registration, attachment, perfection, default or enforcement of the respective 
security or any notice or filing with respect thereto, any priority granted by any principle of law 
or any statute, including any legislation dealing with personal property security, and  the order 
of any bankruptcy court having jurisdiction over the Corporation or the Secured Assets. 

ARTICLE 6 
ENFORCEMENT 

Section 6.1 Suits by Registered Debentureholders. 

All or any of the rights conferred upon any Registered Debentureholder by any of the 
terms of this Indenture may be enforced by the Registered Debentureholder by appropriate 
proceedings but without prejudice to the right which is hereby conferred upon the Debenture 
Trustee to proceed in its own name to enforce each and all of the provisions herein contained for 
the benefit of the Registered Debentureholders. 
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Section 6.2 Immunity of Shareholders, etc. 

The Debenture Trustee and the Debentureholders hereby waive and release any right, 
cause of action or remedy now or hereafter existing in any jurisdiction against any incorporator 
or any past, present or future shareholder, trustee, employee or agent of the Corporation or any 
successor Corporation on any covenant, agreement, representation or warranty by the 
Corporation herein. 

Section 6.3 Waiver of Default. 

(1) Upon the happening of any default hereunder: 

(a) the Registered Debentureholders of not less than 60% of the Debentures then 
outstanding shall have power (in addition to the powers exercisable by 
Extraordinary Resolution) by requisition in writing to instruct the Debenture 
Trustee to waive any default hereunder and the Debenture Trustee shall 
thereupon waive the default upon such terms and conditions as shall be prescribed 
in such requisition; or 

(b) the Debenture Trustee shall have power to waive any default hereunder upon 
such terms and conditions as the Debenture Trustee may deem advisable, on the 
advice of Counsel, if, in the Debenture Trustee’s opinion, based on the advice of 
Counsel, the same shall have been cured or adequate provision made therefore;  

provided that no delay or omission of the Debenture Trustee or of the Registered 
Debentureholders to exercise any right or power accruing upon any default shall impair 
any such right or power or shall be construed to be a waiver of any such default or 
acquiescence therein and provided further that no act or omission either of the Debenture 
Trustee or of the Registered Debentureholders in the premises shall extend to or be taken 
in any manner whatsoever to affect any subsequent default hereunder of the rights 
resulting therefrom. 

ARTICLE 7 
MEETINGS OF REGISTERED DEBENTUREHOLDERS 

Section 7.1 Right to Convene Meetings. 

The Debenture Trustee may at any time and from time to time, and shall on receipt of a 
written request of the Corporation or of a Debentureholders’ Request and upon being 
indemnified and funded to its reasonable satisfaction by the Corporation or by the Registered 
Debentureholders signing such Debentureholders’ Request against the costs which may be 
incurred in connection with the calling and holding of such meeting, convene a meeting of the 
Registered Debentureholders. If the Debenture Trustee fails to so call a meeting within seven days 
after receipt of such written request of the Corporation or such Debentureholders’ Request and 
the indemnity and funding given as aforesaid, the Corporation or such Registered 
Debentureholders, as the case may be, may convene such meeting. Every such meeting shall be 
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held in the city of Toronto or at such other place or by such other means as may be approved or 
determined by the Debenture Trustee. 

Section 7.2 Notice. 

At least 21 days’ prior written notice of any meeting of Registered Debentureholders shall 
be given to the Registered Debentureholders in the manner provided for in Section 12.3 and a 
copy of such notice shall be sent by mail to the Debenture Trustee (unless the meeting has been 
called by the Debenture Trustee) and to the Corporation (unless the meeting has been called by 
the Corporation). Such notice shall state the time when and the place where the meeting is to be 
held, shall state briefly the general nature of the business to be transacted thereat and shall contain 
such information as is reasonably necessary to enable the Registered Debentureholders to make 
a reasoned decision on the matter, but it shall not be necessary for any such notice to set out the 
terms of any resolution to be proposed or any of the provisions of this Section 7.2. 

Section 7.3 Chairperson. 

An individual (who need not be a Registered Debentureholder) designated in writing by 
the Debenture Trustee shall be chairman of the meeting and if no individual is so designated, or 
if the individual so designated is not present within fifteen minutes from the time fixed for the 
holding of the meeting, the Registered Debentureholders present in person or by proxy shall 
choose an individual present to be chairperson. 

Section 7.4 Quorum. 

Subject to the provisions of Section 7.11, at any meeting of the Registered 
Debentureholders a quorum shall consist of at least two Registered Debentureholders present in 
person or by proxy and holding at least 50% of the aggregate principal amount of the then 
outstanding Debentures. If a quorum of the Registered Debentureholders shall not be present 
within thirty minutes from the time fixed for holding any meeting, the meeting, if summoned by 
Registered Debentureholders or on a Debentureholders’ Request, shall be dissolved; but in any 
other case the meeting shall be adjourned to the same day in the next week (unless such day is 
not a Business Day, in which case it shall be adjourned to the next following Business Day) at the 
same time and place and no notice of the adjournment need be given. Any business may be 
brought before or dealt with at an adjourned meeting which might have been dealt with at the 
original meeting in accordance with the notice calling the same. No business shall be transacted 
at any meeting unless a quorum is present at the commencement of business. At the adjourned 
meeting the Registered Debentureholders present in person or by proxy shall form a quorum and 
may transact the business for which the meeting was originally convened, notwithstanding that 
they may not hold at least 50% of the aggregate principal amount of the Debentures. 

Section 7.5 Power to Adjourn. 

The chairman of any meeting at which a quorum of the Registered Debentureholders is 
present may, with the consent of the meeting, adjourn any such meeting, and no notice of such 
adjournment need be given except such notice, if any, as the meeting may prescribe. 
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Section 7.6 Show of Hands. 

Every question submitted to a meeting shall be decided in the first place by a majority of 
the votes given on a show of hands except that votes on an Extraordinary Resolution shall be 
given in the manner hereinafter provided. At any such meeting, unless a poll is duly demanded 
as herein provided, a declaration by the chairman that a resolution has been carried or carried 
unanimously or by a particular majority or lost or not carried by a particular majority shall be 
conclusive evidence of the fact. 

Section 7.7 Poll and Voting. 

(1) On every Extraordinary Resolution, and on any other question submitted to a meeting 
and after a vote by show of hands when demanded by the chairman or by one or more of 
the Registered Debentureholders acting in person or by proxy and holding in the 
aggregate at least 5% of the aggregate principal amount of Debentures then outstanding, 
a poll shall be taken in such manner as the chairman shall direct. Questions other than 
those required to be determined by Extraordinary Resolution shall be decided by a 
majority of the votes cast on the poll.  

(2) On a show of hands, every person who is present and entitled to vote, whether as a 
Registered Debentureholder or as proxy for one or more absent Registered 
Debentureholders, or both, shall have one vote. On a poll, each Registered 
Debentureholder present in person or represented by a proxy duly appointed by 
instrument in writing shall be entitled to one vote in respect of each Debenture then held 
or represented by it. A proxy need not be a Registered Debentureholder. The chairman of 
any meeting shall be entitled, both on a show of hands and on a poll, to vote in respect of 
the Debentures, if any, held or represented by him. 

Section 7.8 Regulations. 

(1) The Debenture Trustee, or the Corporation with the approval of the Debenture Trustee, 
may from time to time make and from time to time vary such regulations as it shall think 
fit for: 

(a) the setting of the record date for a meeting for the purpose of determining 
Registered Debentureholders entitled to receive notice of and to vote at the 
meeting; 

(b) the issue of voting certificates by any bank, trust company or other depository 
satisfactory to the Debenture Trustee stating that the Debenture Certificates 
specified therein have been deposited with it by a named person and will remain 
on deposit until after the meeting, which voting certificate shall entitle the persons 
named therein to be present and vote at any such meeting and at any adjournment 
thereof or to appoint a proxy or proxies to represent them and vote for them at any 
such meeting and at any adjournment thereof in the same manner and with the 
same effect as though the persons so named in such voting certificates were the 
actual bearers of the Debenture Certificates specified therein; 
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(c) the deposit of voting certificates and instruments appointing proxies at such place 
and time as the Debenture Trustee, the Corporation or the Registered 
Debentureholders convening the meeting, as the case may be, may in the notice 
convening the meeting direct; 

(d) the deposit of voting certificates and instruments appointing proxies at some 
approved place or places other than the place at which the meeting is to be held 
and enabling particulars of such instruments appointing proxies to be mailed or 
telecopied before the meeting to the Corporation or to the Debenture Trustee at 
the place where the same is to be held and for the voting of proxies so deposited 
as though the instruments themselves were produced at the meeting; 

(e) the form of the instrument of proxy; and 

(f) generally for the calling of meetings of Registered Debentureholders and the 
conduct of business thereat. 

(2) Any regulations so made shall be binding and effective and the votes given in accordance 
therewith shall be valid and shall be counted. Save as such regulations may provide, the 
only persons who shall be recognized at any meeting as a Registered Debentureholder, or 
be entitled to vote or be present at the meeting in respect thereof (subject to Section 7.9), 
shall be Registered Debentureholders or duly appointed proxies of Registered 
Debentureholders. 

Section 7.9 Corporation and Debenture Trustee May be Represented. 

The Corporation and the Debenture Trustee, by their respective directors, officers, agents, 
and employees and counsel, may attend any meeting of the Registered Debentureholders. 

Section 7.10 Powers Exercisable by Extraordinary Resolution. 

(1) In addition to all other powers conferred upon them by any other provisions of this 
Indenture or by law, the Registered Debentureholders at a meeting shall, subject to the 
provisions of Section 7.11, have the power exercisable from time to time by Extraordinary 
Resolution: 

(a) to agree to any modification, abrogation, alteration, compromise or arrangement 
of the rights of Registered Debentureholders or the Debenture Trustee in its 
capacity as debenture trustee hereunder (subject to the Debenture Trustee’s prior 
consent, acting reasonably) or on behalf of the Registered Debentureholders 
against the Corporation whether such rights arise under this Indenture or 
otherwise; 

(b) to amend, alter or repeal any Extraordinary Resolution previously passed or 
sanctioned by the Registered Debentureholders; 

(c) to direct or to authorize the Debenture Trustee, subject to Section 10.4 hereof, to 
enforce any of the covenants on the part of the Corporation contained in this 
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Indenture or to enforce any of the rights of the Registered Debentureholders in 
any manner specified in such Extraordinary Resolution or to refrain from 
enforcing any such covenant or right; 

(d) to waive, and to direct the Debenture Trustee to waive, any default on the part of 
the Corporation in complying with any provisions of this Indenture either 
unconditionally or upon any conditions specified in such Extraordinary 
Resolution; 

(e) to restrain any Registered Debentureholder from taking or instituting any suit, 
action or proceeding against the Corporation for the enforcement of any of the 
covenants on the part of the Corporation in this Indenture or to enforce any of the 
rights of the Registered Debentureholders; 

(f) to direct any Registered Debentureholder who, as such, has brought any suit, 
action or proceeding to stay or to discontinue or otherwise to deal with the same 
upon payment of the costs, charges and expenses reasonably and properly 
incurred by such Registered Debentureholder in connection therewith; 

(g) to assent to any change in or omission from the provisions contained in this 
Indenture or any ancillary or supplemental instrument which may be agreed to by 
the Corporation, and to authorize the Debenture Trustee to concur in and execute 
any ancillary or supplemental indenture embodying the change or omission; 

(h) with the consent of the Corporation, such consent not to be unreasonably 
withheld, to remove the Debenture Trustee or its successor in office and to appoint 
a new debenture trustee or debenture trustees to take the place of the Debenture 
Trustee so removed; and 

(i) to assent to any compromise or arrangement with any creditor or creditors or any 
class or classes of creditors, whether secured or otherwise, and with holders of any 
shares or other securities of the Corporation. 

Section 7.11 Meaning of Extraordinary Resolution. 

(1) The expression “Extraordinary Resolution” when used in this Indenture means, subject 
as hereinafter provided in this Section 7.11 and in Section 7.14, a resolution proposed at a 
meeting of Registered Debentureholders duly convened for that purpose and held in 
accordance with the provisions of this Article 7 at which there are present in person or by 
proxy Registered Debentureholders holding at least 50% of the aggregate principal 
amount of the Debentures then outstanding and passed by the affirmative votes of 
Registered Debentureholders holding not less than 60% of the aggregate principal amount 
of the Debentures then outstanding and voted on the poll upon such resolution. 

(2) If, at the meeting at which an Extraordinary Resolution is to be considered, Registered 
Debentureholders holding at least 25% of the aggregate principal amount of Debentures 
then outstanding are not present in person or by proxy within 30 minutes after the time 
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appointed for the meeting, then the meeting, if convened by Registered Debentureholders 
or on a Debentureholders’ Request, shall be dissolved; but in any other case it shall stand 
adjourned to such day, being not less than 15 or more than 60 days later, and to such place 
and time as may be appointed by the chairman. Not less than 14 days’ prior notice shall 
be given of the time and place of such adjourned meeting in the manner provided for in 
Section 12.3. Such notice shall state that at the adjourned meeting the Registered 
Debentureholders present in person or by proxy shall form a quorum but it shall not be 
necessary to set forth the purposes for which the meeting was originally called or any 
other particulars. At the adjourned meeting the Registered Debentureholders present in 
person or by proxy shall form a quorum and may transact the business for which the 
meeting was originally convened and a resolution proposed at such adjourned meeting 
and passed by the requisite vote as provided in Section 7.11(1) shall be an Extraordinary 
Resolution within the meaning of this Indenture notwithstanding that Registered 
Debentureholders holding at least 60% of the then outstanding Debentures are not present 
in person or by proxy at such adjourned meeting. 

(3) Subject to Section 7.14, votes on an Extraordinary Resolution shall always be given on a 
poll and no demand for a poll on an Extraordinary Resolution shall be necessary. 

Section 7.12 Powers Cumulative. 

Any one or more of the powers or any combination of the powers in this Indenture stated 
to be exercisable by the Registered Debentureholders by Extraordinary Resolution or otherwise 
may be exercised from time to time and the exercise of any one or more of such powers or any 
combination of powers from time to time shall not be deemed to exhaust the right of the 
Registered Debentureholders to exercise such power or powers or combination of powers then 
or thereafter from time to time. 

Section 7.13 Minutes. 

Minutes of all resolutions and proceedings at every meeting of Registered 
Debentureholders shall be made and duly entered in books to be provided from time to time for 
that purpose by the Debenture Trustee at the expense of the Corporation, and any such minutes 
as aforesaid, if signed by the chairman or the secretary of the meeting at which such resolutions 
were passed or proceedings had shall be prima facie evidence of the matters therein stated and, 
until the contrary is proved, every such meeting in respect of the proceedings of which minutes 
shall have been made shall be deemed to have been duly convened and held, and all resolutions 
passed thereat or proceedings taken shall be deemed to have been duly passed and taken. 

Section 7.14 Instruments in Writing. 

All actions which may be taken and all powers that may be exercised by the Registered 
Debentureholders at a meeting held as provided in this Article 7 may also be taken and exercised 
by Registered Debentureholders holding at least 60% of the aggregate principal amount of 
Debentures then outstanding by an instrument in writing signed in one or more counterparts by 
such Registered Debentureholders in person or by attorney duly appointed in writing, and the 
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expression “Extraordinary Resolution” when used in this Indenture shall include an instrument 
so signed. 

Section 7.15 Binding Effect of Resolutions. 

Every resolution and every Extraordinary Resolution passed in accordance with the 
provisions of this Article 7 at a meeting of Registered Debentureholders shall be binding upon all 
the Debentureholders, whether present at or absent from such meeting, and every instrument in 
writing signed by Registered Debentureholders in accordance with Section 7.14 shall be binding 
upon all the Debentureholders, whether signatories thereto or not, and each and every 
Debentureholder and the Debenture Trustee (subject to the provisions for indemnity herein 
contained) shall be bound to give effect accordingly to every such resolution and instrument in 
writing. 

ARTICLE 8 
SUPPLEMENTAL INDENTURES 

Section 8.1 Provision for Supplemental Indentures for Certain Purposes. 

(1) From time to time, the Corporation (when authorized by action of the directors) and the 
Debenture Trustee may, subject to the provisions hereof and when so directed in 
accordance with the provisions hereof, execute and deliver by their proper officers, 
indentures or instruments supplemental hereto, which thereafter shall form part hereof, 
for any one or more or all of the following purposes: 

(a) setting forth any adjustments resulting from the application of the provisions of 
Article 4; 

(b) adding to the provisions hereof such additional covenants and enforcement 
provisions as, in the opinion of Counsel, are necessary or advisable in the 
premises, provided that the same are not in the opinion of the Debenture Trustee, 
relying on the advice of Counsel, prejudicial to the interests of the Registered 
Debentureholders; 

(c) giving effect to any Extraordinary Resolution passed as provided in Section 7.11; 

(d) making such provisions not inconsistent with this Indenture as may be necessary 
or desirable with respect to matters or questions arising hereunder or for the 
purpose of obtaining a listing or quotation of the Debentures on any stock 
exchange, provided that such provisions are not, in the opinion of the Debenture 
Trustee, relying on the advice of Counsel, prejudicial to the interests of the 
Registered Debentureholders; 

(e) adding to or altering the provisions hereof in respect of the transfer of Debenture, 
making provision for the exchange of Debentures, and making any modification 
in the form of the Debenture Certificates which does not affect the substance 
thereof; 
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(f) modifying any of the provisions of this Indenture, including relieving the 
Corporation from any of the obligations, conditions or restrictions herein 
contained, provided that such modification or relief shall be or become operative 
or effective only if, in the opinion of the Debenture Trustee, relying on the advice 
of Counsel, such modification or relief in no way prejudices any of the rights of 
the Registered Debentureholders or of the Debenture Trustee, and provided 
further that the Debenture Trustee may in its sole discretion decline to enter into 
any such supplemental indenture which in its opinion may not afford adequate 
protection to the Debenture Trustee when the same shall become operative; and 

(g) for any other purpose not inconsistent with the terms of this Indenture, including 
the correction or rectification of any ambiguities, defective or inconsistent 
provisions, errors, mistakes or omissions herein, provided that in the opinion of 
the Debenture Trustee, relying on the advice of Counsel, the rights of the 
Debenture Trustee and of the Registered Debentureholders are in no way 
prejudiced thereby. 

Section 8.2 Successor Entities.  

In the case of the consolidation, amalgamation, arrangement, merger or transfer of the 
undertaking or assets of the Corporation as an entirety or substantially as an entirety to or with 
another entity (“successor entity”), the successor entity resulting from such consolidation, 
amalgamation, arrangement, merger or transfer (if not the Corporation) shall expressly assume, 
by supplemental indenture satisfactory in form to the Debenture Trustee and executed and 
delivered to the Debenture Trustee, the due and punctual performance and observance of each 
and every covenant and condition of this Indenture to be performed and observed by the 
Corporation. 

ARTICLE 9 
COVENANTS OF THE CORPORATION 

The Corporation hereby covenants and agrees with the Debenture Trustee for the benefit of the 
Trustee and the Debentureholders, that so long as any Debentures remain outstanding: 

Section 9.1 To Pay Principal and Interest. 

The Corporation will duly and punctually pay or cause to be paid to every Debentureholder the 
principal of and interest accrued on the Debentures of which it is the holder on the dates, at the 
places and in the manner mentioned herein and in the Debentures. 

Section 9.2 Debenture Trustee Compensation. 

The Corporation shall pay to the Debenture Trustee, from time to time, compensation for its 
services hereunder as agreed separately by the Corporation and the Debenture Trustee, and shall 
pay or reimburse the Debenture Trustee upon its request for all reasonable expenses, 
disbursements and advances incurred or made by the Debenture Trustee in the administration 
or execution of its duties under this Indenture (including the reasonable and documented 
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compensation and disbursements of its Counsel and all other advisers and assistants not 
regularly in its employ), both before any default hereunder and thereafter until all duties of the 
Debenture Trustee under this Indenture shall be finally and fully performed. The Debenture 
Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express 
trust. 

Section 9.3 To Give Notice of Default. 

The Corporation shall notify the Debenture Trustee immediately upon obtaining knowledge of 
any Event of Default hereunder. 

Section 9.4 Preservation of Existence, etc. 

Subject to the express provisions hereof, the Corporation will carry on and conduct its activities 
in a business-like manner and in accordance with good business practices, and, subject to the 
express provisions hereof, it will do or cause to be done all things necessary to preserve and keep 
in full force and effect its existence and rights.  

Section 9.5 Keeping of Books. 

The Corporation will keep or cause to be kept proper books of record and account, in which full 
and correct entries shall be made of all financial transactions and the assets and business of the 
Corporation in accordance with generally accepted accounting principles. 

Section 9.6 Performance of Covenants by Trustee. 

If the Corporation shall fail to perform any of its covenants contained in this Indenture, the 
Debenture Trustee may notify the Debentureholders of such failure on the part of the Corporation 
or may itself perform any of the covenants capable of being performed by it, but shall be under 
no obligation to do so or to notify the Debentureholders. All sums so expended or advanced by 
the Debenture Trustee shall be repayable as provided in Section 9.2. No such performance, 
expenditure or advance by the Debenture Trustee shall be deemed to relieve the Corporation of 
any default hereunder. 

Section 9.7 No Cash Dividends on Common Shares. 

The Corporation shall not declare or pay any cash dividend to the holders of its issued and 
outstanding Common Shares until the entire principal amount of the debentures has been repaid 
or converted into Common Shares and any interest then accrued and outstanding has been paid. 

Section 9.8 Use of Proceeds. 

The Corporation will use the proceeds of the Debentures to develop, package and market 
smokable product for Switzerland and the European market, develop an extraction lab in 
Switzerland for the production of oil products, develop retail facilities in Canada subject to 
conditions described under Section 9.10 below and for general corporate and working capital 
purposes. 



- 43 - 

  

  

Section 9.9 Positive EBITDA. 

The Corporation shall achieve positive EBITDA of no less than C$350,000 for each quarter 
commencing with the quarter ended December 31, 2020. 

Section 9.10 Acquisition of Uncle Sam’s. 

The Corporation shall not complete the acquisition of all or substantially all of the assets of Uncle 
Sam’s without either: (A) (i) completion of a satisfactory due diligence by representatives 
appointed by Debentureholders holding at least 50% of the aggregate principal amount of 
Debentures then outstanding; and (ii) the purchase price for the assets being made of 50% cash 
and 50% either common shares of the Corporation or promissory note, which promissory note 
shall rank junior to the Debentures; or (B) approval by Debentureholders holding at least 50% of 
the aggregate principal amount of Debentures then outstanding. 

Section 9.11 Indebtedness 

Neither the Corporation nor any of its wholly-owned subsidiaries shall create, incur, 
assume or be liable for any Indebtedness other than Permitted Indebtedness.  

Section 9.12 Executive and Consultant Remuneration 

(1) The Corporation shall maintain certain remuneration reductions, which have been 
accruing since March 2020, for those members of management of the Corporation as 
agreed by representatives appointed by Debentureholders holding at least 50% of the 
aggregate principal amount of Debentures at the time of closing, until the Corporation 
generates positive Free Cash Flow for any financial quarter (the “Remuneration 
Milestone”). 

(2) Upon the achievement of the Remuneration Milestone by the Corporation or upon the 
approval of Debentureholders holding at least 60% of the aggregate principal amount of 
Debentures then outstanding, the salary reductions shall be lifted and the remuneration 
of those members of management of the Corporation as set out above shall return to pre-
reduction levels and, if the Remuneration Milestone is achieved prior to or for the interim 
financial period ended March 31, 2021, the accrued and unpaid remuneration as set out 
above shall be paid to such member of management. In the event that that Remuneration 
Milestone is not satisfied prior to March 31, 2021, all accrued and unpaid salaries shall be 
forfeited unless otherwise determined by Debentureholders holding at least 60% of the 
aggregate principal amount of Debentures then outstanding. 

(3) Such remuneration reductions shall not be considered “Good Reason” as defined by the 
employment or consulting agreement as agreed to by each member of management 
referred to above. 



- 44 - 

  

  

ARTICLE 10 
DEFAULT 

Section 10.1 Events of Default. 

(1) Each of the following events constitutes, and is herein sometimes referred to as, an “Event 
of Default”: 

(a) failure to provide management accounts to the Debentureholders within twenty-
one (21) days of each month end commencing on July 21, 2020 for the month ended 
June 30, 2020; 

(b) failure to hold the Corporation’s previously scheduled annual meeting of 
Shareholders as soon as practicable in accordance with local health and safety 
guidelines and securities laws in Ontario; 

(c) failure for 10 days to pay interest on the Debentures when due; 

(d) failure to pay principal when due on the Debentures whether at maturity, by 
declaration or otherwise; 

(e) default in the delivery, when due, of all cash and any Common Shares or other 
consideration payable on conversion with respect to the Debentures, which 
default continues for 30 days; 

(f) default in the observance or performance of any covenant or condition of this 
Indenture by the Corporation and the failure to cure (or obtain a waiver for) such 
default for a period of 30 days after notice in writing has been given by the 
Debenture Trustee or from holders of not less than 25% in aggregate principal 
amount of the Debentures to the Corporation specifying such default and 
requiring the Corporation to rectify such default or obtain a waiver for same; 

(g) if a decree or order of any court having jurisdiction is entered adjudging the 
Corporation a bankrupt or insolvent under the Bankruptcy and Insolvency Act 
(Canada) or any other bankruptcy, insolvency or analogous laws, or issuing 
sequestration or process of execution against, or against any substantial part of, 
the property of the Corporation, or appointing a receiver of, or of any substantial 
part of, the property of the Corporation or ordering the winding-up or liquidation 
of its affairs, and any such decree or order continues unstayed and in effect for a 
period of 60 days; 

(h) if the Corporation institutes proceedings to be adjudicated a bankrupt or insolvent, 
or consents to the institution of bankruptcy or insolvency proceedings against it 
under the Bankruptcy and Insolvency Act (Canada) or any other bankruptcy, 
insolvency or analogous laws, or consents to the filing of any such petition or to 
the appointment of a receiver of, or of any substantial part of, the property of the 
Corporation or makes a general assignment for the benefit of creditors, or admits 
in writing its inability to pay its debts generally as they become due; 
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(i) if a resolution is passed for the winding-up or liquidation of the Corporation; or 

(j) if, after the date of this Indenture, any proceedings with respect to the Corporation 
are taken with respect to a compromise or arrangement, with respect to creditors 
of the Corporation generally, under the applicable legislation of any jurisdiction;  

then: (i) in each and every such event listed above, the Debenture Trustee may, relying on 
an opinion of Counsel, and shall, upon receipt of a request in writing signed by the holders 
of not less than 50% in principal amount of the Debentures then outstanding, subject to 
the provisions of Section 10.3, by notice in writing to the Corporation declare the principal 
of and interest on all Debentures then outstanding and all other monies outstanding 
hereunder to be due and payable and the same shall thereupon forthwith become 
immediately due and payable to the Debenture Trustee, and (ii) on the occurrence of an 
Event of Default under Section 10.1(1)(c), Section 10.1(1)(d) or Section 10.1(1)(e), the 
principal of and interest on all Debentures then outstanding hereunder and all other 
monies outstanding hereunder, shall automatically without any declaration or other act 
on the part of the Debenture Trustee or any Debentureholder become immediately due 
and payable to the Debenture Trustee and, in either case, upon such amounts becoming 
due and payable in either (i) or (ii) above, the Corporation shall forthwith pay to the 
Debenture Trustee for the benefit of the Debentureholders such principal, accrued and 
unpaid interest and interest on amounts in default on such Debenture and all other 
monies outstanding hereunder, together with subsequent interest at the rate borne by the 
Debentures on such principal, interest and such other monies from the date of such 
declaration or event until payment is received by the Debenture Trustee, such subsequent 
interest to be payable at the times and places and in the manner mentioned in and 
according to the tenor of the Debentures. Such payment when made shall be deemed to 
have been made in discharge of the Corporation’s obligations hereunder and any monies 
so received by the Debenture Trustee shall be applied in the manner provided in Section 
10.6. 

Section 10.2 Notice of Events of Default. 

If an Event of Default shall occur and be continuing the Debenture Trustee shall, within 
10 days after it receives written notice of the occurrence of such Event of Default, give notice of 
such Event of Default to the Debentureholders in the manner provided in Section 12.3. 

Section 10.3 Waiver of Default. 

(1) Upon the happening of any Event of Default hereunder: 

(a) the holders of the Debentures shall have the power (in addition to the powers 
exercisable by Extraordinary Resolution as hereinafter provided) by requisition in 
writing by the holders of more than 50% of the principal amount of Debentures 
then outstanding, to instruct the Debenture Trustee to waive any Event of Default 
and to cancel any declaration made by the Debenture Trustee pursuant to Section 
10.1 and the Debenture Trustee shall thereupon waive the Event of Default and 
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cancel such declaration, or either, upon such terms and conditions as shall be 
prescribed in such requisition; and 

(b) the Debenture Trustee, so long as it has not become bound to declare the principal 
and interest on the Debentures then outstanding to be due and payable, or to 
obtain or enforce payment of the same, shall have power to waive any Event of 
Default if, in the Debenture Trustee’s opinion (relying on an opinion of Counsel), 
the same shall have been cured or adequate satisfaction made therefor, and in such 
event to cancel any such declaration theretofore made by the Debenture Trustee, 
upon such terms and conditions as the Debenture Trustee may deem advisable. 

No such act or omission either of the Debenture Trustee or of the Debentureholders shall 
extend to or be taken in any manner whatsoever to affect any subsequent Event of Default 
or the rights resulting therefrom. 

Section 10.4 Enforcement by the Debenture Trustee. 

(1) Subject to the provisions of Section 10.3 and to the provisions of any Extraordinary 
Resolution that may be passed by the Debentureholders, if the Corporation shall fail to 
pay to the Debenture Trustee, forthwith after the same shall have been declared to be due 
and payable under Section 10.1, the principal of and interest on all Debentures then 
outstanding, together with any other amounts due hereunder, the Debenture Trustee 
may, relying on an opinion of Counsel, and shall upon receipt of a request in writing 
signed by the holders of not less than 50% in principal amount of the Debentures then 
outstanding and upon being funded and indemnified to its reasonable satisfaction against 
all costs, expenses and liabilities to be incurred, proceed in its name as trustee hereunder 
to obtain or enforce payment of such principal of and interest on all the Debentures then 
outstanding together with any other amounts due hereunder by such proceedings 
authorized by this Indenture or by law or equity as the Debenture Trustee in such request 
shall have been directed to take, or if such request contains no such direction, or if the 
Debenture Trustee shall act without such request, then by such proceedings authorized 
by this Indenture or by suit at law or in equity as the Debenture Trustee shall deem 
expedient. 

(2) The Debenture Trustee shall be entitled and empowered, either in its own name or as 
Debenture Trustee of an express trust, or as attorney-in-fact for the holders of the 
Debentures, or in any one or more of such capacities, to file such proof of debt, 
amendment of proof of debt, claim, petition or other document as may be necessary or 
advisable in order to have the claims of the Debenture Trustee and of the holders of the 
Debentures allowed in any insolvency, bankruptcy, liquidation or other judicial 
proceedings relative to the Corporation or its creditors or relative to or affecting its 
property. The Debenture Trustee is hereby irrevocably appointed (and the successive 
respective holders of the Debentures by taking and holding the same shall be conclusively 
deemed to have so appointed the Debenture Trustee) the true and lawful attorney-in-fact 
of the respective holders of the Debentures with authority to make and file in the 
respective names of the holders of the Debentures or on behalf of the holders of the 
Debentures as a class, subject to deduction from any such claims of the amounts of any 
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claims filed by any of the holders of the Debentures themselves, any proof of debt, 
amendment of proof of debt, claim, petition or other document in any such proceedings 
and to receive payment of any sums becoming distributable on account thereof, and to 
execute any such other papers and documents and to do and perform any and all such 
acts and things for and on behalf of such holders of the Debentures, as may be necessary 
or advisable in the opinion of the Debenture Trustee, in order to have the respective claims 
of the Debenture Trustee and of the holders of the Debentures against the Corporation or 
its property allowed in any such proceeding, and to receive payment of or on account of 
such claims; provided, however, that subject to Section 10.3, nothing contained in this 
Indenture shall be deemed to give to the Debenture Trustee, unless so authorized by 
Extraordinary Resolution, any right to accept or consent to any plan of reorganization or 
otherwise by action of any character in such proceeding to waive or change in any way 
any right of any Debentureholder. 

(3) The Debenture Trustee shall also have the power at any time and from time to time to 
institute and to maintain such suits and proceedings as it may be advised shall be 
necessary or advisable to preserve and protect its interests and the interests of the 
Debentureholders. 

(4) All rights of action hereunder may be enforced by the Debenture Trustee without the 
possession of any of the Debentures or the production thereof on the trial or other 
proceedings relating thereto. Any such suit or proceeding instituted by the Debenture 
Trustee shall be brought in the name of the Debenture Trustee as trustee of an express 
trust, and any recovery of judgment shall be for the rateable benefit of the holders of the 
Debentures subject to the provisions of this Indenture. In any proceeding brought by the 
Debenture Trustee (and also any proceeding in which a declaratory judgment of a court 
may be sought as to the interpretation or construction of any provision of this Indenture, 
to which the Debenture Trustee shall be a party) the Debenture Trustee shall be held to 
represent all the holders of the Debentures, and it shall not be necessary to make any 
holders of the Debentures parties to any such proceeding. 

Section 10.5 No Suits by Debentureholders. 

No holder of any Debenture shall have any right to institute any action, suit or proceeding 
at law or in equity for the purpose of enforcing payment of the principal of or interest on the 
Debentures or for the execution of any trust or power hereunder or for the appointment of a 
liquidator or receiver or for a receiving order under the Bankruptcy and Insolvency Act (Canada) 
or to have the Corporation wound up or to file or prove a claim in any liquidation or bankruptcy 
proceeding or for any other remedy hereunder, unless: (a) such holder shall previously have 
given to the Debenture Trustee written notice of the happening of an Event of Default hereunder; 
and (b) the Debentureholders by Extraordinary Resolution or by written instrument signed by 
the holders of at least 50% in principal amount of the Debentures then outstanding shall have 
made a request to the Debenture Trustee and the Debenture Trustee shall have been afforded 
reasonable opportunity either itself to proceed to exercise the powers hereinbefore granted or to 
institute an action, suit or proceeding in its name for such purpose; and (c) the Debentureholders 
or any of them shall have provided to the Debenture Trustee, when so requested by the Debenture 
Trustee, sufficient funds and security and indemnity satisfactory to it against the costs, expenses 
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and liabilities to be incurred therein or thereby; and (d) the Debenture Trustee shall have failed 
to act within a reasonable time after such notification, request and offer of indemnity and such 
notification, request and offer of indemnity are hereby declared in every such case, at the option 
of the Debenture Trustee, to be conditions precedent to any such proceeding or for any other 
remedy hereunder by or on behalf of the holder of any Debentures. 

Section 10.6 Application of Monies by Debenture Trustee. 

(1) Except as herein otherwise expressly provided, any monies received by the Debenture 
Trustee from the Corporation pursuant to the foregoing provisions of this Article 10, or as 
a result of legal or other proceedings or from any trustee in bankruptcy or liquidator of 
the Corporation, shall be applied, together with any other monies in the hands of the 
Debenture Trustee available for such purpose, as follows: 

(a) first, in payment or in reimbursement to the Debenture Trustee of its 
compensation, costs, charges, expenses, borrowings, advances or other monies 
provided or provided by or at the instance of the Debenture Trustee in or about 
the execution of its trusts under, or otherwise in relation to, this Indenture, with 
interest thereon as herein provided; 

(b) second, but subject as hereinafter in this Section 10.6 provided, in payment, 
rateably and proportionately to the holders of Debentures, of the principal of and 
accrued and unpaid interest and interest on amounts in default on the Debentures 
which shall then be outstanding in the priority of principal first and then accrued 
and unpaid interest and interest on amounts in default unless otherwise directed 
by Extraordinary Resolution and in that case in such order or priority as between 
principal and interest as may be directed by such resolution; and 

(c) third, in payment of the surplus, if any, of such monies to the Corporation or its 
assigns; 

provided, however, that no payment shall be made pursuant to clause (b) above in respect 
of the principal or interest on any Debenture held, directly or indirectly, by or for the 
benefit of the Corporation or any subsidiary (other than any Debenture pledged for value 
and in good faith to a person other than the Corporation or any subsidiary but only to the 
extent of such person’s interest therein) except subject to the prior payment in full of the 
principal and interest (if any) on all Debentures which are not so held. 

(2) The Debenture Trustee shall not be bound to apply or make any partial or interim 
payment of any monies coming into its hands if the amount so received by it, after 
reserving such amount as the Debenture Trustee may think necessary to provide for the 
payments mentioned in (1), is insufficient to make a distribution of at least 2% of the 
aggregate principal amount of the outstanding Debentures, but it may retain the money 
so received by it and invest or deposit the same as provided herein until the money or the 
investments representing the same, with the income derived therefrom, together with any 
other monies for the time being under its control shall be sufficient for the said purpose 
or until it shall consider it advisable to apply the same in the manner hereinbefore set 
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forth. The foregoing shall, however, not apply to a final payment in distribution 
hereunder. 

Section 10.7 Notice of Payment by Debenture Trustee. 

Not less than 15 days’ notice shall be given in the manner provided in Section 12.3 by the 
Debenture Trustee to the Debentureholders of any payment to be made under this Article 9. Such 
notice shall state the time when and place where such payment is to be made and also the liability 
under this Indenture to which it is to be applied. After the day so fixed, unless payment shall 
have been duly demanded and have been refused, the Debentureholders will be entitled to 
interest only on the balance (if any) of the principal monies and interest due to them, respectively, 
on the Debentures, after deduction of the respective amounts payable in respect thereof on the 
day so fixed. 

Section 10.8 Debenture Trustee May Demand Production of Debentures. 

The Debenture Trustee shall have the right to demand production of the Debentures in 
respect of which any payment of principal or interest required by this Article 10 is made and may 
cause to be endorsed on the same a memorandum of the amount so paid and the date of payment, 
but the Debenture Trustee may, relying on an opinion of Counsel, dispense with such production 
and endorsement, upon such indemnity being given to it and to the Corporation as the Debenture 
Trustee shall deem sufficient. 

Section 10.9 Remedies Cumulative. 

No remedy herein conferred upon or reserved to the Debenture Trustee, or upon or to the 
holders of Debentures is intended to be exclusive of any other remedy, but each and every such 
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or 
now existing or hereafter to exist by law or by statute. 

Section 10.10 Judgment Against the Corporation. 

The Corporation covenants and agrees with the Debenture Trustee that, in case of any 
judicial or other proceedings to enforce the rights of the Debentureholders, judgment may be 
rendered against it in favour of the Debentureholders or in favour of the Debenture Trustee, as 
trustee for the Debentureholders, for any amount which may remain due in respect of the 
Debentures and the interest thereon and any other monies owing hereunder. 

Section 10.11 Immunity of Directors, Officers and Others. 

The Debentureholders and the Debenture Trustee hereby waive and release any right, 
cause of action or remedy now or hereafter existing in any jurisdiction against any past, present 
or future officer, director or employee of the Corporation or holder of Common Shares or of any 
successor for the payment of the principal of or interest on any of the Debentures or on any 
covenant, agreement, representation or warranty by the Corporation contained herein or in the 
Debentures.  
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ARTICLE 11 
CONCERNING THE DEBENTURE TRUSTEE 

Section 11.1 Trust Indenture Legislation. 

(1) If and to the extent that any provision of this Indenture limits, qualifies or conflicts with a 
mandatory requirement of Applicable Legislation, such mandatory requirement shall 
prevail. 

(2) The Corporation and the Debenture Trustee agree that each will, at all times in relation to 
this Indenture and any action to be taken hereunder, observe and comply with and be 
entitled to the benefits of Applicable Legislation. 

Section 11.2 Rights and Duties of Debenture Trustee. 

(1) In the exercise of the rights and duties prescribed or conferred by the terms of this 
Indenture, the Debenture Trustee shall exercise that degree of care, diligence and skill that 
a reasonably prudent Debenture Trustee would exercise in comparable circumstances. No 
provision of this Indenture shall be construed to relieve the Debenture Trustee from 
liability for its own grossly negligent action, wilful misconduct, bad faith or fraud under 
this Indenture. 

(2) The obligation of the Debenture Trustee to commence or continue any act, action or 
proceeding for the purpose of enforcing any rights of the Debenture Trustee or the 
Registered Debentureholders hereunder shall be conditional upon the Registered 
Debentureholders furnishing, when required by notice by the Debenture Trustee, notice 
specifying the act, action or proceeding which the Debenture Trustee is requested to take, 
sufficient funds to commence or to continue such act, action or proceeding and an 
indemnity reasonably satisfactory to the Debenture Trustee to protect and to hold 
harmless the Debenture Trustee and its officers, directors, employees and agents, against 
the costs, charges and expenses and liabilities to be incurred thereby and any loss and 
damage it may suffer by reason thereof. None of the provisions contained in this 
Indenture shall require the Debenture Trustee (or its officers, directors, employees or 
agents) to expend or to risk its (or their) own funds or otherwise to incur liability, financial 
or otherwise, in the performance of any of its (or their) duties or in the exercise of any of 
its (or their) rights or powers unless it is (or they are) indemnified and funded as aforesaid. 

(3) The Debenture Trustee may, before commencing or at any time during the continuance of 
any such act, action or proceeding, require the Registered Debentureholders, at whose 
instance it is acting to deposit with the Debenture Trustee the Debenture Certificates held 
by them, for which Debentures the Debenture Trustee shall issue receipts. 

(4) Every provision of this Indenture that by its terms relieves the Debenture Trustee of 
liability or entitles it to rely upon any evidence submitted to it is subject to the provisions 
of Applicable Legislation. 
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Section 11.3 Evidence, Experts and Advisers. 

(1) If, in the administration of the duties of this Indenture, the Debenture Trustee deems it 
necessary or desirable that any matter be proved or established by the Corporation, prior 
to taking or suffering any action hereunder, the Debenture Trustee may accept, act, and 
rely upon, and shall be protected in accepting, acting, and relying upon, a certificate of 
the Corporation as conclusive evidence of the truth of any fact relating to the Corporation 
or its assets therein stated and proof of the regularity of any proceedings or actions 
associated therewith, but the Debenture Trustee may in its discretion require further 
evidence or information before acting or relying on any such certificate. In addition to the 
reports, certificates, opinions and other evidence required by this Indenture, the 
Corporation shall furnish to the Debenture Trustee such additional evidence of 
compliance with any provision hereof, and in such form, as may be prescribed by 
Applicable Legislation or as the Debenture Trustee may reasonably require by written 
notice to the Corporation. Whenever Applicable Legislation requires that evidence 
referred to in this Section 11.3(1) be in the form of a statutory declaration, the Debenture 
Trustee may accept such statutory declaration in lieu of a certificate of the Corporation 
required by any provision hereof. Any such statutory declaration may be made by any 
one or more of the Chair of the Board and Chief Executive Officer, President or Chief 
Financial Officer of the Corporation or by any other officer or director of the Corporation 
to whom such authority is delegated by the directors from time to time. 

(2) In the exercise of its rights and duties hereunder, the Debenture Trustee may, if it is acting 
in good faith, act and rely, and shall be protected in so acting and relying, as to the truth 
of the statements and the accuracy of the opinions expressed in statutory declarations, 
opinions, reports, written requests, consents, or orders of the Corporation, certificates of 
the Corporation or other evidence furnished to the Debenture Trustee pursuant to a 
request of the Debenture Trustee, provided that such evidence complies with Applicable 
Legislation and that the Debenture Trustee complies with Applicable Legislation and that 
the Debenture Trustee examines the same and determines that such evidence complies 
with the applicable requirements of this Indenture. The Debenture Trustee may 
nevertheless, in its discretion, require further proof in cases where it deems further proof 
desirable. The Debenture Trustee is not bound to make any inquiry or investigation as to 
the performance by the Corporation of the Corporation's covenants hereunder. 

(3) Whenever it is provided in this Indenture or under Applicable Legislation that the 
Corporation shall deposit with the Debenture Trustee resolutions, certificates, reports, 
opinions, requests, orders or other documents, it is intended that the truth, accuracy and 
good faith on the effective date thereof and the facts and opinions stated in all such 
documents so deposited shall, in each and every such case, be conditions precedent to the 
right of the Corporation to have the Debenture Trustee take the action to be based thereon. 

(4) The Debenture Trustee may act and rely and shall be protected in acting and relying upon 
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, 
order, letter, telegram, cablegram or other paper document believed by it to be genuine 
and to have been signed, sent or presented by or on behalf of the proper party or parties. 
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(5) The Debenture Trustee may, at the Corporation’s expense, employ or retain such counsel, 
accountants, appraisers, agents, or other experts or advisers as it may reasonably require 
for the purpose of determining and discharging its rights and duties hereunder and may 
pay reasonable remuneration for all services so performed by any of them, without 
taxation of costs of any counsel, and shall not be responsible for any misconduct or 
negligence on the part of any such counsel, accountants, appraisers, agents, or other 
experts or advisers who have been appointed with due care by the Debenture Trustee. 
Any reasonable remuneration so paid by the Debenture Trustee shall be repaid to the 
Debenture Trustee in accordance with Section 9.2.  

(6) The Debenture Trustee may act and rely and shall be protected in acting and relying in 
good faith on the opinion or advice of or information obtained from any counsel, 
accountant, appraiser, agent, or other expert or adviser, whether retained or employed by 
the Corporation or by the Debenture Trustee, in relation to any matter arising in the 
administration of the agency hereof. The Debenture Trustee shall not incur any liability 
for the acts or omissions of such counsel, accountant, appraiser, agent or other expert or 
adviser employed by the Debenture Trustee in good faith. 

(7) Proof of the execution of any document or instrument in writing by a Registered 
Debentureholder may be made by the certificate of a notary public, or other officer with 
similar powers, that the person signing such instrument acknowledged to him the 
execution thereof, or by an affidavit of a witness to such execution, or in any other manner 
that the Debenture Trustee considers adequate and in respect of a corporate Registered 
Debentureholder, shall include a certificate of incumbency of such Registered 
Debentureholder together with a certified resolution authorizing the person who signs 
such instrument to sign such instrument. 

Section 11.4 Documents, Monies, etc. Held by Debenture Trustee. 

(1) Any monies, securities, documents of title or other instruments that may at any time be 
held by the Debenture Trustee may be held in the deposit vaults of the Debenture Trustee 
or at any Canadian chartered bank listed in Schedule I of the Bank Act (Canada), or 
deposited for safekeeping with any such bank. The parties hereto acknowledge and agree 
that the Debenture Trustee will have acted prudently in depositing the same with any 
Canadian chartered bank listed in Schedule I of the Bank Act (Canada), and that the 
Debenture Trustee is not required to make any further inquiries in respect of any such 
bank. Any monies held pending the application or withdrawal thereof under any 
provisions of this Indenture, shall be held, invested and reinvested in Permitted 
Investments as directed in writing by the Corporation and the delivery of such monies to 
the Debenture Trustee shall not give rise to a debtor-creditor or other similar relationship. 
“Permitted Investments” shall be treasury bills guaranteed by the Government of Canada 
having a term to maturity not to exceed ninety (90) days, or term deposits or bankers’ 
acceptances of a Canadian chartered bank having a term to maturity not to exceed ninety 
(90) days, or such other investments that is in accordance with the Debenture Trustee’s 
standard type of investments. Unless otherwise specifically provided herein, all interest 
or other income received by the Debenture Trustee in respect of such deposits and 
investments shall belong to the Corporation.  
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(2) Any written direction for the investment or release of funds received shall be received by 
the Debenture Trustee by 9:00 a.m. (Eastern Standard Time) on the Business Day on which 
such investment or release is to be made, failing which such direction will be handled on 
a commercially reasonable efforts basis and may result in funds being invested or released 
on the next Business Day.  

(3) The amounts held by the Debenture Trustee pursuant to this Indenture are at the sole risk 
of the Corporation and, without limiting the generality of the foregoing, the Debenture 
Trustee shall have no responsibility or liability for any diminution of any funds resulting 
from any investment made in accordance with this Indenture, including any losses on any 
investment liquidated prior to maturity in order to make a payment required hereunder. 

(4) In the event that the Debenture Trustee does not receive a direction or only a partial 
direction, the Debenture Trustee may hold cash balances constituting part or all of such 
monies and may, but need not, invest same in its deposit department, the deposit 
department of one of its affiliates, or the deposit department of a Canadian chartered 
bank; but the Debenture Trustee, its affiliates or a Canadian chartered bank shall not be 
liable to account for any profit to any parties to this Indenture or to any other person or 
entity. 

Section 11.5 Actions by Debenture Trustee to Protect Interest. 

The Debenture Trustee shall have power to institute and to maintain such actions and 
proceedings as it may consider necessary or expedient to preserve, protect or enforce its interests 
and the interests of the Registered Debentureholders. 

Section 11.6 Debenture Trustee Not Required to Give Security. 

The Debenture Trustee shall not be required to give any bond or security in respect of the 
execution of the agency and powers of this Indenture or otherwise in respect of the premises. 

Section 11.7 Protection of Debenture Trustee. 

(1) By way of supplement to the provisions of any law for the time being relating to debenture 
trustees it is expressly declared and agreed as follows: 

(a) the Debenture Trustee shall not be liable for any action it takes or omits to take in 
good faith that it believes to be authorized or within the rights or powers conferred 
upon it by this Indenture; 

(b) the Debenture Trustee shall retain the right not to act and shall not be held liable 
for refusing to act unless it received clear and reasonable documentation which 
complies with the terms of this Indenture. Such documentation must not require 
the exercise of any discretion or independent judgment, except as otherwise 
provided herein; 

(c) the Debenture Trustee will not be liable for or by reason of any failure or defect of 
title to or any lien, charge or encumbrance upon any property or for or by reason 
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of the statements or implication of fact of law contained in or arising out of 
anything contained in this Indenture or be required to verify the same, but all 
statements or implications will be deemed to have been made by the Corporation 
only; 

(d) the Debenture Trustee will not be required to disburse monies according to this 
Indenture except to the extent that monies have been deposited with it; 

(e) the Debenture Trustee shall be entitled to rely on, and act upon, any direction, 
order, instruction, notice or other communication given by the proper party 
authorized to do so and provided to the Debenture Trustee hereunder which is 
sent to it by email or facsimile transmission; 

(f) the Debenture Trustee shall not be responsible for any error made or act done by 
it resulting from reliance upon the signature of any Person on whose signature the 
Debenture Trustee is entitled to act or refrain from acting under a specific 
provision of this Indenture; 

(g) the Debenture Trustee is in no way responsible for the use by the Corporation of 
any funds that may be realized hereunder; 

(h) the Debenture Trustee shall incur no liability with respect to the delivery or non-
delivery of any certificate or certificates whether delivered by hand, mail or any 
other means provided that they are sent in accordance with the provisions hereof; 

(i) the Debenture Trustee shall not be liable for or by reason of any statements of fact 
or recitals in this Indenture or in the Debenture Certificates (except the 
representation contained in Section 11.9 or in the certificate of the Debenture 
Trustee on the Debenture Certificates) or be required to verify the same, but all 
such statements or recitals are and shall be deemed to be made by the Corporation; 

(j) nothing herein contained shall impose any obligation on the Debenture Trustee to 
see to or to require evidence of the registration or filing (or renewal thereof) of this 
Indenture or any instrument ancillary or supplemental hereto; 

(k) the Debenture Trustee shall not be bound to give notice to any person or persons 
of the execution hereof; 

(l) the Debenture Trustee shall not incur any liability or responsibility whatever or be 
in any way responsible for the consequence of any breach on the part of the 
Corporation of any of its covenants herein contained or of any acts of any directors, 
officers, employees, agents or servants of the Corporation; 

(m) in addition to and without limiting any protection of the Debenture Trustee 
hereunder or otherwise by law, the Corporation hereby indemnifies and agrees to 
hold harmless the Debenture Trustee, its affiliates, and each of their current and 
former officers, directors, employees, agents, successors and assigns (the 
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“Indemnified Parties”) from and against any and all liabilities whatsoever, losses, 
damages, penalties, claims, demands, actions, suits, proceedings, costs, charges, 
assessments, judgments, expenses and disbursements, including expert consultant 
and legal fees and disbursements of whatever kind and nature which may at any 
time be imposed on or incurred by or asserted against Indemnified Parties or any 
of them, whether at law or in equity, groundless or otherwise, whatsoever arising 
from or out of any act, omission or error of the Debenture Trustee in connection 
with this Indenture and in any way caused by or arising, directly or indirectly, in 
respect of any act, deed, matter or thing whatsoever made, done, acquiesced in or 
omitted in or about or in relation to the execution of the Indemnified Parties’ 
duties, or any other services that Debenture Trustee may provide in connection 
with or in any way relating to this Indenture, and including any action or liability 
brought against or incurred by the Indemnified Parties in relation to or arising, 
provided that the Corporation shall not be required to indemnify the Debenture 
Trustee in the event of the gross negligence or wilful misconduct of the Debenture 
Trustee. Notwithstanding any other provision hereof, the Corporation agrees that 
its liability hereunder shall be absolute and unconditional regardless of the 
correctness of any representations of any third parties and regardless of any 
liability of third parties to the Indemnified Parties, and shall accrue and become 
enforceable without prior demand or any other precedent action or proceeding, 
and this provision shall survive the resignation or removal of the Debenture 
Trustee or the termination or discharge of this Indenture; 

(n) notwithstanding the foregoing or any other provision of this Indenture, any 
liability of the Debenture Trustee shall be limited, in the aggregate, to the amount 
of annual retainer fees paid by the Corporation to the Debenture Trustee under 
this Indenture in the twenty four (24) months immediately prior to the Debenture 
Trustee receiving the first notice of the claim. Notwithstanding any other 
provision of this Indenture, and whether such losses or damages are foreseeable 
or unforeseeable, the Debenture Trustee shall not be liable under any 
circumstances whatsoever for any (a) breach by any other party of securities law 
or other rule of any securities regulatory authority, (b) lost profits or (c) special, 
indirect, incidental, consequential, exemplary, aggravated or punitive losses or 
damages. Notwithstanding any other provision hereof, this provision shall 
survive the resignation or removal of the Debenture Trustee or the termination or 
discharge of this Indenture;  

(o) the Debenture Trustee shall not be under any obligation to prosecute or to defend 
any action or suit in respect of the relationship which, in the opinion of its Counsel, 
may involve it in expense or liability, unless the Corporation shall, so often as 
required, furnish the Debenture Trustee with satisfactory indemnity and funding 
against such expense or liability; 

(p) the Debenture Trustee, in its individual capacity, shall not have any personal 
liability whatsoever to the Corporation or the Registered Debentureholders or any 
of their respective successors and assigns for any claim or loss based on or in 
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respect of this Indenture or arising in any way from the transactions contemplated 
hereby; and   

(q) the Debenture Trustee shall not be required to exercise any powers and shall have 
no duties or responsibilities except those expressly provided for in this Indenture, 
and the Debenture Trustee shall have no obligation to recognize nor have any 
liability or responsibility arising under any other document or agreement to which 
the Debenture Trustee is not a party, notwithstanding that reference thereto may 
be made herein. No permissive rights of the Debenture Trustee enumerated herein 
shall be construed as duties. 

Section 11.8 Replacement of Debenture Trustee; Successor by Merger. 

(1) The Debenture Trustee may resign its agency and be discharged from all further duties 
and liabilities hereunder, subject to this Section 11.8, by giving to the Corporation not less 
than 30 days’ prior notice in writing or such shorter prior notice as the Corporation may 
accept as sufficient. The Registered Debentureholders by Extraordinary Resolution shall 
have power at any time to remove the existing Debenture Trustee and to appoint a new 
Debenture Trustee. In the event of the Debenture Trustee resigning or being removed as 
aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise 
becoming incapable of acting hereunder, the Corporation shall forthwith appoint a new 
Debenture Trustee unless a new Debenture Trustee has already been appointed by the 
Registered Debentureholders; failing such appointment by the Corporation, the retiring 
Debenture Trustee (at the expense of the Corporation) or any Registered Debentureholder 
may apply to a judge of the Superior Court of Justice of the province of Ontario on such 
notice as such judge may direct, for the appointment of a new Debenture Trustee; but any 
new Debenture Trustee so appointed by the Corporation or by the Court shall be subject 
to removal as aforesaid by the Registered Debentureholders. Any new Debenture Trustee 
appointed under any provision of this Section 11.8 shall be an entity authorized to carry 
on the business of a trustee in the Province of Ontario and, if required by the Applicable 
Legislation for any other provinces, in such other provinces. On any such appointment 
the new debenture trustee shall be vested with the same powers, rights, duties and 
responsibilities as if it had been originally named herein as Debenture Trustee hereunder. 

(2) Upon the appointment of a successor Debenture Trustee, the Corporation shall promptly 
notify the Registered Debentureholders thereof in the manner provided for in Section 12.3. 

(3) Upon payment by the Corporation to the retiring Debenture Trustee of any and all 
outstanding fees or charges still properly owing to it, the retiring Debenture Trustee shall 
undertake to transfer all requisite files, inventory and other records to the successor 
Debenture Trustee upon request of the Corporation. 

(4) Any Debenture Certificates Authenticated but not delivered by a predecessor Debenture 
Trustee may be Authenticated by the successor Debenture Trustee in the name of the 
predecessor or successor Debenture Trustee. 
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(5) Any corporation into or with which the Debenture Trustee may be merged or 
consolidated or amalgamated, or any corporation resulting therefrom to which the 
Debenture Trustee shall be a party, or any corporation succeeding to all or substantially 
all of the corporate trust business of the Debenture Trustee shall be the successor to the 
Debenture Trustee hereunder without any further act on its part or any of the parties 
hereto, provided that such corporation would be eligible for appointment as successor 
Debenture Trustee under Section 11.8(1). 

Section 11.9 Conflict of Interest. 

(1) The Debenture Trustee represents to the Corporation that at the time of execution and 
delivery hereof no material conflict of interest exists between its role as a Debenture 
Trustee hereunder and its role in any other capacity and agrees that in the event of a 
material conflict of interest arising hereafter it will, within 90 days after ascertaining that 
it has such material conflict of interest, either eliminate the same or assign its agency 
hereunder to a successor Debenture Trustee approved by the Corporation and meeting 
the requirements set forth in Section 11.8(1). Notwithstanding the foregoing provisions of 
this Section 11.9(1), if any such material conflict of interest exists or hereafter shall exist, 
the validity and enforceability of this Indenture and the Debenture Certificate shall not be 
affected in any manner whatsoever by reason thereof. 

(2) Subject to Section 11.9(1), the Debenture Trustee, in its personal or any other capacity, may 
buy, lend upon and deal in securities of the Corporation and generally may contract and 
enter into financial transactions with the Corporation without being liable to account for 
any profit made thereby. 

Section 11.10 Acceptance of Agency. 

The Debenture Trustee hereby accepts the agency in this Indenture declared and provided 
for and agrees to perform the same upon the terms and conditions herein set forth unless and 
until discharged therefrom by resignation or in some other lawful way. No trust is intended to be 
or will be created hereby and the Debenture Trustee shall owe no duties hereunder as a trustee. 

Section 11.11 Debenture Trustee Not to be Appointed Receiver. 

The Debenture Trustee and any person related to the Debenture Trustee shall not be 
appointed a receiver, a receiver and manager or liquidator of all or any part of the assets or 
undertaking of the Corporation. 

Section 11.12 Debenture Trustee Not Required to Give Notice of Default. 

The Debenture Trustee is not obligated and shall not be bound to give any notice or do or 
take any act, action or proceeding by virtue of the powers conferred on it hereby unless and until 
it shall have been required so to do under the terms hereof; nor shall the Debenture Trustee be 
required to take notice of any default hereunder, unless and until notified in writing of such 
default, which notice shall distinctly specify the default desired to be brought to the attention of 
the Debenture Trustee and in the absence of any such notice the Debenture Trustee may for all 
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purposes of this Indenture conclusively assume that no default has been made in the observance 
or performance of any of the representations, warranties, covenants, agreements or conditions 
contained herein. Any such notice shall in no way limit any discretion herein given to the 
Debenture Trustee to determine whether or not the Debenture Trustee shall take action with 
respect to any default. 

Section 11.13 Anti-Money Laundering. 

(1) Each party to this Indenture other than the Debenture Trustee hereby represents to the 
Debenture Trustee that any account to be opened by, or interest to be held by the 
Debenture Trustee in connection with this Indenture, for or to the credit of such party, 
either (i) is not intended to be used by or on behalf of any third party; or (ii) is intended 
to be used by or on behalf of a third party, in which case such party hereto agrees to 
complete and execute forthwith a declaration in the Debenture Trustee’s prescribed form 
as to the particulars of such third party.  

(2) The Debenture Trustee shall retain the right not to act and shall not be liable for refusing 
to act if, due to a lack of information or for any other reason whatsoever, the Debenture 
Trustee, in its sole judgment, determines that such act might cause it to be in non-
compliance with any applicable anti-money laundering or anti-terrorist or sanctions 
legislation, regulation or guideline. Further, should the Debenture Trustee, in its sole 
judgment, determine at any time that its acting under this Indenture has resulted in its 
being in non-compliance with any applicable anti-money laundering or anti-terrorist or 
sanctions legislation, regulation or guideline, then it shall have the right to resign on 10 
days written notice to the other parties to this Indenture, provided (i) that the Debenture 
Trustee’s written notice shall describe the circumstances of such non-compliance to the 
extent permitted by any applicable anti-money laundering or anti-terrorist or sanctions 
legislation, regulation or guideline; and (ii) that if such circumstances are rectified to the 
Debenture Trustee’s satisfaction within such 10 day period, then such resignation shall 
not be effective. 

Section 11.14 Compliance with Privacy Policy. 

(1) The Corporation acknowledges that the Debenture Trustee may, in the course of 
providing services hereunder, collect or receive financial and other personal information 
about such parties and/or their representatives, as individuals, or about other individuals 
related to the subject matter hereof, and use such information for the following purposes: 

(a) to provide the services required under this Indenture and other services that may 
be requested from time to time; 

(b) to help the Debenture Trustee manage its servicing relationships with such 
individuals; 

(c) to meet the Debenture Trustee’s legal and regulatory requirements; and 
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(d) if Social Insurance Numbers are collected by the Debenture Trustee, to perform 
tax reporting and to assist in verification of an individual’s identity for security 
purposes. 

(2) The Corporation acknowledges and agrees that the Debenture Trustee may receive, 
collect, use and disclose personal information provided to it or acquired by it in the course 
of its acting as agent hereunder for the purposes described above and, generally, in the 
manner and on the terms described in its privacy policy, which the Debenture Trustee 
shall make available on its website or upon request, including revisions thereto. Further, 
the Corporation agrees that it shall not provide or cause to be provided to the Debenture 
Trustee any personal information relating to an individual who is not a party to this 
Indenture unless the Corporation has assured itself that such individual understands and 
has consented to the aforementioned uses and disclosures. The Debenture Trustee may 
transfer personal information to other companies in or outside of Canada that provide 
data processing and storage or other support in order to facilitate the services it provides.  

ARTICLE 12 
GENERAL 

Section 12.1 Optional Purchase by the Corporation. 

Subject to compliance with applicable securities legislation and approval of applicable 
regulatory authorities, the Corporation may from time to time purchase by private contract or 
otherwise any of the Debentures. Any such purchase shall be made at the lowest price or prices 
at which, in the opinion of the board of directors of the Corporation, such Debentures are then 
obtainable, plus reasonable costs of purchase, and may be made in such manner, from such 
persons and on such other terms as the Corporation, in its sole discretion, may determine. In the 
case of a purchase pursuant to this Section 12.1 the applicable Debenture Certificates shall 
forthwith be delivered to and cancelled by the Debenture Trustee. In the case of Uncertificated 
Debentures, the Debentures purchased pursuant to this Section 12.1 shall be reflected accordingly 
in accordance with procedures prescribed by the Depository under the book entry registration 
system. No Debentures shall be issued in replacement thereof. 

Section 12.2 Notice to the Corporation and the Debenture Trustee. 

(1) Unless herein otherwise expressly provided, any notice to be given hereunder to the 
Corporation or the Debenture Trustee shall be deemed to be validly given if delivered, 
sent by registered letter, postage prepaid or telecopied: 

(a) If to the Corporation: 

MPX International Corporation  
5255 Yonge Street, Suite 701 
Toronto, Ontario 
M2N 6P4 
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Attention:  Jeremy Budd, Executive Vice President, General Counsel and 
Corporate Secretary 

Fax:   647-560-4456 

(b) If to the Debenture Trustee: 

1 Toronto Street, Suite 1200 
Toronto, ON M5C 2V6 
 
Attention:  Vice-President, Corporate Trust 
Fax:   514-285-8846 

and any such notice delivered in accordance with the foregoing shall be deemed to have 
been received and given on the date of delivery or, if mailed, on the fifth Business Day 
following the date of mailing such notice or, if telecopied, on the next Business Day 
following the date of transmission. 

(2) The Corporation or the Debenture Trustee, as the case may be, may from time to time 
notify the other in the manner provided in Section 12.2(1) of a change of address which, 
from the effective date of such notice and until changed by like notice, shall be the address 
of the Corporation or the Debenture Trustee, as the case may be, for all purposes of this 
Indenture.  

(3) If, by reason of a strike, lockout or other work stoppage, actual or threatened, involving 
postal employees, any notice to be given to the Debenture Trustee or to the Corporation 
hereunder could reasonably be considered unlikely to reach its destination, such notice 
shall be valid and effective only if it is delivered to the named officer of the party to which 
it is addressed, as provided in Section 12.2(1), or given by telecopy or other means of 
prepaid, transmitted and recorded communication. 

Section 12.3 Notice to Registered Debentureholders. 

(1) Unless otherwise provided herein, notice to the Registered Debentureholders under the 
provisions of this Indenture shall be valid and effective if delivered or sent by ordinary 
post addressed to such holders at their post office addresses appearing on the register 
hereinbefore mentioned and shall be deemed to have been effectively received and given 
on the date of delivery or, if mailed, on the third Business Day following the date of 
mailing such notice. In the event that Debentures are held in the name of the Depository, 
a copy of such notice shall also be sent by electronic communication to the Depository and 
shall be deemed received and given on the day it is so sent. 

(2) If, by reason of a strike, lockout or other work stoppage, actual or threatened, involving 
postal employees, any notice to be given to the Registered Debentureholders hereunder 
could reasonably be considered unlikely to reach its destination, such notice shall be valid 
and effective only if it is delivered to such Registered Debentureholders to the address for 
such Registered Debentureholders contained in the register maintained by the Debenture 
Trustee.  
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Section 12.4 Ownership of Debentures. 

The Corporation and the Debenture Trustee may deem and treat the Registered 
Debentureholders as the absolute owner thereof for all purposes, and the Corporation and the 
Debenture Trustee shall not be affected by any notice or knowledge to the contrary except where 
the Corporation or the Debenture Trustee is required to take notice by statute or by order of a 
court of competent jurisdiction. The receipt of any such Registered Debentureholder of the Units 
which may be acquired pursuant thereto shall be a good discharge to the Corporation and the 
Debenture Trustee for the same and neither the Corporation nor the Debenture Trustee shall be 
bound to inquire into the title of any such holder except where the Corporation or the Debenture 
Trustee is required to take notice by statute or by order of a court of competent jurisdiction.  

Section 12.5 Counterparts. 

This Indenture may be executed in several counterparts, each of which when so executed 
shall be deemed to be an original and such counterparts together shall constitute one and the 
same instrument and notwithstanding their date of execution they shall be deemed to be dated 
as of the date hereof. Delivery of an executed copy of this Indenture by electronic facsimile 
transmission or other means of electronic communication capable of producing a printed copy 
will be deemed to be execution and delivery of this Indenture as of the date hereof. 

Section 12.6 Satisfaction and Discharge of Indenture. 

(1) Upon the earlier of: 

(a) the date by which there shall have been delivered to the Debenture Trustee for 
conversion or cancellation all Debentures theretofore Authenticated hereunder, in 
the case of Certificated Debentures, or by way of such other instructions, in a form 
satisfactory to the Debenture Trustee in the case of Uncertificated Debentures, or 
by way of standard processing through the book entry only system in the case of 
a CDS Global Debenture; or 

(b) the Maturity Date; 

and if all certificates or other entry on the register representing Common Shares required 
to be issued in compliance with the provisions hereof have been issued and delivered 
hereunder or to the Debenture Trustee in accordance with such provisions, this Indenture 
shall cease to be of further effect and the Debenture Trustee, on demand of and at the cost 
and expense of the Corporation and upon delivery to the Debenture Trustee of a certificate 
of the Corporation stating that all conditions precedent to the satisfaction and discharge 
of this Indenture have been complied with, shall execute proper instruments 
acknowledging satisfaction of and discharging this Indenture. Notwithstanding the 
foregoing, the indemnities provided to the Debenture Trustee by the Corporation 
hereunder shall remain in full force and effect and survive the termination of this 
Indenture. 
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Section 12.7 Provisions of Indenture and Debentures for the Sole Benefit of Parties and 
Registered Debentureholders. 

Nothing in this Indenture or in the Debentures, expressed or implied, shall give or be 
construed to give to any person other than the parties hereto and the Registered 
Debentureholders, as the case may be, any legal or equitable right, remedy or claim under this 
Indenture, or under any covenant or provision herein or therein contained, all such covenants 
and provisions being for the sole benefit of the parties hereto and the Registered 
Debentureholders. 

Section 12.8 Severability. 

If, in any jurisdiction, any provision of this Indenture or its application to any party or 
circumstance is restricted, prohibited or unenforceable, such provision will, as to such 
jurisdiction, be ineffective only to the extent of such restriction, prohibition or unenforceability 
without invalidating the remaining provisions of this Indenture and without affecting the validity 
or enforceability of such provision in any other jurisdiction or without affecting its application to 
other parties or circumstances. 

Section 12.9 Force Majeure. 

No party shall be liable to the other, or held in breach of this Indenture, if prevented, 
hindered, or delayed in the performance or observance of any provision contained herein by 
reason of act of God, riots, terrorism, acts of war, epidemics, governmental action or judicial 
order, earthquakes, or any other similar causes (including, but not limited to, mechanical, 
electronic or communication interruptions, disruptions or failures). Performance times under this 
Indenture shall be extended for a period of time equivalent to the time lost because of any delay 
that is excusable under this Section 12.9.  

Section 12.10 Assignment, Successors and Assigns.  

Neither of the parties hereto may assign its rights or interest under this Indenture, except 
as provided in Section 11.8 in the case of the Debenture Trustee, or as provided in Section 8.2 in 
the case of the Corporation. Subject thereto, this Indenture shall enure to the benefit of and be 
binding upon the parties hereto and their respective successors and permitted assigns. 
Notwithstanding the foregoing, any entity: 

(a) resulting from any merger or consolidation to which the Debenture Trustee may 
be a party; 

(b) that purchases or succeeds in ownership to the majority or substantially all of the 
corporate trust business of the Debenture Trustee;  

(c) that is a controlled subsidiary or affiliate of the Debenture Trustee; or 

(d) to which a majority of the assets of the Debenture Trustee used in connection with 
performing this Indenture are transferred while the Debenture Trustee continues 
to act as Debenture Trustee; 
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shall be the successor to the Debenture Trustee hereunder without any further act or formality 
with like effect as if such successor Debenture Trustee had originally been named as the trustee 
herein. 

Section 12.11 Entire Agreement.  

This Indenture and all supplemental indentures and Schedules hereto and thereto, and 
the Debentures issued hereunder and thereunder, together constitute the entire agreement 
between the parties hereto with respect to the indebtedness created hereunder and thereunder 
and under the Debentures and supersedes as of the date hereof all prior memoranda, agreements, 
negotiations, discussions and term sheets, whether oral or written, with respect to the 
indebtedness created hereunder or thereunder and under the Debentures. 

Section 12.12 Rate of Exchange.  

Any currency exchange between Canadian and United States dollars required pursuant 
to this Indenture shall be calculated pursuant to the daily rate of exchange posted by the Bank of 
Canada for the day immediately prior to the applicable Issue Date or Coupon Date, as applicable. 

[Remainder of this page intentionally left blank.] 

 



IN WITNESS WHEREOF the parties hereto have executed this Indenture under the 
hands of their proper officers in that behalf as of the date first written above. 

MPX INTE� °:'.�ORATION 
By: Qi; j,.

Name:  W. Scott Boyes 

Title:  Chairman, President and Chief Executive 
 Officer 

AST TRUST COMPANY (CANADA) 

By: 

Name: 

Title: 

By: 

Name: 

Title: 

Nelia Andrade
Authorized Signatory

Marta Recinos
Authorized Signatory
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Schedule “A“  
Part I - Form of Debenture 

For all Debentures include the following legend until such time as it is no longer required in accordance 
with applicable Canadian securities laws and Canadian Securities Exchange policies: 

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS 
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT THE DATE WHICH IS 
FOUR MONTHS AND ONE DAY AFTER THE ISSUE DATE]. 

For all Debentures sold outside the United States and registered in the name of the Depository, also include 
the following legend: 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
CDS CLEARING AND DEPOSITORY SERVICES INC. (“CDS”) TO MPX INTERNATIONAL 
CORPORATION OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IN RESPECT THEREOF IS REGISTERED IN 
THE NAME OF CDS & CO., OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF CDS (AND ANY PAYMENT IS MADE TO CDS & CO. 
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF CDS), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED HOLDER HEREOF, CDS 
& CO., HAS A PROPERTY INTEREST IN THE SECURITIES REPRESENTED BY THIS 
CERTIFICATE HEREIN AND IT IS A VIOLATION OF ITS RIGHTS FOR ANOTHER PERSON 
TO HOLD, TRANSFER OR DEAL WITH THIS CERTIFICATE.  

For Debentures originally issued to Debentureholders that are U.S. Persons, and each Debenture issued in 
exchange therefor or in substitution thereof, also include the following legends: 

THE SECURITIES REPRESENTED HEREBY AND THE SECURITIES ISSUABLE UPON 
CONVERSION HEREOF HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) 
OR UNDER ANY STATE SECURITIES LAWS, AND THE SECURITIES REPRESENTED 
HEREBY AND THE SECURITIES ISSUABLE UPON CONVERSION HEREOF MAY BE 
OFFERED, SOLD OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, ONLY 
(A) TO MPX INTERNATIONAL CORPORATION (THE “CORPORATION”), (B) OUTSIDE 
THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE 
U.S. SECURITIES ACT AND IN COMPLIANCE WITH APPLICABLE LOCAL LAWS AND 
REGULATIONS, (C) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER 
THE U.S. SECURITIES ACT PROVIDED BY (i) RULE 144 OR (ii) 144A UNDER THE U.S. 
SECURITIES ACT, IF AVAILABLE, AND IN COMPLIANCE WITH APPLICABLE U.S. STATE 
SECURITIES LAWS, OR (D) IN COMPLIANCE WITH ANOTHER EXEMPTION FROM 
REGISTRATION UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE 
SECURITIES LAWS, PROVIDED THAT IN THE CASE OF TRANSFERS PURSUANT TO (C)(i) 
OR (D) ABOVE, A LEGAL OPINION REASONABLY SATISFACTORY TO THE 
CORPORATION MUST FIRST BE PROVIDED TO THE CORPORATION OR THE 
CORPORATION’S TRANSFER AGENT, AS APPLICABLE, TO THE EFFECT THAT SUCH 
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TRANSFER IS EXEMPT FROM REGISTRATION UNDER THE U.S. SECURITIES ACT AND 
APPLICABLE STATE SECURITIES LAWS. DELIVERY OF THIS CERTIFICATE MAY NOT 
CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF TRANSACTIONS ON STOCK 
EXCHANGES IN CANADA. 

CUSIP 55344LAB8 
ISIN CA55344LAB86 

No.                                                                                                                                                    US$ 

MPX INTERNATIONAL CORPORATION 

(A corporation existing under the laws of the Province of Ontario) 

12% SECURED CONVERTIBLE DEBENTURE 
due June 30, 2022 

MPX International Corporation (the “Corporation”) for value received hereby 
acknowledges itself indebted and, subject to the provisions of the  debenture indenture (the 
“Indenture”) dated as of June 30, 2020 between the Corporation and AST Trust Company 
(Canada) (the “Debenture Trustee”), promises to pay to _________________________ on June 30, 
2022 (the “Maturity Date”) or on such earlier date as the principal amount hereof may become 
due in accordance with the provisions of the Indenture, the principal sum of  Dollars (US$) in 
lawful money of the United States on presentation and surrender of this Debenture at the main 
branch of the Debenture Trustee in Toronto, Ontario in accordance with the terms of the 
Indenture and, subject as hereinafter provided, to pay interest on the principal amount hereof 
from the date hereof, at the rate of 12% per annum payable quarterly in arrears on the last day of 
March, June, September and December in each year, commencing December 31, 2020 (each, a 
“Coupon Date”). If applicable, the amount of interest that becomes payable on December 31, 2020 
will represent accrued interest for the period from the Issue Date to December 31, 2020. Interest 
shall be computed on the basis of a 360-day year composed of twelve 30-day months commencing 
on the Issue Date, and, should the Corporation at any time make default in the payment of any 
principal, or interest, the Corporation shall pay interest on the amount in default at the same rate, 
in like money and on the same date. All accrued but unpaid interest as of each Coupon Date shall 
be payable in cash.    

This Debenture is one of the 12% Secured Convertible Debentures (referred to herein as 
the “Debentures”) of the Corporation issued under the provisions of the Indenture. The 
Debentures authorized for issue immediately are limited to an aggregate principal amount of 
US$ in lawful money of the United States. Reference is hereby expressly made to the Indenture 
for a description of the terms and conditions upon which the Debentures are or are to be issued 
and held and the rights and remedies of the holders of the Debentures and of the Corporation 
and of the Debenture Trustee, all to the same effect as if the provisions of the Indenture were 
herein set forth to all of which provisions the holder of this Debenture by acceptance hereof 
assents. 
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The Debentures are issuable only in denominations of US$1,000 and integral multiples 
thereof. Upon compliance with the provisions of the Indenture, Debentures of any denomination 
may be exchanged for an equal aggregate principal amount of Debentures in any other 
authorized denomination or denominations. 

The Corporation shall have the option, exercisable in its sole discretion, of repaying all or 
any portion of the then outstanding principal amount of all Debentures in cash at any time. In the 
event that the Corporation exercises this option, interest on such principal amount being repaid 
shall be calculated up to but excluding the date of repayment from, and including, the Issue Date, 
and such interest, to the extent unpaid, shall be immediately due and payable at the time of 
repayment. 

Any part, being US$1,000 or an integral multiple thereof, of the principal plus accrued and 
unpaid interest of this Debenture, provided that the principal amount of this Debenture is in a 
denomination in excess of US$1,000, is convertible, at the option of the holder hereof, upon 
surrender of this Debenture at the principal office of the Debenture Trustee in Toronto, Ontario, 
at any time prior to the close of business on the Maturity Date, but effective as of the date the 
Debenture is so converted, into Common Shares (without adjustment for interest accrued hereon 
or for dividends or distributions on Common Shares issuable upon conversion) at a conversion 
price per Common Shares equal to C$0.12 (the “Conversion Price”), all subject to the terms and 
conditions and in the manner set forth in the Indenture.  

The Indenture makes provision for the adjustment of the Conversion Price in the events 
therein specified. No fractional Common Shares will be issued on any conversion and holders 
will receive a cash payment in satisfaction of any fractional interest. No fractional Common Share 
will be issued, and the number of Common Shares so issuable will be rounded down to the 
nearest whole number. Holders converting their Debentures will receive accrued and unpaid 
interest thereon (less any taxes required to be deducted) in respect of the Debentures surrendered 
for conversion up to but excluding the Maturity Date from, and including, their Issue Date.  

The indebtedness evidenced by this Debenture, and by all other Debentures now or 
hereafter certified and delivered under the Indenture, is a direct obligation of the Corporation 
secured by the Security Interests granted by the Security Documents. 

The principal hereof may become or be declared due and payable before the stated 
maturity in the events, in the manner, with the effect and at the times provided in the Indenture. 

The Common Shares issuable upon conversion of the Debentures have not and will not 
be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities 
Act”), or the securities laws of any state of the United States. The Debentures originally issued in 
the United States or to, or for the account or benefit of, a U.S. Person are, and any , the Common 
Shares issued upon conversion of such Debentures will be, “restricted securities” within the 
meaning of Rule 144(a)(3) of the U.S. Securities Act. 

The Indenture contains provisions making binding upon all holders of Debentures 
outstanding thereunder resolutions passed at meetings of such holders held in accordance with 
such provisions and instruments signed by the holders of a specified majority of Debentures 
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outstanding, which resolutions or instruments may have the effect of amending the terms of this 
Debenture or the Indenture. 

The Indenture contains provisions disclaiming any personal liability on the part of holders 
of Common Shares, officers, directors and employees of the Corporation in respect of any 
obligation or claim arising out of the Indenture or this Debenture. 

This Debenture may only be transferred, upon compliance with the conditions prescribed 
in the Indenture, in one of the registers to be kept at the principal office of the Debenture Trustee 
in the City of Toronto and in such other place or places and/or by such other registrars (if any) 
as the Corporation with the approval of the Debenture Trustee may designate. No transfer of this 
Debenture shall be valid unless made on the register by the registered holder hereof or his 
executors or administrators or other legal representatives, or his or their attorney duly appointed 
by an instrument in form and substance satisfactory to the Debenture Trustee or other registrar, 
and upon compliance with such reasonable requirements as the Debenture Trustee or other 
registrar may prescribe and upon surrender of this Debenture for cancellation. Thereupon a new 
Debenture or Debentures in the same aggregate principal amount shall be issued to the transferee 
in exchange hereof. 

This Debenture shall not become obligatory for any purpose until it shall have been 
certified by the Debenture Trustee under the Indenture. 

This Debenture shall be construed in accordance with the laws of the Province of Ontario 
and the laws of Canada applicable therein and shall be treated in all respects as an Ontario contract. 

Capitalized words or expressions used in this Debenture shall, unless otherwise defined 
herein, have the meaning ascribed thereto in the Indenture. 

[Reminder of this page intentionally left blank.] 
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IN WITNESS WHEREOF MPX INTERNATIONAL CORPORATION has caused this 
Debenture to be signed by its authorized representatives as of the 30th day of June 2020. 

 

 

MPX INTERNATIONAL 
CORPORATION 

By:  
  

 

(FORM OF DEBENTURE TRUSTEE’S CERTIFICATE) 

 

This Debenture is one of the 12% Secured Convertible Debentures due June 30, 2022 
referred to in the Indenture within mentioned.  

AST TRUST COMPANY (CANADA) 

 
By: 

 

 (Authorized Officer)  
 

Date: _________________________________ 
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FORM OF TRANSFER 

AST TRUST COMPANY (CANADA) FOR VALUE RECEIVED the undersigned hereby sells, 
assigns and transfers to 
_____________________________________________________________________________________
_______________________________________________________________________(print name and 
address) the Debentures represented by this Debenture Certificate and hereby irrevocable 
constitutes and appoints ____________________ as its attorney with full power of substitution to 
transfer the said securities on the appropriate register of the Debenture Trustee. 

DATED this ____ day of_________________, 20____. 

In the case of a Debenture Certificate bearing the restrictive U.S. legend described in Section 3.3(2) 
of the Indenture, the undersigned hereby represents, warrants and certifies that (one (only) of the 
following must be checked): 

☐ (A) the transfer is being made to the Corporation; OR 

☐ (B) the transfer is being made outside the United States in accordance with Rule 904 
of Regulation S under the U.S. Securities Act, and in compliance with any applicable local 
securities laws and regulations and the holder has provided herewith the Declaration for 
Removal of Legend attached as Schedule “C” to the Indenture; OR 

☐ (C) the transfer is being made pursuant to the exemption from the registration 
requirements of the U.S. Securities Act provided by Rule 144 under the U.S. Securities Act 
and in accordance with applicable state securities laws; OR 

☐ (D) the transfer is being made in another transaction that does not require registration 
under the U.S. Securities Act or any applicable state securities laws. 

In the case of a transfer in accordance with (C) or (D) above, the Debenture Trustee and the 
Corporation shall first have received an opinion of counsel of recognized standing in form and 
substance reasonably satisfactory to the Corporation and the Debenture Trustee, to such effect. 

In the case of a Debenture Certificate that does not contain a U.S. restrictive legend, if the 
proposed transfer is to, or for the account or benefit of a U.S. Person or to a person in the United 
States, the undersigned hereby represents, warrants and certifies that the transfer of the 
Debentures is being completed pursuant to an exemption from the registration requirements of 
the U.S. Securities Act and any applicable state securities laws, in which case the undersigned has 
furnished to the Corporation and the Debenture Trustee an opinion of counsel of recognized 
standing in form and substance reasonably satisfactory to the Corporation and the Debenture 
Trustee to such effect. 

  If transfer is to a person in the United States or to a U.S. Person, check this box. 



   
 

“A“ - 7 

 

DATED this ______________day of_____________, 20____. 

SPACE FOR GUARANTEES OF 
SIGNATURES (BELOW) 

) 

) 

) 

) 

 

__________________________________ 

Signature of Transferor 

 

_________________________________ 

Guarantor’s Signature/Stamp  

) 

) 

) 

__________________________________ 

Name of Transferor 

 

CERTAIN REQUIREMENTS RELATING TO TRANSFERS – READ CAREFULLY 

The signature(s) of the transferor(s) must correspond with the name(s) as written upon the face 
of this certificate(s), in every particular, without alteration or enlargement, or any change 
whatsoever. The signature(s) on this form must be guaranteed in accordance with the transfer 
agent’s then current guidelines and requirements at the time of transfer. Notarized or witnessed 
signatures are not acceptable as guaranteed signatures. As at the time of closing, you may choose 
one of the following methods (although subject to change in accordance with industry practice 
and standards): 

• Canada and the USA: A Medallion Signature Guarantee obtained from a member of an 
acceptable Medallion Signature Guarantee Program (STAMP, SEMP, NYSE MSP). Many 
commercial banks, savings banks, credit unions, and all broker dealers participate in a 
Medallion Signature Guarantee Program. The Guarantor must affix a stamp bearing the 
actual words “Medallion Guaranteed”, with the correct prefix covering the face value of 
the certificate. 

• Canada: A Signature Guarantee obtained from the Guarantor must affix a stamp bearing 
the actual words “Signature Guaranteed”. Signature Guarantees are not accepted from 
Treasury Branches, Credit Unions or Caisse Populaires unless they are members of a 
Medallion Signature Guarantee Program. For corporate holders, corporate signing 
resolutions, including certificate of incumbency, are also required to accompany the 
transfer, unless there is a “Signature & Authority to Sign Guarantee” Stamp affixed to 
the transfer (as opposed to a “Signature Guarantee” Stamp) obtained from an authorized 
officer of a major Canadian Schedule 1 chartered bank.  

• Outside North America: For holders located outside North America, present the 
certificates(s) and/or document(s) that require a guarantee to a local financial institution 
that has a corresponding Canadian or American affiliate which is a member of an 
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acceptable Medallion Signature Guarantee Program. The corresponding affiliate will 
arrange for the signature to be over-guaranteed.  
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APPENDIX “1” 

TO DEBENTURE 

MPX INTERNATIONAL CORPORATION 

12% SECURED CONVERTIBLE DEBENTURES 
DUE June 30, 2022 

Initial Principal Amount: US$ 
 

CUSIP 55344LAB8 
ISIN CA55344LAB86 

Authorization:  ________________________ 

ADJUSTMENTS 

Date 
Amount of 

Increase 
Amount of 
Decrease 

New Principal 
Amount Authorization 
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Schedule “B“  
Form of Notice of Conversion 

CONVERSION NOTICE 

To:  MPX INTERNATIONAL CORPORATION  

Note:  All capitalized terms used herein have the meaning ascribed thereto in the Indenture 
mentioned below, unless otherwise indicated. 

The undersigned registered holder of 12% Secured Convertible Debentures irrevocably 
elects to convert such Debentures (or US$ principal amount thereof*) in accordance with the 
terms of the Indenture referred to in such Debentures and tenders herewith the Debentures and 
directs that the Common Shares of MPX International Corporation issuable upon a conversion be 
issued and delivered to the person indicated below. (If Common Shares are to be issued in the 
name of a person other than the holder, all requisite transfer taxes must be tendered by the 
undersigned). 

If the Debentures are being converted by, or for the account or benefit of  a U.S. Person or 
a Person in the United States, the undersigned represents, warrants and certifies as follows ((one 
only) of the following must be checked): 

 A. The undersigned has not been solicited to convert the Debentures by any person, 
or if the undersigned has been solicited to convert the Debentures, the undersigned has confirmed 
that no commission or remuneration has been or will be paid or given, directly or indirectly, for 
soliciting such conversion, and the undersigned acknowledges that the Corporation is relying on 
the registration exemption provided by Section 3(a)(9) of the United States Securities Act of 1933, 
as amended (the “U.S. Securities Act”), to issue the Common Shares. 

 B. The undersigned has delivered to the Corporation and the Debenture Trustee an 
opinion of counsel reasonably satisfactory to the Corporation to the effect that an exemption from 
the registration requirements of the U.S. Securities Act and applicable state securities laws is 
available.  (Note:  If this box is to be checked, holders are encouraged to consult with the 
Corporation in advance to determine that the legal opinion tendered in connection with 
conversion will be satisfactory in form and substance to the Corporation.) 

If the undersigned has checked Box A or B, and the undersigned has determined with the 
benefit of legal advice that the restrictions on transfer contained in the Indenture and the U.S. 
restrictive legend are not required to be imposed on the beneficial interest of the undersigned in 
order to maintain compliance with the U.S. Securities Act, the undersigned has caused to be 
delivered to the Corporation and the Debenture Trustee, at the request of the Corporation or the 
Debenture Trustee, an opinion of counsel of recognised standing, in form and substance 
reasonably satisfactory to the Corporation, to the foregoing effect.  Otherwise, the undersigned 
acknowledges and understands that the securities issuable upon conversion of such Debentures 
will contain a U.S. restrictive legend as described in the Indenture. 
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Dated:  (Signature of Registered Holder) 

 

* If less than the full principal amount of the Debentures, indicate in the space provided the 
principal amount (which must be US$1,000 or integral multiples thereof). 

NOTE:  If Common Shares are to be issued in the name of a person other than the holder, 
the signature must be guaranteed by a chartered bank, a trust company or by a member of an 
acceptable Medallion Guarantee Program. The Guarantor must affix a stamp bearing the actual 
words: “SIGNATURE GUARANTEED”. 

 (Print name in which Common Shares are to be issued, delivered and registered)  

Name:  

  

Address:  

  

City, Province and 
Postal Code 

 

  

Name of Guarantor:  

  

Authorized 
Signature: 
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Schedule “C“  
Form of Declaration for Removal of Legend 

TO:  AST Trust Company (Canada), as Debenture Trustee 

AND TO: MPX International Corporation (the “Corporation”) 

The undersigned (A) acknowledges that the sale of _______________________ of the Corporation 
represented by certificate number _____________ to which this declaration relates is being made in reliance 
on Rule 904 of Regulation S (“Regulation S”) under the United States Securities Act of 1933, as amended 
(the “U.S. Securities Act”), and (B) certifies that (1) the undersigned is not (a) an “affiliate” (as that term is 
defined in Rule 405 under the U.S. Securities Act) of the Corporation, except solely by virtue of being an 
officer or director of the Corporation, (b) a “distributor” as defined in Regulation S under the U.S. Securities 
Act or (c) an affiliate of a distributor; (2) the offer of such securities was not made to a person in the United 
States and either (a) at the time the buy order was originated, the buyer was outside the United States, or 
the seller and any person acting on its behalf reasonably believed that the buyer was outside the United 
States, or (b) the transaction was executed on or through the facilities of a designated offshore securities 
market (such as the TSX Venture Exchange, the Toronto Stock Exchange or the Canadian Securities 
Exchange) and neither the seller nor any person acting on its behalf knows that the transaction has been 
prearranged with a buyer in the United States or U.S. Person; (3) neither the seller nor any affiliate of the 
seller nor any person acting on their behalf has engaged or will engage in any directed selling efforts in the 
United States in connection with the offer and sale of such securities; (4) the sale is bona fide and not for 
the purpose of “washing off” the resale restrictions imposed because the securities are “restricted 
securities” (as that term is defined in Rule 144(a)(3) under the U.S. Securities Act); (5) the seller does not 
intend to replace securities sold in reliance on Rule 904 of Regulation S with fungible unrestricted securities; 
and (6) the contemplated sale is not a transaction, or part of a series of transactions, which, although in 
technical compliance with Regulation S, is part of a plan or scheme to evade the registration provisions of 
the U.S. Securities Act. Terms used herein have the meanings given to them by Regulation S under the U.S. 
Securities Act. 

DATED this______ day of ___________, 20___ . 

 X 

 Signature of individual (if Seller is an individual) 

 X 

 Authorized signatory (if Seller is not an individual) 

  

 Name of Seller (please print) 

  

 Name of authorized signatory (please print) 
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 Official capacity of authorized signatory (please print) 

 

Affirmation by Seller’s Broker-Dealer 
(Required for sales in accordance with Section (B)(2)(b) above) 

We have read the foregoing representations of our customer, _________________________ (the “Seller”) dated 
_______________________, with regard to our sale, for such Seller’s account, of the securities of the Corporation 
described therein, and on behalf of ourselves we certify and affirm that (A) we have no knowledge that the 
transaction had been prearranged with a buyer in the United States, (B) the transaction was executed on or 
through the facilities of designated offshore securities market, (C) neither we, nor any person acting on our behalf, 
engaged in any directed selling efforts in connection with the offer and sale of such securities, and (D) no selling 
concession, fee or other remuneration is being paid to us in connection with this offer and sale other than the usual 
and customary broker’s commission that would be received by a person executing such transaction as agent.  
Terms used herein have the meanings given to them by Regulation S under the U.S. Securities Act. 

 

  

 Name of Firm 

By:  

 Authorized Officer 

 

DATED____________, 20_____. 

 











Nelia Andrade
Authorized Signatory

Marta Recinos

Authorized Signatory











Nelia Andrade

Authorized Signatory

Marta Recinos
Authorized Signatory



  

   

THIS THIRD SUPPLEMENTAL DEBENTURE INDENTURE is entered into as of the 
24th day of June, 2021. 

BETWEEN: 

MPX INTERNATIONAL CORPORATION, a company incorporated pursuant to 
the laws of the Province of Ontario and includes any successor corporation 
(hereinafter referred to as the “Corporation”) 

AND 

AST TRUST COMPANY (CANADA), a trust company existing under the laws 
of Canada and authorized to carry on business in all Provinces of Canada 
(hereinafter referred to as the “Debenture Trustee”)  

WHEREAS: 

A. The Corporation and the Debenture Trustee entered into a debenture indenture dated 
June 30, 2020 (the “Base Debenture Indenture”) providing for the issuance of Debentures in the 
aggregate principal amount of a minimum of US$3,000,000 and a maximum of up to 
US$3,700,000; 

B. The Corporation and the Debenture Trustee entered into a supplemental debenture 
indenture dated September 16, 2020 (the “First Supplemental Debenture Indenture”) to increase 
the Principal Amount under the Debenture Indenture by US$1,300,000 to a new maximum 
Principal Amount of up to US$5,000,000; 

C. The Corporation and the Debenture Trustee entered into a second supplemental 
debenture indenture dated December 18, 2020 (the “Second Supplemental Debenture 
Indenture”, together with the First Supplemental Debenture Indenture, the “Subsequent 
Supplemental Debenture Indentures”) to increase the Principal Amount under the Debenture 
Indenture by US$2,500,000 to a new maximum Principal Amount of up to US$7,500,000; 

D. As of the date hereof, the Corporation has issued 7,500 Debentures representing an 
aggregate principal amount of US$7,500,000 and 111 Debentures representing an aggregate 
principal amount of US$111,000 have been converted; 

E. AND WHEREAS, as of the date hereof, the Corporation can issue an additional 111 
Debentures representing an aggregate principal amount of US$111,000 under the terms and 
conditions of the Base Debenture Indenture as amended by the Subsequent Supplemental 
Debenture Indentures; 

F. The Corporation wishes to enter into this third supplemental debenture indenture (this 
“Third Supplemental Debenture Indenture” and together with the Base Debenture Indenture 
and the Subsequent Supplemental Debenture Indentures, the “Indenture”) to amend the Base 
Debenture Indenture as amended by the Subsequent Supplemental Debenture Indentures to 
enable the Corporation to, inter alia, increase the principal amount of Debentures issuable under 
the terms and conditions of the Indenture by the aggregate principal amount of up to 
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US$4,500,000 to a new maximum principal amount of up to US$12,000,000, amend the Definition 
of “Conversion Price” and satisfy the interest payments due on the Coupon Dates of March 31, 
2021 and June 30, 2021 through the issuance of securities of the Corporation; 

G. Pursuant to Sections 7.11 and 7.14 of the Base Debenture Indenture, the Debentureholders 
of at least 60% of the aggregate principal amount of the outstanding Debentures have approved, 
by written Extraordinary Resolution dated as of the date hereof, inter alia, the issue of such 
additional Debentures and the entering into of this Third Supplemental Debenture Indenture by 
the Corporation to give effect to the same; 

H. Pursuant to Section 8.1(c) of the Base Debenture Indenture, the Corporation and the 
Debenture Trustee may enter into a supplemental debenture indenture giving effect to any 
Extraordinary Resolution passed as provided in Section 7.11 of the Base Debenture Indenture; 
and 

I. The foregoing recitals are made as statements of fact by the Corporation and not by the 
Debenture Trustee; 

NOW THEREFORE in consideration of the foregoing and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Corporation and 
the Debenture Trustee mutually covenant, agree and declare as follows:  

ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions and Interpretation 

In this Third Supplemental Debenture Indenture, except as otherwise defined herein or 
unless the context otherwise requires, all terms used but not defined herein (including the recitals 
hereto) shall have the meanings specified in the Base Debenture Indenture. This Third 
Supplemental Debenture Indenture shall, unless otherwise required, be subject to the 
interpretation provisions contained in Article 1 of the Base Debenture Indenture. When entered 
into by the parties, this Third Supplemental Debenture Indenture shall be supplemental to, part 
of and read together with the Base Debenture Indenture and the Subsequent Supplemental 
Debenture Indentures as a single instrument, and all of the provisions of the Base Debenture 
Indenture as amended by the Subsequent Supplemental Debenture Indentures, as supplemented 
by this Third Supplemental Debenture Indenture, shall apply to the Debentures.  

If any term or provision contained in this Third Supplemental Debenture Indenture shall 
conflict or be inconsistent with any term or provision of the Base Debenture Indenture or the 
Subsequent Supplemental Debenture Indentures, the terms and provisions of this Third 
Supplemental Debenture Indenture shall govern.  
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ARTICLE 2 
AMENDMENTS TO THE BASE DEBENTURE INDENTURE AS AMENDED BY THE 

SUBSEQUENT SUPPLEMENTAL DEBENTURE INDENTURES 

Section 2.1 Amendments to the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures 

The Base Debenture Indenture as amended by the Subsequent Supplemental Debenture 
Indentures is hereby amended as follows: 

(1) The second paragraph of the preamble of the Base Debenture Indenture as amended by 
the Subsequent Supplemental Debenture Indentures shall be deleted in its entirety and 
replaced with the following: 

AND WHEREAS the Corporation is proposing to issue Units for a minimum of 
US$3,000,000 and a maximum of up to US$12,000,000 pursuant to the Subscription 
Agreements and this Indenture (as defined herein); 

(2) The definition of “Conversion Price” set out in Section 1.1 of the Base Debenture as 
amended by the Subsequent Supplemental Debenture Indentures shall be deleted in its 
entirety and replaced with the following: 

“Conversion Price” means (a) the conversion price of the Debentures issued, which: (i) 
prior to March 1, 2021 shall be equal to C$0.12 per Common Share; and (ii) on or after 
March 1, 2021 shall be C$0.13 per Common Share; or (b) subject to the approval and 
policies of the Canadian Securities Exchange (the “CSE”), if the Corporation sells any 
capital stock to any other investor for cash at a price lower than C$0.13 per Common Share 
or convertible securities at a conversion price or exercise price less than C$0.13 (other than 
the Units), the conversion price of the Debentures issued on or after March 1, 2021, which 
shall be reduced to such lower price; 

(3) Subsection (n) of the definition of “Permitted Liens” set out in Section 1.1 of the Base 
Debenture as amended by the Subsequent Supplemental Debenture Indentures shall be 
deleted in its entirety and replaced with the following: 

“Permitted Liens”  means Liens arising as a result of any security granted in favour of the 
vendors in connection with the acquisition by the Corporation or its subsidiaries of any 
business (or subset thereof) provided that such Liens are limited to the assets of, and 
related equity interest in, such acquired business; 

(4) Section 2.1 of the Base Debenture Indenture as amended by the Subsequent Supplemental 
Debenture Indentures shall be deleted in its entirety and replaced with the following: 

Section 2.1  Creation and Issue of Debentures.  
 

A minimum of US$3,000,000 and a maximum of up to US$12,000,000 in principal 
amount of Debentures are hereby created and authorized to be issued in accordance with 
the terms and conditions hereof. By written order of the Corporation, the Debenture 
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Trustee shall deliver Debenture Certificates to Registered Debentureholders and record 
the name of the Registered Debentureholders on the Debenture register. Registration of 
interests in Debentures held by the Depository may be evidenced by a position appearing 
on the register for Debentures of the Debenture Trustee for an amount representing the 
aggregate number of such Debentures outstanding from time to time. Notwithstanding 
the above, all Debentures issued in the United States or to, or for the account or benefit of, 
a U.S. Person or a person within the United States will be delivered in certificated form. 

(5) Section 2.2(1) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

Section 2.2  Terms of Debentures.  
 
(1)  The Debentures authorized for issue immediately, in the aggregate principal 

amount a minimum of US$3,000,000 and a maximum of up to US$12,000,000, shall 
be designated as “12% Secured Convertible Debentures” and shall be dated as of 
their Issue Date and shall, subject to the terms of this Indenture, mature on the 
Maturity Date. 

(6) Further to Section 2.15 of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures, the payment of interest that: 

(a) was due on the Coupon Date of March 31, 2021 and remains unpaid as at the date 
hereof, shall be deposited as the principal amount of an advance into a short-term 
loan (the “Bridge Loan”) that will mature three (3) months from the date of 
issuance (the “Bridge Loan Maturity Date”) and bear interest at a rate of 12% per 
annum calculated in arrears and payable in cash on the earlier of the Bridge Loan 
Maturity Date or concurrently with the conversion of the Bridge Loan into Units 
at a conversion premium equal to ten percent (10%) of the principal amount 
advanced as part of the Bridge Loan such that each US$1,000 of principal amount 
advanced as part of the Bridge Loan, US$1,100 of Units will be issued; and 

(b) is due on the Coupon Date of June 30, 2021, shall be satisfied, prior to June 30, 2021, 
through the issuance of Units, subject to a minimum of US$1,000.00 or an integral 
multiple thereof. Any incremental interest amounts not in integrals of US$1,000.00 
shall be satisfied in cash at the next cash payment of interest by the Corporation.  

(7) Section 9.10 of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following along with the corresponding change to the Table of Contents: 

9.10 Set Off  

The Corporation undertakes not to challenge issued Debentures by set off or any 
other means. 
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(8) Section 10.2 of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

Section 10.2 Notice of Events of Default.  

If an Event of Default shall occur and be continuing the Debenture Trustee shall, 
within 7 days after it receives written notice of the occurrence of such Event of Default, 
give notice of such Event of Default to the Debentureholders in the manner provided in 
Section 12.3. 

(9) Section 10.4(1) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

(1) Subject to the provisions of Section 10.3 and to the provisions of any Extraordinary 
Resolution that may be passed by the Debentureholders, if the Corporation shall 
fail to pay to the Debenture Trustee, forthwith after the same shall have been 
declared to be due and payable under Section 10.1, the principal of and interest on 
all Debentures then outstanding, together with any other amounts due hereunder, 
the Debenture Trustee may, relying on an opinion of Counsel, and shall upon 
receipt of a request in writing signed by the holders of not less than 50% in 
principal amount of the Debentures then outstanding and upon being funded and 
indemnified to its reasonable satisfaction in writing by the Debentureholders who 
supported the Extraordinary Resolution against all costs, expenses and liabilities 
to be incurred, proceed in its name as trustee hereunder to obtain or enforce 
payment of such principal of and interest on all the Debentures then outstanding 
together with any other amounts due hereunder by such proceedings authorized 
by this Indenture or by law or equity as the Debenture Trustee in such request 
shall have been directed to take, or if such request contains no such direction, or if 
the Debenture Trustee shall act without such request, then by such proceedings 
authorized by this Indenture or by suit at law or in equity as the Debenture Trustee 
shall deem expedient. 

(10) Section 10.5 of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

Section 10.5    No Suits by Debentureholders. 

No holder of any Debenture shall have any right to institute any action, suit or 
proceeding at law or in equity for the purpose of enforcing payment of the principal of or 
interest on the Debentures or for the execution of any trust or power hereunder or for the 
appointment of a liquidator or receiver or for a receiving order under the Bankruptcy and 
Insolvency Act (Canada) or to have the Corporation wound up or to file or prove a claim 
in any liquidation or bankruptcy proceeding or for any other remedy hereunder, unless: 
(a) such holder shall previously have given to the Debenture Trustee written notice of the 
happening of an Event of Default hereunder; and (b) the Debentureholders by 
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Extraordinary Resolution or by written instrument signed by the holders of at least 50% 
in principal amount of the Debentures then outstanding shall have made a request to the 
Debenture Trustee and the Debenture Trustee shall have been afforded reasonable 
opportunity either itself to proceed to exercise the powers hereinbefore granted or to 
institute an action, suit or proceeding in its name for such purpose; and (c) the 
Debentureholders or any of them shall have provided to the Debenture Trustee, when so 
requested by the Debenture Trustee, sufficient funds and indemnity satisfactory to it 
against the costs, expenses and liabilities to be incurred therein or thereby; and (d) the 
Debenture Trustee shall have failed to act within a reasonable time after such notification, 
request and offer of indemnity and such notification, request and offer of indemnity are 
hereby declared in every such case, at the option of the Debenture Trustee, to be 
conditions precedent to any such proceeding or for any other remedy hereunder by or on 
behalf of the holder of any Debentures. Further to the above, the Corporation also agrees 
not to institute any action, suit or proceeding at law or in equity against the Debenture 
Trustee for acting on the instructions of the Debentureholders by Extraordinary 
Resolution or by written instrument signed by the holders of at least 50% in principal 
amount of the Debentures then outstanding. 

(11) Section 11.3(6) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

(6) The Debenture Trustee may act and rely and shall be protected in acting and 
relying in good faith on the opinion or advice of or information obtained from any 
counsel, accountant, appraiser, agent, or other expert or adviser, whether retained 
or employed by the Corporation or by the Debenture Trustee, in relation to any 
matter arising in the administration of the agency hereof. The Debenture Trustee 
shall not incur any liability for the acts or omissions of such counsel, accountant, 
appraiser, agent or other expert or adviser employed by the Debenture Trustee in 
good faith. Nothing in this section removes the liability of any such counsel, 
accountant, appraiser, agent or other expert or advisor employed by the Debenture 
Trustee for damages suffered by any Debentureholder as a result of such party’s 
negligence or wrongful act or omission. 

(12) Section 11.7(1)(b) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

(b) other than as indicated otherwise in this Indenture, the Debenture Trustee 
shall retain the right not to act and shall not be held liable for refusing to 
act unless it received clear and reasonable documentation which complies 
with the terms of this Indenture. Such documentation must not require the 
exercise of any discretion or independent judgment, except as otherwise 
provided herein;  

(13) Section 11.7(1)(o) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 
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(o) The Corporation shall, so often as required, furnish the Debenture Trustee 
with satisfactory indemnity and funding against such expense or liability 
which may be incurred by the Debenture Trustee to prosecute or to defend 
any action or suit in respect of the relationship which, in the opinion of its 
Counsel, may involve the Debenture Trustee in expense or liability; 

ARTICLE 3 
MISCELLANEOUS PROVISIONS 

Section 3.1 Confirmation of Base Debenture Indenture 

On the date hereof, the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be supplemented in accordance with this Third 
Supplemental Debenture Indenture, and this Third Supplemental Debenture Indenture shall 
form part of the Base Debenture Indenture as amended by the Subsequent Supplemental 
Debenture Indentures for all purposes, and the holder of every Debenture heretofore or hereafter 
authenticated and delivered under the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be bound thereby. The Base Debenture Indenture, as 
supplemented by the Subsequent Supplemental Debenture Indentures and this Third  
Supplemental Debenture Indenture, shall remain in full force and effect and is in all respects 
ratified and confirmed. 

Section 3.2 Acceptance of Duties 

The parties hereby accept the terms of this Third Supplemental Debenture Indenture and 
the modifications of the terms of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures as declared and provided for herein, and the parties agree 
to perform the same upon the terms and conditions of the Base Debenture Indenture as amended 
by the Subsequent Supplemental Debenture Indentures, as amended hereby. 

Section 3.3 Counterparts and Formal Date 

This Third Supplemental Debenture Indenture shall be effective as of the date and year 
first set forth above. This Third Supplemental Debenture Indenture may be executed in several 
counterparts, each of which when so executed, shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument. Delivery of an executed 
signature page to this Third Supplemental Debenture Indenture by a party hereto by facsimile 
transmission or PDF shall be as effective as the delivery of a manually executed copy of this Third 
Supplemental Debenture Indenture by such party.  

Section 3.4 Applicable Law 

This Third Supplemental Debenture Indenture shall be construed and enforced in 
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable 
therein and shall be treated in all respects as an Ontario contract.  

[Remainder of page left intentionally blank] 



Nelia Andrade
Authorized Signatory

Authorized Signatory
Francine Beauséjour



   

THIS FOURTH SUPPLEMENTAL DEBENTURE INDENTURE is entered into as of the 
5th day of May, 2022. 

BETWEEN: 

MPX INTERNATIONAL CORPORATION, a company incorporated pursuant to 
the laws of the Province of Ontario and includes any successor corporation 
(hereinafter referred to as the “Corporation”) 

AND 

TSX TRUST COMPANY, a trust company existing under the laws of Canada and 
authorized to carry on business in all Provinces of Canada (hereinafter referred to 
as the “Debenture Trustee”)  

WHEREAS: 

A. The Corporation and AST Trust Company (Canada) (“AST”) entered into a debenture 
indenture dated June 30, 2020 (the “Base Debenture Indenture”) providing for the issuance of 
Debentures in the aggregate principal amount of a minimum of US$3,000,000 and a maximum of 
up to US$3,700,000; 

B. The Corporation and AST entered into a supplemental debenture indenture dated 
September 16, 2020 (the “First Supplemental Debenture Indenture”) to increase the Principal 
Amount under the Debenture Indenture by US$1,300,000 to a new maximum Principal Amount 
of up to US$5,000,000; 

C. The Corporation and AST entered into a second supplemental debenture indenture dated 
December 18, 2020 (the “Second Supplemental Debenture Indenture”, together with the First 
Supplemental Debenture Indenture, the “Subsequent Supplemental Debenture Indentures”) to 
increase the Principal Amount under the Debenture Indenture by US$2,500,000 to a new 
maximum Principal Amount of up to US$7,500,000; 

D. The Corporation and AST entered into a third supplemental debenture indenture dated 
June 24, 2021 (the “Third Supplemental Debenture Indenture”, together with the First 
Supplemental Debenture Indenture and the Third Supplemental Indentures, the “Subsequent 
Supplemental Debenture Indentures”) to increase the Principal Amount under the Debenture 
Indenture by US$4,500,000 to a new maximum Principal Amount of up to US$12,000,000; 

E. On or about September 1, 2021, AST amalgamated with TSX Trust Company to form “TSX 
Trust Company”, such that pursuant to Section 11.8(5) of the Indenture, TSX Trust Company, as 
the successor corporation, now acts as the successor Debenture Trustee under the Indenture; 

F. As of the date hereof, the Corporation has issued 11,291 Debentures representing an 
aggregate principal amount of US$11,180,000 and 111 Debentures representing an aggregate 
principal amount of US$111,000 have been converted; 
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G. As of the date hereof, the Corporation can issue an additional 820 Debentures representing 
an aggregate principal amount of US$820,000 under the terms and conditions of the Base 
Debenture Indenture as amended by the Subsequent Supplemental Debenture Indentures; 

H. The Corporation wishes to enter into this fourth supplemental debenture indenture (this 
“Fourth Supplemental Debenture Indenture” and together with the Base Debenture Indenture 
and the Subsequent Supplemental Debenture Indentures, the “Indenture”) to amend the Base 
Debenture Indenture as amended by the Subsequent Supplemental Debenture Indentures to 
enable the Corporation to, inter alia, increase the principal amount of Debentures issuable under 
the terms and conditions of the Indenture by the aggregate principal amount of up to 
US$10,000,000 to a new maximum principal amount of up to US$22,000,000, revise the definitions 
of “Conversion Price” and “Maturity Date”, and satisfy the interest payments due on the Coupon 
Dates of September 30, 2021, December 31, 2021, March 31, 2022, June 30, 2022, September 30, 
2022 and December 31, 2022 through the issuance of securities of the Corporation; 

I. Pursuant to Sections 7.11 and 7.14 of the Base Debenture Indenture, the Debentureholders 
of at least 60% of the aggregate principal amount of the outstanding Debentures have approved, 
by written Extraordinary Resolution dated as of the date hereof, inter alia, the issue of such 
additional Debentures and the entering into of this Fourth Supplemental Debenture Indenture by 
the Corporation to give effect to the same; 

J. Pursuant to Section 8.1(c) of the Base Debenture Indenture, the Corporation and the 
Debenture Trustee may enter into a supplemental debenture indenture giving effect to any 
Extraordinary Resolution passed as provided in Section 7.11 of the Base Debenture Indenture; 
and 

K. The foregoing recitals are made as statements of fact by the Corporation and not by the 
Debenture Trustee; 

NOW THEREFORE in consideration of the foregoing and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Corporation and 
the Debenture Trustee mutually covenant, agree and declare as follows:  

ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions and Interpretation 

In this Fourth Supplemental Debenture Indenture, except as otherwise defined herein or 
unless the context otherwise requires, all terms used but not defined herein (including the recitals 
hereto) shall have the meanings specified in the Base Debenture Indenture. This Fourth 
Supplemental Debenture Indenture shall, unless otherwise required, be subject to the 
interpretation provisions contained in Article 1 of the Base Debenture Indenture. When entered 
into by the parties, this Fourth Supplemental Debenture Indenture shall be supplemental to, part 
of and read together with the Base Debenture Indenture and the Subsequent Supplemental 
Debenture Indentures as a single instrument, and all of the provisions of the Base Debenture 
Indenture as amended by the Subsequent Supplemental Debenture Indentures, as supplemented 
by this Fourth Supplemental Debenture Indenture, shall apply to the Debentures.  
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If any term or provision contained in this Fourth Supplemental Debenture Indenture shall 
conflict or be inconsistent with any term or provision of the Base Debenture Indenture or the 
Subsequent Supplemental Debenture Indentures, the terms and provisions of this Fourth 
Supplemental Debenture Indenture shall govern.  

ARTICLE 2 
AMENDMENTS TO THE BASE DEBENTURE INDENTURE AS AMENDED BY THE 

SUBSEQUENT SUPPLEMENTAL DEBENTURE INDENTURES 

Section 2.1 Amendments to the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures 

The Base Debenture Indenture as amended by the Subsequent Supplemental Debenture 
Indentures is hereby amended as follows: 

(1) The second paragraph of the preamble of the Base Debenture Indenture as amended by 
the Subsequent Supplemental Debenture Indentures shall be deleted in its entirety and 
replaced with the following: 

AND WHEREAS the Corporation is proposing to issue Units for a minimum of 
US$3,000,000 and a maximum of up to US$22,000,000 pursuant to the Subscription 
Agreements and this Indenture (as defined herein); 

(2) The definition of “Conversion Price” set out in Section 1.1 of the Base Debenture as 
amended by the Subsequent Supplemental Debenture Indentures shall be deleted in its 
entirety and replaced with the following: 

“Conversion Price” means “the dollar amount for which each Common Share may be 
issued upon the conversion of Debentures in accordance with the provisions of this 
Indenture, which shall, subject to adjustment as provided for herein, be C$0.03 per 
Common Share”; 

(3) The definition of “Maturity Date” set out in Section 1.1 of the Base Debenture as amended 
by the Subsequent Supplemental Debenture Indentures shall be deleted in its entirety and 
replaced with the following: 

“Maturity Date” means the date of maturity for the Debentures, being December 31, 2023; 

(4) Section 2.1 of the Base Debenture Indenture as amended by the Subsequent Supplemental 
Debenture Indentures shall be deleted in its entirety and replaced with the following: 
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Section 2.1  Creation and Issue of Debentures.  
 

A minimum of US$3,000,000 and a maximum of up to US$22,000,000 in principal 
amount of Debentures are hereby created and authorized to be issued in accordance with 
the terms and conditions hereof. By written order of the Corporation, the Debenture 
Trustee shall deliver Debenture Certificates to Registered Debentureholders and record 
the name of the Registered Debentureholders on the Debenture register. Registration of 
interests in Debentures held by the Depository may be evidenced by a position appearing 
on the register for Debentures of the Debenture Trustee for an amount representing the 
aggregate number of such Debentures outstanding from time to time. Notwithstanding 
the above, all Debentures issued in the United States or to, or for the account or benefit of, 
a U.S. Person or a person within the United States will be delivered in certificated form. 

(5) Section 2.2(1) of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be deleted in its entirety and replaced with the 
following: 

Section 2.2  Terms of Debentures.  
 
(1)  The Debentures authorized for issue immediately, in the aggregate principal 

amount a minimum of US$3,000,000 and a maximum of up to US$22,000,000, shall 
be designated as “12% Secured Convertible Debentures” and shall be dated as of 
their Issue Date and shall, subject to the terms of this Indenture, mature on the 
Maturity Date. 

(6) Further to Section 2.15 of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures, the payment of interest that: 

(a) was due on the Coupon Date of September 30, 2021 and remains unpaid as at the 
date hereof, shall be deposited as the principal amount of an advance into a short-
term loan (the “3rd Bridge Loan”) that will mature six (6) months from the date of 
issuance (the “3rd Bridge Loan Maturity Date”) and bear interest at a rate of 12% 
per annum calculated in arrears and payable in cash on the earlier of the 3rd Bridge 
Loan Maturity Date or concurrently with the conversion of the 3rd Bridge Loan 
into Units at a conversion premium equal to ten percent (10%) of the principal 
amount advanced as part of the 3rd Bridge Loan such that each US$1,000 of 
principal amount advanced as part of the 3rd Bridge Loan, US$1,100 of Units will 
be issued. If the Bridge Loan is not converted by the Bridge Loan Maturity Date, 
interest shall accrue as of the Bridge Loan Maturity Date at a rate of 24% per 
annum calculated in arrears on the outstanding aggregate principal amount of the 
Bridge Loan plus accrued and unpaid interest. Any incremental interest amounts 
not in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment;  
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(b) was due on the Coupon Date of December 31, 2021 and remains unpaid as at the 
date hereof, shall be deposited as the principal amount of an advance into a short-
term loan (the “3rd Bridge Loan”) that will mature six (6) months from the date of 
issuance (the “ 3rd Bridge Loan Maturity Date”) and bear interest at a rate of 12% 
per annum calculated in arrears and payable in cash on the earlier of the 3rd Bridge 
Loan Maturity Date or concurrently with the conversion of the 3rd Bridge Loan 
into Units at a conversion premium equal to ten percent (10%) of the principal 
amount advanced as part of the 3rd Bridge Loan such that each US$1,000 of 
principal amount advanced as part of the 3rd Bridge Loan, US$1,100 of Units will 
be issued. If the Bridge Loan is not converted by the Bridge Loan Maturity Date, 
interest shall accrue as of the Bridge Loan Maturity Date at a rate of 24% per 
annum calculated in arrears on the outstanding aggregate principal amount of the 
Bridge Loan plus accrued and unpaid interest. Any incremental interest amounts 
not in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment;  

(c) was due on the Coupon Date of March 31, 2022 and remains unpaid as at the date 
hereof, shall be deposited as the principal amount of an advance into a short-term 
loan (the “3rd Bridge Loan”) that will mature six (6) months from the date of 
issuance (the “ 3rd Bridge Loan Maturity Date”) and bear interest at a rate of 12% 
per annum calculated in arrears and payable in cash on the earlier of the 3rd Bridge 
Loan Maturity Date or concurrently with the conversion of the 3rd Bridge Loan 
into Units at a conversion premium equal to ten percent (10%) of the principal 
amount advanced as part of the 3rd Bridge Loan such that each US$1,000 of 
principal amount advanced as part of the 3rd Bridge Loan, US$1,100 of Units will 
be issued. If the Bridge Loan is not converted by the Bridge Loan Maturity Date, 
interest shall accrue as of the Bridge Loan Maturity Date at a rate of 24% per 
annum calculated in arrears on the outstanding aggregate principal amount of the 
Bridge Loan plus accrued and unpaid interest. Any incremental interest amounts 
not in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment; 

(d) is due on the Coupon Date of June 30, 2022, may be satisfied, at the sole option of 
the Corporation, through the issuance of Units, subject to a minimum of 
US$1,000.00 or an integral multiple thereof. Any incremental interest amounts not 
in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment; 

(e) is due on the Coupon Date of September 30, 2022, may be satisfied, at the sole 
option of the Corporation, through the issuance of Units, subject to a minimum of 
US$1,000.00 or an integral multiple thereof. Any incremental interest amounts not 
in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment; and 

  



- 6 - 

   

(f) is due on the Coupon Date of December 31, 2022, may be satisfied, at the sole 
option of the Corporation, through the issuance of Units, subject to a minimum of 
US$1,000.00 or an integral multiple thereof. Any incremental interest amounts not 
in integrals of US$1,000.00 shall be rounded up to the next thousand dollar 
increment. 

ARTICLE 3 
MISCELLANEOUS PROVISIONS 

Section 3.1 Confirmation of Base Debenture Indenture 

On the date hereof, the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be supplemented in accordance with this Fourth 
Supplemental Debenture Indenture, and this Fourth Supplemental Debenture Indenture shall 
form part of the Base Debenture Indenture as amended by the Subsequent Supplemental 
Debenture Indentures for all purposes, and the holder of every Debenture heretofore or hereafter 
authenticated and delivered under the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures shall be bound thereby. The Base Debenture Indenture, as 
supplemented by the Subsequent Supplemental Debenture Indentures and this Fourth 
Supplemental Debenture Indenture, shall remain in full force and effect and is in all respects 
ratified and confirmed. 

Section 3.2 Acceptance of Duties 

The parties hereby accept the terms of this Fourth Supplemental Debenture Indenture and 
the modifications of the terms of the Base Debenture Indenture as amended by the Subsequent 
Supplemental Debenture Indentures as declared and provided for herein, and the parties agree 
to perform the same upon the terms and conditions of the Base Debenture Indenture as amended 
by the Subsequent Supplemental Debenture Indentures, as amended hereby. 

Section 3.3 Counterparts and Formal Date 

This Fourth Supplemental Debenture Indenture shall be effective as of the date and year 
first set forth above. This Fourth Supplemental Debenture Indenture may be executed in several 
counterparts, each of which when so executed, shall be deemed to be an original and such 
counterparts together shall constitute one and the same instrument. Delivery of an executed 
signature page to this Fourth Supplemental Debenture Indenture by a party hereto by facsimile 
transmission or PDF shall be as effective as the delivery of a manually executed copy of this 
Fourth Supplemental Debenture Indenture by such party.  

Section 3.4 Applicable Law 

This Fourth Supplemental Debenture Indenture shall be construed and enforced in 
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable 
therein and shall be treated in all respects as an Ontario contract.  

[Remainder of page left intentionally blank] 



Marcus Boire
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Authorized Signatory



THIS IS EXHIBIT "W" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by MPX International 
Corporation, a corporation existing under the laws of the Province of Ontario (“MPXI” or the “Obligor”) 
to and in favour of AST Trust Company (Canada), as debenture trustee under the Debenture Indenture (as 
defined herein) (in such capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPXI on the Effective Date (the “Secured 
Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 
to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 
acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings:

“Collateral” has the meaning specified in Section 2.

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders,
providing for the issuance of the Secured Debentures;

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement
that in substance secures payment or performance of an obligation.

“Event of Default” has the meaning specified in the Debenture Indenture.

“Expenses” has the meaning specified in Section 3(b).

“Person” means a natural person, partnership, corporation, joint stock company, trust,
unincorporated association, joint venture or other entity or governmental entity, and pronouns have
a similarly extended meaning.
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“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Pledge Agreement and such further documents, 
instruments and other documents that may at any time be required to be provided by the Corporation 
to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 

(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 



- 3 - 
 

  

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 

 





  

“A - 1 

SCHEDULE “A” 
RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  Ontario 
 
Registered Address:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 

 
Other Locations:   555 Legget Drive, Unit 536 

Kanata, Ontario K2K 3B8 
 



THIS IS EXHIBIT "X" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 
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SECURITIES PLEDGE AGREEMENT 

Securities Pledge Agreement (as amended, modified, supplemented, restated or replaced from time 
to time, this “Agreement”) dated as of June 30, 2020 made by MPX International Corporation, a 
corporation existing under the laws of the Province of Ontario (together with its successors and permitted 
assigns, the “Pledgor”) to and in favour of AST Trust Company (Canada), as debenture trustee under the 
Debenture Indenture (as defined herein) (in such capacity, together with its successors and assigns, the 
“Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPXI on the Effective Date (the “Secured 
Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of the Corporation pursuant to the Secured Debentures are 
secured by liens on substantially all of the assets of the Corporation pursuant to the Security Documents; 

AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 
to the Debenture Indenture that the Obligors execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 
acknowledged, the Pledgor agrees, for the benefit of the Debenture Trustee, as follows:  

Section 1 Defined Terms. 

(1) As used in this Agreement, the following terms have the following meanings:

“Collateral” has the meaning specified in Section 2.

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date
between the Pledgor and the Debenture Trustee, on its own behalf and on behalf of the
Debentureholders, providing for the issuance of the Secured Debentures.

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest,
assignment by way of security, lien (statutory or otherwise), encumbrance, conditional sale
agreement, capital lease, deposit arrangement, title retention agreement, and any other agreement,
trust or arrangement that in substance secures payment or performance of an obligation.

“Event of Default” has the meaning specified in the Debenture Indenture.

“Expenses” has the meaning specified in Section 3(b).

“Person” means a natural person, partnership, corporation, joint stock company, trust,
unincorporated association, joint venture or other entity or governmental entity, and pronouns have
a similarly extended meaning.
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“Secured Obligations” has the meaning specified in Section 3(a).  

“Security Agreement” means the security agreement to be entered into as of the Effective Date 
granting a security interest over the assets of the Corporation in favour of the Debenture Trustee, 
on behalf of the Debentureholders. 

“Security Documents” means this Agreement, the Security Agreement and such further 
documents, instruments and other documents that may at any time be required to be provided by 
the Corporation to the Trustee in accordance with the terms of the Debenture Indenture. 

“Security Interest” has the meaning specified in Section 3. 

“Subsidiaries” means 2702148 Ontario Inc., BioCannabis Products Ltd., Canveda Inc., Holyworld 
SA, MPX Australia Pty. Ltd., MPXI Alberta Corporation, MPXI Malta Holding Limited, MPXI 
Malta Operations Limited, MPXI UK Limited, Salus BioPharma Corporation, Spartan Wellness 
Corporation and The CinG-X Corporation. 

(2) Terms defined in the Personal Property Security Act (Ontario) or the Securities Transfer Act, 2006 
(Ontario) (“STA”) and used but not otherwise defined in this Agreement have the same meanings. 
Capitalized terms used in this Agreement but not defined have the meanings given to them in the 
Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or 
includes or include) without limitation”.  The expressions “Section” and other subdivision 
followed by a number mean and refer to the specified Section or other subdivision of this 
Agreement.  Words importing the singular number only include the plural and vice versa. The 
division of this Agreement into Sections and other subdivisions and the insertion of headings are 
for convenient reference only and do not affect its interpretation. 

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented, and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Pledgor grants to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, 
a security interest in, and assigns, mortgages, charges, hypothecates and pledges to the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, the following (collectively, the “Collateral”):  
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(a) the securities issued by each of the Subsidiaries to or for the benefit of the Pledgor from 
time to time, including such securities listed in Schedule “A”, as such schedule may be 
amended, supplemented or modified from time to time, all security certificates and other 
instruments representing such securities and all rights and claims of the Pledgor in such 
securities; 

(b) all substitutions and replacements of, increases and additions to the property described in 
Section 2(a), including any consolidation, subdivision, reclassification or stock dividend; 
and 

(c) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) and Section 2(b), including the proceeds of such 
proceeds. 

Section 3 Secured Obligations. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Pledgor to the Debenture Trustee, on its behalf 
and on behalf of the Debentureholders, in any currency, under, in connection with or 
pursuant to the Guarantee (collectively, and together with the Expenses, the “Secured 
Obligations”); and 

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Guarantee, the Security Interest or the Collateral, 
including all legal fees, court costs, receiver’s or agent’s remuneration and other expenses 
of taking possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, on its behalf 
and on behalf of the Debentureholders,  interest in any Collateral, whether or not directly 
relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 

Section 4 Attachment. 

(1) The Pledgor acknowledges that: (a) value has been given; (b) it has rights in the Collateral (other 
than after-acquired Collateral); (c) it has not agreed to postpone the time of attachment of the 
Security Interest; and (d) it has received a copy of this Agreement. 

(2) All certificates representing securities in the capital of each of the Subsidiaries held by the Pledgor 
on the date of this Agreement have been delivered to the Trustee. Notwithstanding the foregoing, 
and for greater certainty, the Security Interest granted hereby is subject to the terms and conditions 
of the Security Agreement and the securities (and stock transfer powers) delivered by the Pledgor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders, in accordance with the terms and conditions of the Security Agreement.  
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Section 5 Care and Custody of Collateral. 

(1) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default: (a) notify any Person 
obligated on Collateral to make payments to the Debenture Trustee; and (b) assume control of any 
dividends, distributions or proceeds arising from the Collateral.  

(2) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any securities. The Debenture Trustee has no 
obligation to protect or preserve any securities from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value. In the physical keeping of any securities, 
the Debenture Trustee is only obliged to exercise the same degree of care as it would exercise with 
respect to its own securities kept at the same place. 

Section 6 Rights of the Pledgor. 

(1) Until the occurrence of an Event of Default which is continuing, the Pledgor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities. Subject to the Debenture Indenture and Section 4(2), upon the occurrence and during the 
continuance of an Event of Default, all rights of the Pledgor to vote (under any proxy given by the 
Debenture Trustee (or its nominee) or otherwise) or to receive distributions or dividends cease and 
all such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Subject to Section 4(2), any distributions or dividends received by the Pledgor contrary to 
Section 6(1) or any other moneys or property received by the Pledgor after the Security Interest is 
enforceable will be received as trustee for the Debenture Trustee and shall be immediately paid 
over to the Debenture Trustee. 

Section 7 Expenses. 

The Pledgor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 8 Enforcement. 

The Security Interest becomes and is enforceable against the Pledgor upon the occurrence and 
during the continuance of an Event of Default. 

Section 9 Remedies. 

Whenever the Security Interest is enforceable, the Debenture Trustee may realize upon the 
Collateral and enforce the rights of the Debenture Trustee by: 

(a) realizing upon or otherwise disposing of or contracting to dispose of the Collateral by sale, 
transfer or delivery; 

(b) exercising and enforcing all rights and remedies of a holder of the securities as if the 
Debenture Trustee were the absolute owner thereof (including, if necessary, causing the 
Collateral to be registered in the name of the Debenture Trustee or its nominee if not 
already done); 

(c) collection of any proceeds arising in respect of the Collateral; 
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(d) instruction to any securities intermediary which has entered into a control agreement with 
the Debenture Trustee to transfer all Collateral held by such securities intermediary to an 
account maintained with or by the Debenture Trustee; 

(e) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent;  

(f) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; and 

(g) any other remedy or proceeding authorized or permitted under the Personal Property 
securities Act (Ontario) or otherwise by law or equity. 

Section 10 Exercise of Remedies. 

The remedies under Section 9 may be exercised from time to time separately or in combination and 
are in addition to, and not in substitution for, any other rights of the Debenture Trustee however arising or 
created, including without limitation as may arise or be created under the Debenture Indenture.  The 
Debenture Trustee is not bound to exercise any right or remedy, and the exercise of rights and remedies is 
without prejudice to the rights of the Debenture Trustee in respect of the Secured Obligations including the 
right to claim for any deficiency. 

Section 11 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee is vested with the rights and remedies which 
could have been exercised by the Debenture Trustee in respect of the Pledgor or the Collateral and 
such other powers and discretions as are granted in the instrument of appointment and any 
supplemental instruments.  The identity of the receiver, its replacement and its remuneration are 
within the sole and unfettered discretion of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee will act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Pledgor.  The receiver may sell, transfer, deliver or otherwise 
dispose of Collateral as agent for the Pledgor or as agent for the Debenture Trustee as the Debenture 
Trustee may determine in its discretion.  The Pledgor agrees to ratify and confirm all actions of the 
receiver acting as agent for the Pledgor, and to release and indemnify the receiver in respect of all 
such actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, does not incur 
liability to the receiver, the Pledgor or otherwise and is not responsible for any misconduct or 
negligence of such receiver. 

  



- 6 - 

 

Section 12 Appointment of Attorney. 

The Pledgor hereby irrevocably constitutes and appoints the Debenture Trustee (and any officer of 
the Debenture Trustee) the true and lawful attorney of the Pledgor.  As the attorney of the Pledgor, the 
Debenture Trustee has the power to exercise for and in the name of the Pledgor with full power of 
substitution, upon the occurrence and during the continuance of an Event of Default, any of the Pledgor’s 
right (including the right of disposal), title and interest in and to the Collateral including the execution, 
endorsement, delivery and transfer of the Collateral to the Debenture Trustee, its nominees or transferees, 
and the Debenture Trustee and its nominees or transferees are hereby empowered to exercise all rights and 
powers and to perform all acts of ownership with respect to the Collateral to the same extent as the Pledgor 
might do.  This power of attorney is irrevocable, is coupled with an interest, has been given for valuable 
consideration (the receipt and adequacy of which is acknowledged) and survives, and does not terminate 
upon, the bankruptcy, dissolution, winding up or insolvency of the Pledgor.  This power of attorney extends 
to and is binding upon the Pledgor’s successors and permitted assigns.   

Section 13 Dealing with the Collateral. 

(1) The Debenture Trustee is not obliged to exhaust its recourse against the Pledgor or any other Person 
or against any other security it may hold in respect of the Secured Obligations before realizing upon 
or otherwise dealing with the Collateral in such manner as the Debenture Trustee may consider 
desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Pledgor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Pledgor or the rights of the Debenture Trustee in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee is not: (a) liable or 
accountable for any failure to collect, realize or obtain payment in respect of the Collateral; (b) 
bound to institute proceedings for the purpose of collecting, enforcing, realizing or obtaining 
payment of the Collateral or for the purpose of preserving any rights of any Persons in respect of 
the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with the 
Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) bound 
to protect the Collateral from depreciating in value or becoming worthless. 

Section 14 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Pledgor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of any such 
Person; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 



- 7 - 

 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 

(f) a disposition of the Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 15 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver is required to determine: (a) 
whether the Security Interest has become enforceable; (b) whether the powers which such Person 
is purporting to exercise have become exercisable; (c) whether any money remains due to the 
Debenture Trustee by the Pledgor; (d) the necessity or expediency of the stipulations and conditions 
subject to which any sale or lease is made; (e) the propriety or regularity of any sale or other dealing 
by the Debenture Trustee with the Collateral; or (f) how any money paid to Debenture Trustee has 
been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent will hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Pledgor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Pledgor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 16  General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Security Agreement, as applicable.  

(2) Any notices, directions or other communications provided for in this Agreement must be in writing 
and given in accordance with the Debenture Indenture. 

(a) The Security Interest will be discharged upon, but only upon: (a) full and indefeasible 
payment and performance of the Secured Obligations; and (b) the Debenture Trustee 
having no obligations under any Security Document.  Upon discharge of the Security 
Interest and at the request and expense of the Pledgor, the Debenture Trustee will execute 
and deliver to the Pledgor such releases, discharges, financing statements and other 
documents or instruments as the Pledgor may reasonably require and the Debenture Trustee 
will redeliver to the Pledgor, or as the Pledgor may otherwise direct the Debenture Trustee, 
any Collateral in its possession. 
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(3) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee in respect of the Secured Obligations.  The 
representations, warranties and covenants of the Pledgor in this Agreement survive the execution 
and delivery of this Agreement.  Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee the covenants, representations and warranties continue in full force and effect. 

(4) The Pledgor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require, and 
take all further steps relating to the Collateral or any other property or assets of the Pledgor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting the Security Interest; 
and (c) exercising all powers, authorities and discretions conferred upon the Debenture Trustee.  
Upon the occurrence and during the continuance of an Event of Default, the Pledgor will do all acts 
and things and execute and deliver all documents and instruments that the Debenture Trustee may 
require for facilitating the sale or other disposition of the Collateral in connection with its 
realization. 

(5) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 

(6) This Agreement is binding on the Pledgor, its successors and assigns, and enures to the benefit of 
the Debenture Trustee and its successors and assigns.  In any action brought by an assignee to 
enforce any such right or remedy, the Pledgor will not assert against the assignee any claim or 
defence which the Pledgor now has or may have against the Debenture Trustee.  The Pledgor may 
not assign, transfer or delegate any of its rights or obligations under this Agreement without the 
prior written consent of the Debenture Trustee which may be unreasonably withheld. 

(7) If any court of competent jurisdiction, determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(8) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Pledgor. 

(9) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given.  No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision.  A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising.  A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(10) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

 [Signature page follows] 





 

 

SCHEDULE “A” 
SECURITIES 

Pledged Company Class of 
Securities 

Number of 
Securities 

% of Issued 
Securities 

Certificate 
Number 

2702148 Ontario Inc. Common 2,000 20% 7 

Common 8,000 80% 8 

BioCannabis Products Ltd. Common 1,000 100% 3 

Canveda Inc. Common 155,235 100% COM-36 

Holyworld SA Restricted 1,000,000 100% 1 

MPX Australia Pty. Ltd. Ordinary 25,000,000 50% 3 

Ordinary 500,000 1% 5 

Ordinary 24,500,000 49% 6 

MPXI Alberta Corporation Common 100 100% C-1 

MPXI Malta Holding Limited Ordinary 1,200 100%  

MPXI Malta Operations Limited Ordinary Class A  160,000 80% 1 to 160,000 

MPXI UK Limited Ordinary 100 100% 1 

Salus BioPharma Corporation Common 100 100% C-001 

Spartan Wellness Corporation Class A Common 5,000 50% A-5 

Class A Common 5,000 50% A-6 

Class B Preferred 1,700 17% B-8 

Class B Preferred 5,000 50% B-9 

Class B Preferred 3,300 33% B-10 

Class C Preferred 70 41.18% C5 

Class C Preferred 100 58.82% C6 

The CinG-X Corporation Common 3,200,000 100% 0914-04 
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Salus International Management 
Ltd. 

Common 7,500,000 39.48% C-013 

Common 1,500,000 7.9% C-014 

Common 1,000,000 5.26% C-015 

Spartan Wellness Corporation Class A Common 5,000 50% A-5 

Class A Common 5,000 50% A-6 

Class B Preferred 1,700 17% B-8 

Class B Preferred 5,000 50% B-9 

Class B Preferred 3,300 33% B-10 
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Class C Preferred 100 58.82% C6 

The CinG-X Corporation Common 3,200,000 100% 0914-04 

 

 



THIS IS EXHIBIT "Y" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



GUARANTEE 

Guarantee (as amended, modified, supplemented, restated or replaced from time to time, this 
“Guarantee”), dated as of June 30, 2020, made by 2702148 Ontario Inc., a corporation existing under 
the laws of the Province of Ontario, BioCannabis Products Ltd., a corporation existing under the laws 
of the Province of Ontario, Canveda Inc., a corporation existing under the federal laws of Canada, 
Holyworld SA, a corporation existing under the laws of Switzerland, MPXI Alberta Corporation, a 
corporation existing under the laws of the Province of Alberta, MPXI Australia Pty Ltd., a corporation 
existing under the laws of Australia, MPXI Malta Operations Limited, a corporation existing under the 
laws of Malta, MPXI UK Limited, a corporation existing under the laws of the United Kingdom, Salus 
BioPharma Corporation, a corporation existing under the laws of the Province of Ontario, Spartan 
Wellness Corporation a corporation existing under the federal laws of Canada, and The CinG-X 
Corporation, a corporation existing under the laws of the Province of Ontario, and each of their 
respective successor and permitted assigns (collectively, the “Guarantors”) in favour of AST Trust 
Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain lenders (collectively, “Debentureholders”) have agreed to make 
available to MPX International Corporation (the “Issuer”), certain funds pursuant to the terms and 
conditions of the debenture indenture dated the date hereof among the Issuer and AST Trust Company 
(Canada), as debenture trustee (in such capacity, the “Debenture Trustee”) (as amended, restated, 
supplemented, modified, replaced, extended, renewed or refinanced from time to time, the “Debenture 
Indenture”); 

WHEREAS as a condition precedent to the issuance of the debentures pursuant to the 
Debenture Indenture, each of the Guarantors is required to execute and deliver this Guarantee in favour 
of the Debenture Trustee;  

WHEREAS the Issuer is an affiliate of each of the Guarantors and due to the close business 
and financial relationships between the Guarantors and the Issuer, the Guarantors will derive substantial 
direct and indirect benefits from such transactions and therefore the Guarantors consider it in its best 
interest to provide this Guarantee; 

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guarantor agrees, for the benefit of the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Guarantee, the following terms have the following meanings:

“Event of Default” has the meaning specified in the Debenture Indenture.

“Guaranteed Liabilities” means (i) all debts, liabilities and obligations, present or future,
direct or indirect, absolute or contingent, at any time or from time to time due or accruing due
and owing by or otherwise payable by the Issuer to the Debenture Trustee, on its behalf and on
behalf of the Debentureholders, in any currency, under or in connection with or pursuant to the
Debenture Indenture and any other Security Document to which the Issuer is a party and
whether incurred by the Issuer alone or jointly with another or others and whether as principal,
guarantor or surety, and (ii) the due performance and compliance by the Issuer with all of the
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terms and conditions of the Debenture Indenture and the other Security Documents, as such 
debts, liabilities, obligations, terms and conditions may be varied from time to time.  

“Issuer” means MPX International Corporation, a company incorporated and existing under 
the laws of the Province of Ontario, and its successors and permitted assigns.  

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns 
have a similarly extended meaning. 

“Security Documents” means the Debenture Indenture and the other Security Documents (as 
defined in the Debenture Indenture). 

(2) In this Guarantee, words importing the singular number only include the plural and vice versa, 
and the words “including”, “includes” and “include” mean “including (or includes or 
include) without limitation”.  The expressions “Section” and other subdivision followed by 
a number mean and refer to the specified Section or other subdivision of this Guarantee.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Guarantee into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and are not to affect its interpretation. 

(3) Any reference to this Guarantee or any Security Document refers to this Guarantee or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to 
it.  Except as otherwise provided in this Guarantee, any reference in this Guarantee to a statute 
refers to such statute and all rules and regulations made under it as the same may have been or 
may from time to time be amended or re-enacted. 

Section 2 Guarantee. 

Each of the Guarantors hereby unconditionally and irrevocably guarantees to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, the full and punctual payment and 
performance when due, whether at stated maturity, by required payment, by acceleration, declaration, 
demand or otherwise, of the Guaranteed Liabilities.  

Section 3 Indemnity. 

If any or all of the Guaranteed Liabilities are not duly paid or performed by the Issuer and are 
not recoverable under Section 2 hereof for any reason whatsoever, each Guarantor will, as a separate 
and distinct obligation, indemnify and save harmless the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, from and against all losses resulting from the failure of the Issuer to pay such 
Guaranteed Liabilities. 

Section 4 Primary Obligation. 

If any or all of the Guaranteed Liabilities are not duly paid or performed by the Issuer and are 
not recoverable under Section 2 hereof or the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, is not indemnified under Section 3 hereof, in each case, for any reason whatsoever, 
such Guaranteed Liabilities will, as a separate and distinct obligation, be recoverable from the 
Guarantors each as primary obligor. 
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Section 5 Continuing Guarantee and Continuing Obligations. 

(1) This Guarantee shall be a continuing, absolute, unconditional and irrevocable guarantee of all 
of the Guaranteed Liabilities, shall apply to and secure all present and future Guaranteed 
Liabilities, and shall remain in full force and effect until all of the Guaranteed Liabilities have 
been paid in full and all other amounts owing to the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, under the Security Documents have been paid; and this 
Guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation 
at any time of any sum of money for the time being due or remaining unpaid to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders. 

(2) This Guarantee constitutes a guarantee of payment when due and not of collection, and each of 
the Guarantors specifically agree that the Debenture Trustee shall not be bound to pursue or 
exhaust its recourse against the Issuer or others or any securities or other guarantees they may 
at any time hold before being entitled to payment from such Guarantor.   

(3) The Guarantor’s liability to make payment under this Guarantee shall arise forthwith after 
demand for payment has been made in writing on the applicable Guarantor in accordance with 
the provisions hereof (including, without limitation, Section 16 hereof). 

Section 6 Event of Default. 

Upon the occurrence and during the continuance of an Event of Default (as such term is defined 
in the Debenture Indenture), the Debenture Trustee may treat all Guaranteed Liabilities as due and 
payable and the Debenture Trustee may forthwith demand payment under this Guarantee and collect 
from the Guarantors the total amount hereby guaranteed.  A written statement of an officer of the 
Debenture Trustee as to the amount of Guaranteed Liabilities remaining unpaid to the Debenture 
Trustee at any time shall be conclusive evidence thereof absent manifest error. 

Section 7 Supplemental Security. 

This Guarantee shall be in addition to and not in substitution for any other guarantees or other 
securities which the Debenture Trustee, on its behalf and on behalf of the Debentureholders, may now 
or hereafter hold in respect of the Guaranteed Liabilities and the Debenture Trustee shall not be under 
any obligation to marshal in favour of the Guarantors or exercise any right or remedies under any other 
guarantees or other securities or any moneys or other assets which the Debenture Trustee, on its behalf 
and on behalf of the Debentureholders,  may be entitled to receive or may have a claim upon; and no 
loss of or in respect of or unenforceability of any other guarantees or other securities which the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders,  may now or hereafter hold in 
respect of the Guaranteed Liabilities, whether occasioned by the fault of the Debenture Trustee or 
otherwise, shall in any way limit or lessen the Guarantors’ liability.     

Section 8 No Prejudice to Debenture Trustee. 

The Debenture Trustee is not prejudiced in any way in the right to enforce any provision of this 
Guarantee by any act or failure to act on the part of the Issuer or the Debenture Trustee.  The Debenture 
Trustee may, at any time and from time to time, in such manner it determines is expedient, without any 
consent of, or notice to, the Guarantors and without impairing or releasing the obligations of the 
Guarantors (i) change the manner, place, time or terms of payment or performance of the Guaranteed 
Liabilities, (ii) renew or alter the Guaranteed Liabilities, (iii) amend, vary, modify, supplement or 
replace any Loan Document or any other related document or instrument, (iv) discontinue, reduce, 
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renew, increase, abstain from renewing or otherwise vary any credit or credit facilities to, any 
transaction with, the Issuer or any other Person, (v) release, compound or vary the liability of the Issuer 
or any other Person liable in any manner under or in respect of the Guaranteed Liabilities, (vi) take or 
abstain from taking securities or collateral from any other Person, or from perfecting securities or 
collateral of any other Person, (vii) exercise or enforce or refrain from exercising or enforcing any right 
or security against the Issuer, the Guarantors or any other Person, (viii) accept compromises or 
arrangement from any Person, (ix) apply any sums from time to time received to the Guaranteed 
Liabilities, or any part thereof, and change any such application in whole or in part from time to time, 
(x) otherwise deal with, or waive or modify their right to deal with, any Person and security; and the 
liability of the Guarantors hereunder shall be absolute, unconditional and irrevocable irrespective of 
any other circumstance which would constitute a defence available to or a discharge of the liabilities of 
a guarantor.  The Debenture Trustee may apply all moneys received from the Issuer or others or from 
securities or guarantees upon such parts of the Guaranteed Liabilities as the Debenture Trustee may see 
fit and change any such application in whole or in part from time to time.   

Section 9 Successors of the Issuer. 

This Guarantee shall not be discharged or otherwise affected by the loss of capacity of the 
Issuer, by any change in the name of the Issuer or in the objects, capital structure or constitution of the 
Issuer, or by the sale of the Issuer’s business or any part thereof, or by the Issuer being amalgamated 
with a corporation or by any amendment, supplement or replacement of the Debenture Indenture or any 
other Security Documents, but shall, notwithstanding any such event, continue to apply to all 
Guaranteed Liabilities whether theretofore or thereafter incurred; and in the case of the Issuer being 
amalgamated, merged or consolidated with a corporation, this Guarantee shall apply to the Guaranteed 
Liabilities of the amalgamated or resulting corporation, and the term “Issuer” shall include such 
amalgamated or resulting corporation.  

Section 10 Waiver of Irregularity. 

All advances, renewals and credits obtained from the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, under or pursuant to the Debenture Indenture by or on behalf of the 
Issuer shall be deemed to form part of the Guaranteed Liabilities, notwithstanding any lack or limitation 
of power, incapacity or disability of the Issuer or of the directors or agents thereof, or that the Issuer 
may not be a legal or suable entity, or any irregularity, defect or informality in the obtaining of such 
advances, renewals or credits, whether or not the Debenture Trustee had knowledge thereof; and 
(without limiting the generality of Section 4 hereof) any such advance, renewal or credit which may 
not be recoverable from the Guarantors as guarantors shall be recoverable from the Guarantors as 
principal debtors in respect thereof and shall be paid to the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, on demand with interest at the rate set out in Section 5(3) hereof.   

Section 11 Assignment and Postponement. 

All obligations, liabilities and indebtedness of the Issuer to the Guarantors of any nature 
whatsoever and all security therefor (the “Intercorporate Indebtedness”) are assigned and transferred 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, as continuing and 
collateral security for the Guarantors’ obligations under this Guarantee and postponed to the payment 
in full of all Guaranteed Liabilities. Until notice by the Debenture Trustee to the Guarantors that an 
Event of Default (as such term is defined in the Debenture Indenture) has occurred and is continuing, 
the Guarantors may receive payments of principal and interest from the Issuer with respect to 
Intercompany Indebtedness. Upon the occurrence and during the continuation of an Event of Default, 
all Intercorporate Indebtedness will be held in trust for the Debenture Trustee, on its behalf and on 
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behalf of the Debentureholders, and will be collected, enforced or proved subject to, and for the purpose 
of, this Guarantee.  In such event, any payments or distributions received by a Guarantor in respect of 
the Intercorporate Indebtedness will be held in trust for the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, and segregated from other funds and property held by such Guarantor 
and immediately paid to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, 
on account of the Guaranteed Liabilities. In the event of any insolvency, bankruptcy or other proceeding 
involving the liquidation, arrangement, compromise, reorganization or other relief with respect to the 
Issuer or its debts, such Guarantor will, upon the request of the Debenture Trustee, make and present a 
proof of claim or commence such other proceedings against the Issuer on account of the Intercorporate 
Indebtedness as may be reasonably necessary to establish the Guarantor’s entitlement to payment of 
any Intercorporate Indebtedness.  The provisions of this Section 11 survive the termination of this 
Guarantee and remain in full force and effect until the Guaranteed Liabilities and all other amounts 
owing under the Security Documents are paid in full. 

Section 12 Suspension of Guarantor Rights. 

Until payment in full to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, of the Guaranteed Liabilities and all other amounts owing to the Debenture Trustee 
under the Security Documents, the Guarantors hereby irrevocably waive any claim or other rights which 
it may now have or may hereafter acquire against the Issuer that arise from the existence, payment, 
performance or enforcement of the Guarantors’ obligations under this Guarantee, including any right 
of subrogation, reimbursement, exoneration or indemnification, any right to participate in any claim or 
remedy of the Debenture Trustee against the Issuer which the Debenture Trustee now has or hereafter 
acquires, whether or not such claim, remedy or right arises in equity, or under contract, statute or 
common law, including the right to take or receive from the Issuer, directly or indirectly, in cash or 
other property or by set-off or in any manner, payment of security on account of such claim or other 
rights. If any amount shall be paid to a Guarantor in violation of the preceding sentence and the 
Guaranteed Liabilities shall not have been paid in cash in full, such amount shall be deemed to have 
been paid to such Guarantor for the benefit of, and held in trust for the Debenture Trustee, on its behalf 
and on behalf of the Debentureholders, and shall forthwith be paid to the Debenture Trustee, on its 
behalf and on behalf of the Debentureholders, to be credited and applied against the Guaranteed 
Liabilities, whether matured or unmatured. Each of the Guarantors acknowledges that it will receive 
direct and indirect benefits from the financing arrangements contemplated by the Debenture Indenture 
and that the waiver set forth in this Section 12 is knowingly made in contemplation of such benefits. 

Section 13 Entire Agreement; Amendment. 

The Guarantors agree that except as contained in this Guarantee or any other Security 
Documents, there are no collateral agreements between the Guarantors and the Debenture Trustee in 
respect of the subject matter hereof; and it is specifically agreed that the Debenture Trustee shall not be 
bound by any representations or promises made by the Issuer or anyone else whomsoever to the 
Guarantors.  No amendment or waiver of the terms hereof shall be effective unless made in writing by 
each Guarantor and the Debenture Trustee.  

Section 14 Joint and Several Obligations.  

The obligations of each Guarantor under this Guarantee shall be joint and several. 
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Section 15 Representations and Warranties. 

Each of the Guarantors represents and warrants, acknowledging and confirming that that the 
Debenture Trustee is relying on such representations and warranties in connection with the acceptance 
of this Guarantee, that: 

(a) it is a corporation duly incorporated, organized and validly existing under the laws of 
their jurisdiction of formation; 

(b) it has all requisite power and authority to (i) own, lease and operate its properties and 
assets and to carry on its business as now being conducted by it, and (b) enter into and 
perform its obligations under this Guarantee and each of the Security Documents to 
which it is a party; 

(c) the execution and delivery by it and the performance by it of its obligations under, and 
compliance with the terms, conditions and provisions of, this Guarantee and each of 
the Security Documents to which it is a party will not (a) conflict with or result in a 
breach of, or allow any other Person to exercise any rights under, any of the terms or 
conditions of (i) its constating documents, by-laws or any applicable shareholders’ 
agreement, (ii) any applicable law, rule or regulation, (iii) any contractual restriction 
binding on or affecting it or its properties,  or (iv) any judgment, injunction, 
determination or award which is binding on it, (b) result in, require or permit the 
imposition of any lien or other encumbrance in, on or with respect to any of its assets 
or property (except in favour of the Debenture Trustee, on its behalf and on behalf of 
the Debentureholders), or (c) result in a breach of, or cause the termination or 
revocation of, any authorization held by it necessary to the operation of its business; 

(d) the execution and delivery of this Guarantee and each of the Security Documents to 
which it is a party by it and the performance by it of its respective obligations under 
this Guarantee and each of the Security Documents to which it is a party have been 
duly authorized by all necessary corporate action including, without limitation, the 
obtaining of all necessary shareholder consents.  No authorization, consent, approval, 
registration, qualification, designation, declaration or filing with any governmental 
entity or other Person is necessary in connection with the execution, delivery and 
performance of obligations under this Guarantee or any of the Security Documents to 
which such Guarantor is a party except as are in full force and effect, unamended, at 
the date of this Guarantee; and 

(e) this Guarantee and each of the Security Documents to which it is a party have been 
duly executed and delivered by the applicable Guarantor and constitute legal, valid and 
binding obligations of such Guarantor enforceable against it, in accordance with their 
respective terms, subject only to any limitation under applicable laws relating to (a) 
bankruptcy, insolvency, arrangement or creditors’’ rights generally, and (b) the 
discretion that a court may exercise in the granting of equitable remedies. 

Section 16 Notices, etc. 

Any notice, direction or other communication to be given under this Agreement shall be in 
writing and given in accordance with the Debenture Indenture. 
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Section 17 Costs and Expenses. 

The Guarantors are liable for and will pay on demand by the Debenture Trustee any and all 
expenses, costs and charges incurred by or on behalf of the Debenture Trustee in connection with this 
Guarantee, including all legal fees, court costs, receiver or agent’s remuneration and other expenses in 
connection with enforcing its rights under this Guarantee. 

Section 18 Irrevocable Guarantee. 

This Guarantee shall be irrevocable and the liability of the Guarantors hereunder shall be 
absolute and unconditional irrespective of any lack of validity or enforceability of the Debenture 
Indenture or any of the other Security Documents. 

Section 19 Limitations Act. 

Notwithstanding the provisions of the Limitations Act, 2002 (Ontario), a claim may be brought 
on this Guarantee at any time within 6 years from the date on which demand for payment of the 
Guaranteed Liabilities is made to the Guarantors in accordance with the terms of this Guarantee. 

Section 20 Governing Law. 

This Guarantee is governed by the laws of the Province of Ontario and the federal laws of 
Canada applicable therein.  Each of the parties hereto irrevocably attorns to the exclusive jurisdiction 
of the courts of the Province of Ontario with respect to all matters arising out of this Indenture and the 
transactions contemplated herein. 

Section 21 Reinstatement of Guarantee. 

This Guarantee shall continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any of the Guaranteed Liabilities is rescinded or must otherwise be returned by the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, upon the insolvency, 
bankruptcy or reorganization of the Issuer or otherwise, all as though such payments had not been made.  

Section 22 Severability. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be 
invalid or unenforceable in whole or in part, such invalidity or unenforceability will attach only to such 
provision or part thereof and the remaining part of such provision and all other provisions hereof will 
continue in full force and effect. 

Section 23 Successors and Assigns. 

This Guarantee shall enure to the benefit of and be binding upon the Debenture Trustee, on its 
behalf and on behalf of the Debentureholders, and its respective successors and assigns and the 
Guarantors and their successors; provided that the Guarantors shall not have the right to assign its 
obligations hereunder. 
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Section 24 Counterparts. 

This Guarantee may be executed by one or more signatories of the Guarantors on any number 
of separate counterparts (including by telecopy or pdf), and all of said counterparts taken together shall 
be deemed to constitute one and the same instrument. 

[ SIGNATURE PAGE FOLLOWS ] 







  

GUARANTEE 

Guarantee (as amended, modified, supplemented, restated or replaced from time to time, this 
“Guarantee”), dated as of June 30, 2020, made by MPXI Malta Holding Limited, a corporation 
existing under the laws of the Province of Malta, and its successor and permitted assigns (the 
“Guarantor”) in favour of AST Trust Company (Canada), as debenture trustee under the Debenture 
Indenture (as defined herein) (in such capacity, together with its successors and assigns, the 
“Debenture Trustee”). 

WHEREAS certain lenders (collectively, “Debentureholders”) have agreed to make 
available to MPX International Corporation (the “Issuer”), the sole shareholder of the Guarantor, 
certain funds pursuant to the terms and conditions of the debenture indenture dated the date hereof 
among the Issuer and AST Trust Company (Canada), as debenture trustee (in such capacity, the 
“Debenture Trustee”) (as amended, restated, supplemented, modified, replaced, extended, renewed or 
refinanced from time to time, the “Debenture Indenture”); 

WHEREAS as a condition precedent to the issuance of the debentures pursuant to the 
Debenture Indenture, the Guarantor is required to execute and deliver this Guarantee in favour of the 
Debenture Trustee;  

WHEREAS the Issuer is an affiliate of the Guarantor and due to the close business and 
financial relationships between the Guarantor and the Issuer, the Guarantor will derive substantial direct 
and indirect benefits from such transactions and therefore the Guarantor considers it in its best interest 
to provide this Guarantee; 

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guarantor agrees, for the benefit of the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Guarantee, the following terms have the following meanings: 

“Event of Default” has the meaning specified in the Debenture Indenture. 

“Guaranteed Liabilities” means (i) all debts, liabilities and obligations, present or future, 
direct or indirect, absolute or contingent, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Issuer to the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, in any currency, under or in connection with or pursuant to the 
Debenture Indenture and any other Security Document to which the Issuer is a party and 
whether incurred by the Issuer alone or jointly with another or others and whether as principal, 
guarantor or surety, and (ii) the due performance and compliance by the Issuer with all of the 
terms and conditions of the Debenture Indenture and the other Security Documents, as such 
debts, liabilities, obligations, terms and conditions may be varied from time to time.  

“Issuer” means MPX International Corporation, a company incorporated and existing under 
the laws of the Province of Ontario, and its successors and permitted assigns.  

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns 
have a similarly extended meaning. 
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“Security Documents” means the Debenture Indenture and the other Security Documents (as 
defined in the Debenture Indenture). 

(2) In this Guarantee, words importing the singular number only include the plural and vice versa, 
and the words “including”, “includes” and “include” mean “including (or includes or 
include) without limitation”.  The expressions “Section” and other subdivision followed by 
a number mean and refer to the specified Section or other subdivision of this Guarantee.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Guarantee into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and are not to affect its interpretation. 

(3) Any reference to this Guarantee or any Security Document refers to this Guarantee or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to 
it.  Except as otherwise provided in this Guarantee, any reference in this Guarantee to a statute 
refers to such statute and all rules and regulations made under it as the same may have been or 
may from time to time be amended or re-enacted. 

Section 2 Guarantee. 

The Guarantor hereby unconditionally and irrevocably guarantees to the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, the full and punctual payment and performance when 
due, whether at stated maturity, by required payment, by acceleration, declaration, demand or 
otherwise, of the Guaranteed Liabilities.  

Section 3 Indemnity. 

If any or all of the Guaranteed Liabilities are not duly paid or performed by the Issuer and are 
not recoverable under Section 2 hereof for any reason whatsoever, the Guarantor will, as a separate and 
distinct obligation, indemnify and save harmless the Debenture Trustee, on its behalf and on behalf of 
the Debentureholders, from and against all losses resulting from the failure of the Issuer to pay such 
Guaranteed Liabilities. 

Section 4 Primary Obligation. 

If any or all of the Guaranteed Liabilities are not duly paid or performed by the Issuer and are 
not recoverable under Section 2 hereof or the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, is not indemnified under Section 3 hereof, in each case, for any reason whatsoever, 
such Guaranteed Liabilities will, as a separate and distinct obligation, be recoverable from the 
Guarantor as primary obligor. 

Section 5 Continuing Guarantee and Continuing Obligations. 

(1) This Guarantee shall be a continuing, absolute, unconditional and irrevocable guarantee of all 
of the Guaranteed Liabilities, shall apply to and secure all present and future Guaranteed 
Liabilities, and shall remain in full force and effect until all of the Guaranteed Liabilities have 
been paid in full and all other amounts owing to the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, under the Security Documents have been paid; and this 
Guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation 
at any time of any sum of money for the time being due or remaining unpaid to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders. 
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(2) This Guarantee constitutes a guarantee of payment when due and not of collection, and the 
Guarantor specifically agree that the Debenture Trustee shall not be bound to pursue or exhaust 
its recourse against the Issuer or others or any securities or other guarantees they may at any 
time hold before being entitled to payment from the Guarantor.   

(3) The Guarantor’s liability to make payment under this Guarantee shall arise forthwith after 
demand for payment has been made in writing on the Guarantor in accordance with the 
provisions hereof (including, without limitation, Section 15 hereof). 

Section 6 Event of Default. 

Upon the occurrence and during the continuance of an Event of Default (as such term is defined 
in the Debenture Indenture), the Debenture Trustee may treat all Guaranteed Liabilities as due and 
payable and the Debenture Trustee may forthwith demand payment under this Guarantee and collect 
from the Guarantor the total amount hereby guaranteed.  A written statement of an officer of the 
Debenture Trustee as to the amount of Guaranteed Liabilities remaining unpaid to the Debenture 
Trustee at any time shall be conclusive evidence thereof absent manifest error. 

Section 7 Supplemental Security. 

This Guarantee shall be in addition to and not in substitution for any other guarantees or other 
securities which the Debenture Trustee, on its behalf and on behalf of the Debentureholders, may now 
or hereafter hold in respect of the Guaranteed Liabilities and the Debenture Trustee shall not be under 
any obligation to marshal in favour of the Guarantor or exercise any right or remedies under any other 
guarantees or other securities or any moneys or other assets which the Debenture Trustee, on its behalf 
and on behalf of the Debentureholders,  may be entitled to receive or may have a claim upon; and no 
loss of or in respect of or unenforceability of any other guarantees or other securities which the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders,  may now or hereafter hold in 
respect of the Guaranteed Liabilities, whether occasioned by the fault of the Debenture Trustee or 
otherwise, shall in any way limit or lessen the Guarantor’s liability.     

Section 8 No Prejudice to Debenture Trustee. 

The Debenture Trustee is not prejudiced in any way in the right to enforce any provision of this 
Guarantee by any act or failure to act on the part of the Issuer or the Debenture Trustee.  The Debenture 
Trustee may, at any time and from time to time, in such manner it determines is expedient, without any 
consent of, or notice to, the Guarantor and without impairing or releasing the obligations of the 
Guarantor (i) change the manner, place, time or terms of payment or performance of the Guaranteed 
Liabilities, (ii) renew or alter the Guaranteed Liabilities, (iii) amend, vary, modify, supplement or 
replace any Loan Document or any other related document or instrument, (iv) discontinue, reduce, 
renew, increase, abstain from renewing or otherwise vary any credit or credit facilities to, any 
transaction with, the Issuer or any other Person, (v) release, compound or vary the liability of the Issuer 
or any other Person liable in any manner under or in respect of the Guaranteed Liabilities, (vi) take or 
abstain from taking securities or collateral from any other Person, or from perfecting securities or 
collateral of any other Person, (vii) exercise or enforce or refrain from exercising or enforcing any right 
or security against the Issuer, the Guarantor or any other Person, (viii) accept compromises or 
arrangement from any Person, (ix) apply any sums from time to time received to the Guaranteed 
Liabilities, or any part thereof, and change any such application in whole or in part from time to time, 
(x) otherwise deal with, or waive or modify their right to deal with, any Person and security; and the 
liability of the Guarantor hereunder shall be absolute, unconditional and irrevocable irrespective of any 
other circumstance which would constitute a defence available to or a discharge of the liabilities of a 
guarantor.  The Debenture Trustee may apply all moneys received from the Issuer or others or from 

Jeremy Budd
Or 16
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securities or guarantees upon such parts of the Guaranteed Liabilities as the Debenture Trustee may see 
fit and change any such application in whole or in part from time to time.   

Section 9 Successors of the Issuer. 

This Guarantee shall not be discharged or otherwise affected by the loss of capacity of the 
Issuer, by any change in the name of the Issuer or in the objects, capital structure or constitution of the 
Issuer, or by the sale of the Issuer’s business or any part thereof, or by the Issuer being amalgamated 
with a corporation or by any amendment, supplement or replacement of the Debenture Indenture or any 
other Security Documents, but shall, notwithstanding any such event, continue to apply to all 
Guaranteed Liabilities whether theretofore or thereafter incurred; and in the case of the Issuer being 
amalgamated, merged or consolidated with a corporation, this Guarantee shall apply to the Guaranteed 
Liabilities of the amalgamated or resulting corporation, and the term “Issuer” shall include such 
amalgamated or resulting corporation.  

Section 10 Waiver of Irregularity. 

All advances, renewals and credits obtained from the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, under or pursuant to the Debenture Indenture by or on behalf of the 
Issuer shall be deemed to form part of the Guaranteed Liabilities, notwithstanding any lack or limitation 
of power, incapacity or disability of the Issuer or of the directors or agents thereof, or that the Issuer 
may not be a legal or suable entity, or any irregularity, defect or informality in the obtaining of such 
advances, renewals or credits, whether or not the Debenture Trustee had knowledge thereof; and 
(without limiting the generality of Section 4 hereof) any such advance, renewal or credit which may 
not be recoverable from the Guarantor as guarantor shall be recoverable from the Guarantor as principal 
debtor in respect thereof and shall be paid to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, on demand with interest at the rate set out in Section 5(3) hereof.   

Section 11 Assignment and Postponement. 

All obligations, liabilities and indebtedness of the Issuer to the Guarantor of any nature 
whatsoever and all security therefor (the “Intercorporate Indebtedness”) are assigned and transferred 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, as continuing and 
collateral security for the Guarantor’s obligations under this Guarantee and postponed to the payment 
in full of all Guaranteed Liabilities. Until notice by the Debenture Trustee to the Guarantor that an 
Event of Default (as such term is defined in the Debenture Indenture) has occurred and is continuing, 
the Guarantor may receive payments of principal and interest from the Issuer with respect to 
Intercompany Indebtedness. Upon the occurrence and during the continuation of an Event of Default, 
all Intercorporate Indebtedness will be held in trust for the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, and will be collected, enforced or proved subject to, and for the purpose 
of, this Guarantee.  In such event, any payments or distributions received by the Guarantor in respect 
of the Intercorporate Indebtedness will be held in trust for the Debenture Trustee, on its behalf and on 
behalf of the Debentureholders, and segregated from other funds and property held by the Guarantor 
and immediately paid to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, 
on account of the Guaranteed Liabilities. In the event of any insolvency, bankruptcy or other proceeding 
involving the liquidation, arrangement, compromise, reorganization or other relief with respect to the 
Issuer or its debts, the Guarantor will, upon the request of the Debenture Trustee, make and present a 
proof of claim or commence such other proceedings against the Issuer on account of the Intercorporate 
Indebtedness as may be reasonably necessary to establish the Guarantor’s entitlement to payment of 
any Intercorporate Indebtedness.  The provisions of this Section 11 survive the termination of this 
Guarantee and remain in full force and effect until the Guaranteed Liabilities and all other amounts 
owing under the Security Documents are paid in full. 
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Section 12 Suspension of Guarantor Rights. 

Until payment in full to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, of the Guaranteed Liabilities and all other amounts owing to the Debenture Trustee 
under the Security Documents, the Guarantor hereby irrevocably waives any claim or other rights which 
it may now have or may hereafter acquire against the Issuer that arise from the existence, payment, 
performance or enforcement of the Guarantor’s obligations under this Guarantee, including any right 
of subrogation, reimbursement, exoneration or indemnification, any right to participate in any claim or 
remedy of the Debenture Trustee against the Issuer which the Debenture Trustee now has or hereafter 
acquires, whether or not such claim, remedy or right arises in equity, or under contract, statute or 
common law, including the right to take or receive from the Issuer, directly or indirectly, in cash or 
other property or by set-off or in any manner, payment of security on account of such claim or other 
rights. If any amount shall be paid to the Guarantor in violation of the preceding sentence and the 
Guaranteed Liabilities shall not have been paid in cash in full, such amount shall be deemed to have 
been paid to the Guarantor for the benefit of, and held in trust for the Debenture Trustee, on its behalf 
and on behalf of the Debentureholders, and shall forthwith be paid to the Debenture Trustee, on its 
behalf and on behalf of the Debentureholders, to be credited and applied against the Guaranteed 
Liabilities, whether matured or unmatured. The Guarantor acknowledges that it will receive direct and 
indirect benefits from the financing arrangements contemplated by the Debenture Indenture and that 
the waiver set forth in this Section 12 is knowingly made in contemplation of such benefits. 

Section 13 Entire Agreement; Amendment. 

The Guarantor agrees that except as contained in this Guarantee or any other Security 
Documents, there are no collateral agreements between the Guarantor and the Debenture Trustee in 
respect of the subject matter hereof; and it is specifically agreed that the Debenture Trustee shall not be 
bound by any representations or promises made by the Issuer or anyone else whomsoever to the 
Guarantor.  No amendment or waiver of the terms hereof shall be effective unless made in writing by 
the Guarantor and the Debenture Trustee.  

Section 14 Representations and Warranties. 

The Guarantor represents and warrants, acknowledging and confirming that that the Debenture 
Trustee is relying on such representations and warranties in connection with the acceptance of this 
Guarantee, that: 

(a) it is a corporation duly incorporated, organized and validly existing under the laws of 
their jurisdiction of formation; 

(b) it has all requisite power and authority to (i) own, lease and operate its properties and 
assets and to carry on its business as now being conducted by it, and (b) enter into and 
perform its obligations under this Guarantee and each of the Security Documents to 
which it is a party; 

(c) the execution and delivery by it and the performance by it of its obligations under, and 
compliance with the terms, conditions and provisions of, this Guarantee and each of 
the Security Documents to which it is a party will not (a) conflict with or result in a 
breach of, or allow any other Person to exercise any rights under, any of the terms or 
conditions of (i) its constating documents, by-laws or any applicable shareholders’ 
agreement, (ii) any applicable law, rule or regulation, (iii) any contractual restriction 
binding on or affecting it or its properties,  or (iv) any judgment, injunction, 
determination or award which is binding on it, (b) result in, require or permit the 
imposition of any lien or other encumbrance in, on or with respect to any of its assets 
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or property (except in favour of the Debenture Trustee, on its behalf and on behalf of 
the Debentureholders), or (c) result in a breach of, or cause the termination or 
revocation of, any authorization held by it necessary to the operation of its business; 

(d) the execution and delivery of this Guarantee and each of the Security Documents to 
which it is a party by it and the performance by it of its respective obligations under 
this Guarantee and each of the Security Documents to which it is a party have been 
duly authorized by all necessary corporate action including, without limitation, the 
obtaining of all necessary shareholder consents.  No authorization, consent, approval, 
registration, qualification, designation, declaration or filing with any governmental 
entity or other Person is necessary in connection with the execution, delivery and 
performance of obligations under this Guarantee or any of the Security Documents to 
which the Guarantor is a party except as are in full force and effect, unamended, at the 
date of this Guarantee; and 

(e) this Guarantee and each of the Security Documents to which it is a party have been 
duly executed and delivered by the applicable Guarantor and constitute legal, valid and 
binding obligations of such Guarantor enforceable against it, in accordance with their 
respective terms, subject only to any limitation under applicable laws relating to (a) 
bankruptcy, insolvency, arrangement or creditors’’ rights generally, and (b) the 
discretion that a court may exercise in the granting of equitable remedies. 

Section 15 Notices, etc. 

Any notice, direction or other communication to be given under this Agreement shall be in 
writing and given in accordance with the Debenture Indenture. 

Section 16 Costs and Expenses. 

The Guarantor is liable for and will pay on demand by the Debenture Trustee any and all 
expenses, costs and charges incurred by or on behalf of the Debenture Trustee in connection with this 
Guarantee, including all legal fees, court costs, receiver or agent’s remuneration and other expenses in 
connection with enforcing its rights under this Guarantee. 

Section 17 Irrevocable Guarantee. 

This Guarantee shall be irrevocable and the liability of the Guarantor hereunder shall be 
absolute and unconditional irrespective of any lack of validity or enforceability of the Debenture 
Indenture or any of the other Security Documents. 

Section 18 Limitations Act. 

Notwithstanding the provisions of the Limitations Act, 2002 (Ontario), a claim may be brought 
on this Guarantee at any time within 6 years from the date on which demand for payment of the 
Guaranteed Liabilities is made to the Guarantor in accordance with the terms of this Guarantee. 

Section 19 Governing Law. 

This Guarantee is governed by the laws of the Province of Ontario and the federal laws of 
Canada applicable therein.  Each of the parties hereto irrevocably attorns to the exclusive jurisdiction 
of the courts of the Province of Ontario with respect to all matters arising out of this Indenture and the 
transactions contemplated herein. 



- 7 - 
 

  

Section 20 Reinstatement of Guarantee. 

This Guarantee shall continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any of the Guaranteed Liabilities is rescinded or must otherwise be returned by the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, upon the insolvency, 
bankruptcy or reorganization of the Issuer or otherwise, all as though such payments had not been made.  

Section 21 Severability. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be 
invalid or unenforceable in whole or in part, such invalidity or unenforceability will attach only to such 
provision or part thereof and the remaining part of such provision and all other provisions hereof will 
continue in full force and effect. 

Section 22 Successors and Assigns. 

This Guarantee shall enure to the benefit of and be binding upon the Debenture Trustee, on its 
behalf and on behalf of the Debentureholders, and its respective successors and assigns and the 
Guarantor and their successors; provided that the Guarantor shall not have the right to assign its 
obligations hereunder. 

Section 23 Counterparts. 

This Guarantee may be executed by one or more signatories of the Guarantor on any number 
of separate counterparts (including by telecopy or pdf), and all of said counterparts taken together shall 
be deemed to constitute one and the same instrument. 

[ SIGNATURE PAGE FOLLOWS ] 





THIS IS EXHIBIT "Z" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by 2702148 Ontario Inc., a 
corporation existing under the laws of the Province of Ontario (the “Obligor”) to and in favour of AST 
Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 
Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 
to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 
acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings:

“Collateral” has the meaning specified in Section 2.

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders,
providing for the issuance of the Secured Debentures;

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement
that in substance secures payment or performance of an obligation.

“Event of Default” has the meaning specified in the Debenture Indenture.
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  Ontario 
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Other Locations:   555 Legget Drive, Unit 536 
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SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by BioCannabis Products Ltd., 
a corporation existing under the laws of the Province of Ontario (the “Obligor”) to and in favour of AST 
Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 

 





  

“A - 1 

SCHEDULE “A” 
RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  Ontario 
 
Registered Address:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 

 
Other Locations:  1799 20th Street East 

Owen Sound, Ontario N4K 1Z4 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by Canveda Inc., a corporation 
existing under the federal laws of Canada (the “Obligor”) to and in favour of AST Trust Company 
(Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such capacity, together 
with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by MPXI Alberta Corporation, 
a corporation existing under the laws of the Province of Alberta (the “Obligor”) to and in favour of AST 
Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 



- 10 - 
 

  

(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SCHEDULE “A” 
RELEVANT JURISDICTIONS 

Jurisdiction of Organization:  Alberta 
 
Principal Place of Business:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by Salus BioPharma 
Corporation, a corporation existing under the laws of the Province of Ontario (the “Obligor”) to and in 
favour of AST Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined 
herein) (in such capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SCHEDULE “A” 
RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  Ontario 
 
Registered Address:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 

 
Other Locations:   555 Legget Drive, Unit 536 

Kanata, Ontario K2K 3B8 
 

 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by Spartan Wellness 
Corporation, a corporation existing under the federal laws of Canada (the “Obligor”) to and in favour of 
AST Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in 
such capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by The CinG-X Corporation, a 
corporation existing under the laws of the Province of Ontario (the “Obligor”) to and in favour of AST 
Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  



- 5 - 
 

  

(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 



- 12 - 
 

  

subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SCHEDULE “A” 
RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  Ontario 
 
Registered Address:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 

 
Other Locations:   555 Legget Drive, Unit 536 

Kanata, Ontario K2K 3B8 
 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by MPX Australia Pty Ltd. 
(ACN 624 822 608), a corporation existing under the laws of Australia (the “Obligor”) to and in favour of 
AST Trust Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in 
such capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning as “circulating asset” in the PPSA. 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 
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“Event of Default” has the meaning specified in the Debenture Indenture. 

“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act 2009 (Cth) (the “PPSA”) and the Personal 
Property Securities Regulations 2010 (Cth) or the Securities Transfer Act, 2006 (Ontario) (“STA”) 
and used but not otherwise defined in this Agreement have the same meanings.  Capitalized terms 
used in this Agreement but not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  
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(a) present and after acquired property; 

(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 

(3) The Obligor may, in the ordinary course of the Obligor’s ordinary business: 
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(a) sell, assign, transfer, or otherwise dispose of any Collateral which is a Circulating Asset, 
on an arm’s length basis for full value; or 

(b) withdraw or transfer money from an account with a bank or other financial institution. 

Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 
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(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 

(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 
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(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 

(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 
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Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 
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(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 

(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
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has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 PPSA 

(1) If Chapter 4 of the PPSA would otherwise apply to the enforcement of the Security Interest, to the 
extent the PPSA permits, the Obligor and the Debenture Trustee agree that the following provisions 
of the PPSA are excluded: 

(a) the Obligor’s right to receive a notice under sections 95, 121(4), and 130 of the PPSA; 

(b) the Debenture Trustee’s obligations under sections 125, 132(3)(d) and 132(4) of the PPSA; 

(c) sections 142 and 143 of the PPSA; 

(d) the application of Part 4.3 of the PPSA (other than sections 123(1), 126, 128(1), 129(1), 
133, 134(1), 138B and 138C), if Part 4.3 would apply by virtue of section 116(2) of the 
PPSA; and 

(e) if the PPSA is amended after the date of this Agreement to permit the Obligor and the 
Debenture Trustee to agree to not comply with or to exclude other provisions of the PPS 
Law, the Debenture Trustee may notify the Obligor that any of these provisions is 
excluded, or that the Debenture Trustee need not comply with any of these provisions, as 
notified to the Obligor by the Debenture Trustee. 

(2) Where a Debenture Trustee, a Receiver or an Attorney has powers in addition to, or existing 
separately from, those in Chapter 4 of the PPSA, those powers will continue to apply and are not 
limited or excluded (or otherwise adversely affected) by the PPSA.  

(3) Notices or documents required or permitted to be given by the Obligor to the Debenture Trustee 
for the purposes of the PPSA must be given in accordance with the PPSA. 

(4) The Obligor consents to the Debenture Trustee effecting a registration on the Personal Property 
Securities Register (in any manner the Debenture Trustee considers appropriate, including as a 
purchase money security interest), or giving any notification, in relation to any security interest 
granted under or in connection with this Agreement. The Obligor agrees not to make any 
amendment demand. 

(5) The Obligor waives the right to receive a copy of any Verification Statement after the registration 
of a Financing Statement or Financing Change Statement in respect of the security interest granted 
under this Agreement. The Obligor also waives the right to receive any notice under the PPSA in 
connection with the Security Documents unless the notice is required by the PPSA and cannot be 
excluded. 

Section 20 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  
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(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 

(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 



- 13 - 
 

  

amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement is governed by the laws of New South Wales, Australia. To the extent permitted 
by law, so are all related matters, including any non-contractual matters, and any security interest 
(as defined by the PPSA) granted under this Agreement. Each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales, 
Australia. The Obligor irrevocably waives any objection to the venue of any legal process on the 
basis that the process has been brought in an inconvenient forum. The Obligor irrevocably waives 
any immunity in respect of its obligations under this Agreement that it may acquire from the 
jurisdiction of any court or any legal process for any reason. 

[Signature page follows] 
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RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization: Victoria, Australia 
 
Registered Address:  Tower 2, Level 24,  

101 Grafton Street,  
Bondi Junction, New South Wales,  
2022 
Australia 

 
 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by MPXI UK Corporation, a 
corporation existing under the laws of the United Kingdom (the “Obligor”) to and in favour of AST Trust 
Company (Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such 
capacity, together with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain loan 
amounts that mature twenty-four (24) months from the Effective Date and bear interest at a rate of 12% per 
annum from the Effective Date, payable quarterly in cash in arrears pursuant to the terms and conditions of 
the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is an affiliate of the Obligor and due to the close business and financial 
relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect benefits 
from such transactions and therefore the Obligor considers it in its best interest to provide this Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee. 

Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 
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(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
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subsequent to the amalgamation.  The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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SCHEDULE “A” 
RELEVANT JURISDICTIONS AND LOCATIONS 

Jurisdiction of Organization:  United Kingdom 
 
Principal Location:  Yonge Norton Centre 

5255 Yonge Street, Suite 701 
Toronto, Ontario M2X 6P4 



  

SECURITY AGREEMENT 

Security Agreement (as amended, modified, supplemented, restated or replaced from time to time, 
this “Agreement”) dated as of June 30, 2020 (the “Effective Date”) made by MPXI Malta Holding Limited, 
a corporation existing under the laws of Malta (the “Obligor”) to and in favour of AST Trust Company 
(Canada), as debenture trustee under the Debenture Indenture (as defined herein) (in such capacity, together 
with its successors and assigns, the “Debenture Trustee”). 

WHEREAS certain subscribers (the “Debentureholders”) have executed and delivered 
subscription agreements for secured convertible debentures created by and authorized by and issuable under 
the Debenture Indenture (as defined herein), as issued by MPX International Corporation (“MPXI”) on the 
Effective Date (the “Secured Debentures”); 

AND WHEREAS the Secured Debentures constitute and make available to MPXI certain interest 
bearing loan amounts that mature twenty-four (24) months from the Effective Date pursuant to the terms 
and conditions of the Debenture Indenture; 

AND WHEREAS the obligations of MPXI pursuant to the Secured Debentures are secured by 
liens on substantially all of the assets of MPXI pursuant to the Security Documents (as defined herein); 

 
AND WHEREAS as a condition precedent to the issuance of debentures pursuant to Debenture 

Indenture, the Obligor will execute and deliver a guarantee (the “Guarantee”) in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders; 

 
AND WHEREAS it is a condition precedent to the issuance of the Secured Debentures pursuant 

to the Debenture Indenture that the Obligor execute and deliver this Agreement in favour of the Debenture 
Trustee, on its own behalf and on behalf of the Debentureholders;  

AND WHEREAS MPXI is the mother company of the Obligor and due to the close business and 
financial relationships between Obligor and MPXI, the Obligor will derive substantial direct and indirect 
benefits from such transactions and therefore the Obligor considers it in its best interest to provide this 
Agreement; 

 
NOW THEREFORE for good and valuable consideration, the receipt of which is hereby 

acknowledged, the Obligor agrees, for the benefit of the Debenture Trustee, as follows: 

Section 1 Defined Terms; Interpretation. 

(1) As used in this Agreement, the following terms have the following meanings: 

“Collateral” has the meaning specified in Section 2. 

“Debenture Indenture” means the debenture indenture entered into as of the Effective Date 
between MPXI and the Debenture Trustee, on its own behalf and on behalf of the Debentureholders, 
providing for the issuance of the Secured Debentures; 

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security interest, assignment 
by way of security, lien (statutory or otherwise), encumbrance, conditional sale agreement, capital 
lease, deposit arrangement, title retention agreement, and any other agreement, trust or arrangement 
that in substance secures payment or performance of an obligation. 

“Event of Default” has the meaning specified in the Debenture Indenture. 
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“Expenses” has the meaning specified in Section 3(b). 

“Person” means a natural person, partnership, corporation, joint stock company, trust, 
unincorporated association, joint venture or other entity or governmental entity, and pronouns have 
a similarly extended meaning. 

“Pledge Agreement” means the securities pledge agreement to be entered into as of the Effective 
Date between MPXI and the Debenture Trustee, on behalf of the Debentureholders, with respect to 
the pledge of shares of to the Debenture Trustee, on behalf of the Debentureholders. 

“Secured Obligations” has the meaning specified in Section 3(a). 

“Security Documents” means this Agreement, the Guarantee, the Pledge Agreement and such 
further documents, instruments and other documents that may at any time be required to be 
provided by the Corporation to the Trustee in accordance with the terms of the Debenture Indenture.  

“Security Interest” has the meaning specified in Section 3.  

(2) Terms defined in the Personal Property Security Act (Ontario) (as amended from time to time, the 
“PPSA”) or the Securities Transfer Act, 2006 (Ontario) (“STA”) and used but not otherwise 
defined in this Agreement have the same meanings.  Capitalized terms used in this Agreement but 
not defined have the meanings given to them in the Debenture Indenture. 

(3) In this Agreement the words “including”, “includes” and “include” mean “including (or includes 
or include) without limitation”.  The expressions “Section” and other subdivision followed by a 
number mean and refer to the specified Section or other subdivision of this Agreement.  Words 
importing the singular number only include the plural and vice versa. The division of this 
Agreement into Sections and other subdivisions and the insertion of headings are for convenient 
reference only and do not affect its interpretation.  

(4) Any reference to this Agreement or any Security Document refers to this Agreement or such 
Security Document as the same may have been or may from time to time be amended, modified, 
extended, renewed, restated, replaced or supplemented and includes all schedules attached to it.  
Except as otherwise provided in this Agreement, any reference in this Agreement to a statute refers 
to such statute and all rules and regulations made under it as the same may have been or may from 
time to time be amended or re-enacted. 

(5) Any reference in this Agreement to an Encumbrance permitted by this Agreement is not intended 
to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or as any 
agreement to subordinate or postpone, any Encumbrance created by any of the Security Documents 
to any Encumbrance permitted hereunder.   

Section 2 Grant of Security. 

The Obligor grants to the Debenture Trustee, for its own benefit and on behalf of the 
Debentureholders, a security interest in, and assign, mortgage, charge, hypothecate and pledge to the 
Debenture Trustee, for its own benefit and on behalf of the Debentureholders, all of the property and 
undertaking of the Obligor now owned or hereafter acquired and all of the property and undertaking in 
which the Obligor now has or hereafter acquires any interest (collectively, the “Collateral”) including all 
of the Obligor’s:  

(a) present and after acquired property; 
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(b) inventory including goods held for sale, lease or resale, goods furnished or to be furnished 
to third parties under contracts of lease, consignment or service, goods which are raw 
materials or work in process, goods used in or procured for packing and materials used or 
consumed in the business of the Obligor; 

(c) equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(d) accounts due or accruing and all related agreements, books, accounts, invoices, letters, 
documents and papers recording, evidencing or relating to them; 

(e) money, documents of title, chattel paper, financial assets, investment property and 
instruments; 

(f) intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(g) intellectual property; 

(h) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Section 2(a) through Section 2(g) inclusive; and 

(i) all proceeds in any form derived directly or indirectly from any dealing with all or any part 
of the property described in Section 2(a) through Section 2(h) inclusive, including the 
proceeds of such proceeds. 

Section 3 Obligations Secured. 

The security interest, assignment, mortgage, charge, hypothecation and pledge granted by this 
Agreement (collectively, the “Security Interest”) secures the payment and performance of: 

(a) all debts, liabilities and obligations, present or future, direct or indirect, absolute or 
contingent, matured or unmatured, at any time or from time to time due or accruing due 
and owing by or otherwise payable by the Obligor to the Debenture Trustee, for its own 
benefit and on behalf of the Debentureholders, in any currency, under, in connection with 
or pursuant to this Agreement and any other Security Document to which the Obligor is a 
party, and whether incurred by the applicable Obligor alone or jointly with another or 
others and whether as principal, guarantor or surety and in whatever name or style 
(collectively, and together with the Expenses, the “Secured Obligations”); and  

(b) all expenses, costs and charges incurred by or on behalf of the Debenture Trustee in 
connection with this Agreement, the Security Interest or the Collateral, including all legal 
fees, court costs, receiver’s or agent’s remuneration and other expenses of taking 
possession of, repairing, protecting, insuring, preparing for disposition, realizing, 
collecting, selling, transferring, delivering or obtaining payment for the Collateral, and of 
taking, defending or participating in any action or proceeding in connection with any of 
the foregoing matters or otherwise in connection with the Debenture Trustee’s, for its own 
benefit and on behalf of the Debentureholders, interest in any Collateral, whether or not 
directly relating to the enforcement of this Agreement or any other Security Document 
(collectively, the “Expenses”). 
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Section 4 Attachment. 

(1) The Obligor acknowledges that: (a) value has been given; (b) it has rights in its Collateral or the 
power to transfer rights in such Collateral to the Debenture Trustee, for its own benefit and on 
behalf of the Debentureholders, (other than after-acquired Collateral); (c) it has not agreed to 
postpone the time of attachment of the Security Interest; and (d) it has received a copy of this 
Agreement.  

(2) The Obligor will take all action that the Debenture Trustee deems advisable to cause the Debenture 
Trustee, for its own benefit and on behalf of the Debentureholders, to have control over any 
investment property that are now or at any time become Collateral, and will: (a) deliver to and 
deposit with the Debenture Trustee any instruments that are Collateral; (b) cause the transfer of any 
instruments to the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, to 
be registered wherever such registration may be required or advisable in the opinion of the 
Debenture Trustee; (c) endorse any instruments to the Debenture Trustee, for its own benefit and 
on behalf of the Debentureholders, or in blank or register them in the name of the Debenture Trustee 
or its nominee or otherwise as the Debenture Trustee may direct; and (d) deliver to the Debenture 
Trustee any and all consents or other documents that may be necessary to effect the transfer of any 
instruments to the Debenture Trustee or any third party. Notwithstanding the foregoing, and for 
greater certainty, the Security Interest granted hereby is subject to the terms and conditions of the 
Debenture Indenture and the Pledge Agreement and investment property delivered by the Obligor 
to the Debenture Trustee, on its behalf and on behalf of the Debentureholders, are being held by 
the Debenture Trustee in trust, on a pro rata basis, on its behalf and on behalf of the 
Debentureholders in accordance with the terms and conditions of the Debenture Indenture and the 
Pledge Agreement. 

(3) The Security Interest does not extend to consumer goods. 

(4) The Security Interest does not extend or apply to the last day of the term of any lease or sublease 
of real property or any agreement for a lease or sublease of real property, now held or hereafter 
acquired by the Obligor, but the Obligor will stand possessed of any such last day upon trust to 
assign and dispose of it as the Debenture Trustee may reasonably direct. 

(5) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of the 
Obligor would result in the termination of such agreement, licence, permit or quota (each, a 
“Restricted Asset”), the Security Interest with respect to each Restricted Asset will constitute a 
trust created in favour of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, pursuant to which the Obligor holds as trustee all proceeds arising under or in 
connection with the Restricted Asset in trust for the Debenture Trustee, on its behalf and on behalf 
of the Debentureholders, on the following basis: 

(a) subject to the Debenture Indenture and the Pledge Agreement, until the Security Interest is 
enforceable the Obligor is entitled to receive all such proceeds; and 

(a) whenever the Security Interest is enforceable, (i) all rights of the Obligor to receive such 
proceeds cease and all such proceeds will be immediately paid over to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, and (ii) the Obligor will take 
all actions requested by the Debenture Trustee to collect and enforce payment and other 
rights arising under the Restricted Asset.  
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(6) The Obligor will use all commercially reasonable efforts to obtain the consent of each other party 
to any and all Restricted Assets to the assignment of such Restricted Asset to the Debenture Trustee 
in accordance with this Agreement.  The Obligor will also use all commercially reasonable efforts 
to ensure that all agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Debenture Trustee in 
accordance with the terms of this Agreement.  

Section 5 Grant of Licence to Use Intellectual Property. 

At such time as the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, 
is lawfully entitled to exercise its rights and remedies under Section 10 or Section 11, the Obligor grants to 
the Debenture Trustee, for its own benefit and on behalf of the Debentureholders, an irrevocable, 
nonexclusive licence (exercisable without payment of royalty or other compensation to the Obligor) to use, 
assign or sublicense any intellectual property in which the Obligor has rights wherever the same may be 
located, including in such licence access to (i) all media in which any of the licensed items may be recorded 
or stored, and (ii) all software and computer programs used for compilation or print-out. The license granted 
under this Section 5 is to enable the Debenture Trustee to exercise its rights and remedies under Section 9 
through Section 17, inclusive, and for no other purpose.   

Section 6 Care and Custody of Collateral. 

(1) The Debenture Trustee has no obligation to keep Collateral in its possession identifiable. 

(2) Without limiting any other rights or remedies under this Agreement, the Debenture Trustee may, 
upon the occurrence and during the continuance of an Event of Default, (i) notify any Person 
obligated on an instrument, chattel paper, security or account to make payments to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, whether or not the Obligor was 
previously making collections on such instruments, chattel paper or accounts, and (ii) assume 
control of any proceeds arising from the Collateral.  

(3) The Debenture Trustee has no obligation to collect dividends, distributions or interest payable on, 
or exercise any option or right in connection with, any Collateral. The Debenture Trustee has no 
obligation to protect or preserve any Collateral from depreciating in value or becoming worthless 
and is released from all responsibility for any loss of value.   

Section 7 Rights of the Obligor. 

(1) Until the occurrence of an Event of Default which is continuing, the Obligor is entitled to vote the 
securities that are part of the Collateral and to receive all dividends and distributions on such 
securities.  Until the occurrence of an Event of Default which is continuing, all rights of the Obligor 
to vote (under any proxy given by the Debenture Trustee (or its nominee), on its behalf and on 
behalf of the Debentureholders, or otherwise) or to receive distributions or dividends cease and all 
such rights become vested solely and absolutely in the Debenture Trustee. 

(2) Any distributions or dividends received by the Obligor contrary to Section 7(1) or any other moneys 
or property received by the Obligor after the Security Interest is enforceable will be received as 
trustee for the Debenture Trustee, on its behalf and on behalf of the Debentureholders, and shall be 
immediately paid over to the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders. 
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Section 8 Expenses. 

The Obligor is liable for and will pay on demand by the Debenture Trustee any and all Expenses.   

Section 9 Enforcement. 

The Security Interest becomes and is enforceable against the Obligor upon the occurrence and 
during the continuance of an Event of Default.  

Section 10 Remedies. 

Upon the occurrence and during the continuance of an Event of Default, the Debenture Trustee, on 
its behalf and on behalf of the Debentureholders, may realize upon the Collateral and enforce the rights of 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be 
located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, were the absolute 
owner thereof (including, if necessary, causing the Collateral to be registered in the name 
of the Debenture Trustee, on its behalf and on behalf of the Debentureholders, or its 
nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual 
property for such term and on such conditions and in such manner as the Debenture Trustee 
in its sole judgment determines (taking into account such provisions as may be necessary 
to protect and preserve such intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the 
Debenture Trustee has over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to 
an account maintained with or by the Debenture Trustee; 

(k) appointment by instrument in writing of a receiver (which term as used in this Agreement 
includes a receiver and manager) or agent of all or any part of the Collateral and removal 
or replacement from time to time of any receiver or agent; 

(l) institution of proceedings in any court of competent jurisdiction for the appointment of a 
receiver of all or any part of the Collateral; 
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(m) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of 
all or any part of the Collateral; 

(n) filing of proofs of claim and other documents to establish claims to the Collateral in any 
proceeding relating to the Obligor; and 

(o) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by 
law or equity. 

Section 11 Additional Rights. 

In addition to the remedies set forth in Section 10 and elsewhere in this Agreement, the Debenture 
Trustee may, whenever the Security Interest upon the occurrence and during the continuance of an Event 
of Default: 

(a) require the Obligor, at the Obligor’s expense, to assemble the Collateral at a place or places 
designated by notice in writing and the Obligor agrees to so assemble the Collateral 
immediately upon receipt of such notice; 

(b) require the Obligor, by notice in writing, to disclose to the Debenture Trustee the location 
or locations of the Collateral and the Obligor agrees to promptly make such disclosure 
when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
disposition of the Collateral, whether on the premises of the Obligor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such 
security interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or 
encumbrancer (any accounts to be conclusive and binding on the Obligor); 

(e) pay any liability secured by any Encumbrance against any Collateral (the Obligor will 
immediately on demand reimburse the Debenture Trustee for all such payments); 

(f) carry on all or any part of the business of the Obligor and, to the exclusion of all others 
including the Obligor, enter upon, occupy and use all or any of the premises, buildings, and 
other property of or used by the Obligor for such time as the Debenture Trustee sees fit, 
free of charge, and the Debenture Trustee shall not be liable to the Obligor for any act, 
omission or negligence in so doing or for any rent, charges, depreciation or damages 
incurred in connection with or resulting from such action; 

(g) borrow for the purpose of carrying on the business of the Obligor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, 
whether or not in priority to the Security Interest, to secure repayment; 

(h) commence, continue or defend any judicial or administrative proceedings for the purpose 
of protecting, seizing, collecting, realizing or obtaining possession or payment of the 
Collateral, and give good and valid receipts and discharges in respect of the Collateral and 
compromise or give time for the payment or performance of all or any part of the accounts 
or any other obligation of any third party to the Obligor; and 
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(i) at any public sale, and to the extent permitted by law on any private sale, bid for and 
purchase any or all of the Collateral offered for sale and upon compliance with the terms 
of such sale, hold, retain and dispose of such Collateral without any further accountability 
to the Obligor or any other Person with respect to such holding, retention or disposition, 
except as required by law.  In any such sale to the Debenture Trustee, the Debenture Trustee 
may, for the purpose of making payment for all or any part of the Collateral so purchased, 
use any claim for Secured Obligations then due and payable to it as a credit against the 
purchase price. 

Section 12 Exercise of Remedies. 

The remedies under Section 10 and Section 11 may be exercised from time to time separately or in 
combination and are in addition to, and not in substitution for, any other rights of the Debenture Trustee, 
on its behalf and on behalf of the Debentureholders, however arising or created, including without limitation 
as may arise or be created under the Debenture Indenture.  The Debenture Trustee is not bound to exercise 
any right or remedy, and the exercise of rights and remedies is without prejudice to the rights of the 
Debenture Trustee, on its behalf and on behalf of the Debentureholders, in respect of the Secured 
Obligations including the right to claim for any deficiency. 

Section 13 Receiver’s Powers. 

(1) Any receiver appointed by the Debenture Trustee shall be vested with the rights and remedies which 
could have been exercised by the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Obligor or the Collateral and such other powers and discretions 
as are granted in the instrument of appointment and any supplemental instruments. The identity of 
the receiver, its replacement and its remuneration shall be within the sole and unfettered discretion 
of the Debenture Trustee. 

(2) Any receiver appointed by the Debenture Trustee shall act as agent for the Debenture Trustee for 
the purposes of taking possession of the Collateral, but otherwise and for all other purposes (except 
as provided below), as agent for the Obligor. The receiver may sell, lease, or otherwise dispose of 
Collateral as agent for the Obligor or as agent for the Debenture Trustee as the Debenture Trustee 
may determine in its discretion. The Obligor agree to ratify and confirm all actions of the receiver 
acting as agent for the Obligor, and to release and indemnify the receiver in respect of all such 
actions. 

(3) The Debenture Trustee, in appointing or refraining from appointing any receiver, shall not incur 
liability to the receiver, the Obligor or otherwise and shall not be responsible for any misconduct 
or negligence of the receiver. 

Section 14 Appointment of Attorney. 

The Obligor hereby irrevocably constitute and appoint the Debenture Trustee (and any officer of 
the Debenture Trustee), on its behalf and on behalf of the Debentureholders, the true and lawful attorney of 
the Obligor.  As the attorney of the Obligor, the Debenture Trustee has the power to exercise for and in the 
name of the Obligor with full power of substitution, upon the occurrence and during the continuance of an 
Event of Default, any of the Obligor’s right (including the right of disposal), title and interest in and to the 
Collateral including the execution, endorsement, delivery and transfer of the Collateral to the Debenture 
Trustee, on its behalf and on behalf of the Debentureholders, its nominees or transferees, and the Debenture 
Trustee and its nominees or transferees are hereby empowered to exercise all rights and powers and to 
perform all acts of ownership with respect to the Collateral to the same extent as the Obligor might do. This 
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power of attorney is irrevocable, is coupled with an interest, has been given for valuable consideration (the 
receipt and adequacy of which is acknowledged) and survives, and does not terminate upon, the bankruptcy, 
dissolution, winding up or insolvency of the Obligor. This power of attorney extends to and is binding upon 
the Obligor’s successors and permitted assigns.   

Section 15 Dealing with the Collateral. 

(1) The Debenture Trustee shall not be obliged to exhaust its recourse against the Obligor or any other 
Person or against any other security it may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Debenture Trustee 
may consider desirable. 

(2) The Debenture Trustee may grant extensions or other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Obligor and with 
other Persons, sureties or securities as it may see fit without prejudice to the Secured Obligations, 
the liability of the Obligor or the rights of the Debenture Trustee, on its behalf and on behalf of the 
Debentureholders, in respect of the Collateral. 

(3) Except as otherwise provided by law or this Agreement, the Debenture Trustee shall not be: 
(a) liable or accountable for any failure to collect, realize or obtain payment in respect of the 
Collateral; (b) bound to institute proceedings for the purpose of collecting, enforcing, realizing or 
obtaining payment of the Collateral or for the purpose of preserving any rights of any Persons in 
respect of the Collateral; (c) responsible for any loss occasioned by any sale or other dealing with 
the Collateral or by the retention of or failure to sell or otherwise deal with the Collateral; or (d) 
bound to protect the Collateral from depreciating in value or becoming worthless. 

Section 16 Standards of Sale. 

Without prejudice to the ability of the Debenture Trustee to dispose of the Collateral in any manner 
which is commercially reasonable, the Obligor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with 
or without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Debenture Trustee or a customer of the 
Debenture Trustee; 

(d) any sale conducted by the Debenture Trustee will be at such time and place, on such notice 
and in accordance with such procedures as the Debenture Trustee, in its sole discretion, 
may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid 
violation of applicable law (including compliance with such procedures as may restrict the 
number of prospective bidders and purchasers, require that the prospective bidders and 
purchasers have certain qualifications, and restrict the prospective bidders and purchasers 
to Persons who will represent and agree that they are purchasing for their own account for 
investment and not with a view to the distribution or resale of the Collateral) or in order to 
obtain any required approval of the disposition (or of the resulting purchase) by any 
governmental or regulatory authority or official; 
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(f) a disposition of Collateral may be on such terms and conditions as to credit or otherwise 
as the Debenture Trustee, in its sole discretion, may deem advantageous; and 

(g) the Debenture Trustee may establish an upset or reserve bid or price in respect of the 
Collateral. 

Section 17 Dealings by Third Parties. 

(1) No Person dealing with the Debenture Trustee or an agent or receiver shall be required to determine 
(i) whether the Security Interest has become enforceable, (ii) whether the powers which such Person 
is purporting to exercise have become exercisable, (iii) whether any money remains due to the 
Debenture Trustee by the Obligor, (iv) the necessity or expediency of the stipulations and 
conditions subject to which any sale or lease is made, (v) the propriety or regularity of any sale or 
other dealing by the Debenture Trustee with the Collateral, or (vi) how any money paid to the 
Debenture Trustee has been applied. 

(2) Any bona fide purchaser of all or any part of the Collateral from the Debenture Trustee or any 
receiver or agent shall hold the Collateral absolutely, free from any claim or right of whatever kind, 
including any equity of redemption, of the Obligor, which it specifically waives (to the fullest extent 
permitted by law) as against any such purchaser together with all rights of redemption, stay or 
appraisal which the Obligor has or may have under any rule of law or statute now existing or 
hereafter adopted. 

Section 18 Representations, Warranties and Covenants. 

The Obligor represents and warrants and covenants and agrees, acknowledging and confirming that 
the Debenture Trustee, on its behalf and on behalf of the Debentureholders, is relying on such 
representations, warranties, covenants and agreements, that: 

(1) Continuous Perfection.  Schedule “A” sets out the Obligor’s: (a) place of business or, if more than 
one, chief executive office: (b) registered office; and (c) jurisdiction of organization.  The Obligor 
will not change the location of its place of business or chief executive office, as the case may be, 
registered office or jurisdiction of organization without providing at least thirty (30) days prior 
written notice to the Debenture Trustee.  The Collateral, to the extent not delivered to the Debenture 
Trustee pursuant to Section 4, is kept and will be kept at those locations listed on Schedule “A”, 
and the Obligor will not remove the Collateral from such locations, without providing at least thirty 
(30) days prior written notice to the Debenture Trustee, provided that Collateral may be moved to 
another location as long as such other location is in a jurisdiction in which the Debenture Trustee 
has a valid and perfected first ranking security interest in the Collateral.  The Obligor will not 
change its name in any manner without providing at least thirty (30) days prior written notice to 
the Debenture Trustee; and 

(2) Capacity: The Obligor is duly incorporated or otherwise created and validly subsisting and in good 
standing under the laws of the jurisdiction of its incorporation or creation, as applicable, and has 
the legal capacity and competence to execute this Agreement and to take all actions required 
pursuant hereto and all necessary approvals by directors and shareholders of the Obligor, or 
otherwise, have been given to authorize it to execute and deliver this Agreement and to take all 
actions required pursuant hereto.  
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Section 19 General. 

(1) This Agreement is subject in its entirety to the terms and conditions of the Debenture Indenture and 
the Pledge Agreement, as applicable.  

(2) Any notice, direction or other communication to be given under this Agreement shall be in writing 
and given in accordance with the Debenture Indenture. 

(3) The Security Interest shall be discharged upon, but only upon: (a) full and indefeasible payment 
and performance of the Secured Obligations; and (b) the Debenture Trustee, on its own behalf and 
on behalf of the Debentureholders, having no commitments under any Security Document.  Upon 
discharge of the Security Interest and at the request and expense of the Obligor, the Debenture 
Trustee shall execute and deliver to the Obligor such releases, discharges, financing statements and 
other documents or instruments as the Obligor may reasonably require and the Debenture Trustee 
will redeliver to the Obligor, or as the Obligor may otherwise direct the Debenture Trustee, any 
Collateral in its possession. 

(4) This Agreement does not operate by way of merger of any of the Secured Obligations and no 
judgment recovered by the Debenture Trustee will operate by way of merger of, or in any way 
affect, the Security Interest, which is in addition to, and not in substitution for, any other security 
now or hereafter held by the Debenture Trustee, on its own behalf or on behalf of the 
Debentureholders, in respect of the Secured Obligations. The representations, warranties and 
covenants of the Obligor in this Agreement survive the execution and delivery of this Agreement 
and any advances made hereunder. Notwithstanding any investigation made by or on behalf of the 
Debenture Trustee, the covenants, representations and warranties continue in full force and effect. 

(5) The Obligor will do all acts and things and execute and deliver, or cause to be executed and 
delivered, all agreements, documents and instruments that the Debenture Trustee may require and 
take all further steps relating to the Collateral or any other property or assets of the Obligor that the 
Debenture Trustee may require for: (a) protecting the Collateral; (b) perfecting, preserving and 
protecting the Security Interest; and (c) exercising all powers, authorities and discretions conferred 
upon the Debenture Trustee.  Upon the occurrence and during the continuance of an Event of 
Default, the Obligor will do all acts and things and execute and deliver all documents and 
instruments that the Debenture Trustee may require for facilitating the sale or other disposition of 
the Collateral in connection with its realization. 

(6) This Agreement is in addition to, without prejudice to and supplemental to all other security now 
held or which may hereafter be held by the Debenture Trustee. 

(7) This Agreement shall be binding on the Obligor, its respective successors and assigns, and enures 
to the benefit of the Debenture Trustee, on its own behalf and on behalf of the Debenture Trustee, 
and its successors and assigns.  In any action brought by an assignee to enforce any such right, the 
Obligor shall not assert against the assignee any claim or defence which the Obligor has or may 
have against the Debenture Trustee.  The Obligor may not assign, transfer or delegate any of its 
rights or obligations under this Agreement without the prior written consent of the Debenture 
Trustee which may be unreasonably withheld. 

(8) The Obligor acknowledges and agrees that in the event it amalgamates with any other corporation 
or corporations, it is the intention of the parties that the Security Interest: (a) extends to: (i) all of 
the property and undertaking that any of the amalgamating corporations then owns; (ii) all of the 
property and undertaking that the amalgamated corporation thereafter acquires; (iii) all of the 
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property and undertaking in which any of the amalgamating corporations then has any interest; and 
(iv) all of the property and undertaking in which the amalgamated corporation thereafter acquires 
any interest; and (b) secures the payment and performance of all debts, liabilities and obligations, 
present or future, direct or indirect, absolute or contingent, matured or unmatured, at any time or 
from time to time due or accruing due and owing by or otherwise payable by each of the 
amalgamating corporations and the amalgamated corporation to the Debenture Trustee in any 
currency, however or wherever incurred, and whether incurred alone or jointly with another or 
others and whether as principal, guarantor or surety and whether incurred prior to, at the time of or 
subsequent to the amalgamation. The Security Interest attaches to the additional collateral at the 
time of amalgamation and to any collateral thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired.  Upon any such amalgamation, the defined 
term “Obligor” means, collectively, each of the amalgamating corporations and the amalgamated 
corporation, the defined term “Collateral” means all of the property and undertaking and interests 
described in (a) above, and the defined term “Secured Obligations” means the obligations 
described in (b) above. 

(9) If any court of competent jurisdiction determines any provision of this Agreement to be illegal, 
invalid or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will remain in full force and effect. 

(10) This Agreement may only be amended, supplemented or otherwise modified by written agreement 
executed by the Debenture Trustee and the Obligor. 

(11) No consent or waiver by the Debenture Trustee in respect of this Agreement is binding unless made 
in writing and signed by an authorized officer of the Debenture Trustee.  Any consent or waiver 
given under this Agreement is effective only in the specific instance and for the specific purpose 
for which given. No waiver of any of the provisions of this Agreement constitutes a waiver of any 
other provision. A failure or delay on the part of the Debenture Trustee in exercising a right under 
this Agreement does not operate as a waiver of, or impair, any right of the Debenture Trustee 
however arising. A single or partial exercise of a right on the part of the Debenture Trustee does 
not preclude any other or further exercise of that right or the exercise of any other right by the 
Debenture Trustee. 

(12) This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

[Signature page follows] 
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THIS IS EXHIBIT "AA" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 
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A Commissioner for taking affidavits, etc. 
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SUMMARY OF TERMS AND CONDITIONS 

CREDIT FACILITY FOR MPX INTERNATIONAL CORPORATION et al.  

July 25, 2022 

The Lender hereby commits to provide the Credit Facility to the Borrowers upon the terms and 
subject to the conditions set forth in this binding term sheet (this “Term Sheet”). Capitalized 
terms used herein without express definition will have the same meanings as are assigned to them 
in Schedule A. Any word defined in or importing the singular number has the same meaning when 
used in the plural number, and vice versa. 

 

Lender(s): The Persons listed on Schedule “D” hereto and/or other lenders to be 
designated from time to time without the prior written consent of the 
Borrowers (collectively, the “Lender”).   

The deadline for any other Persons to participate as Lender shall be 
August 11, 2022, unless such deadline is extended in the Lender’s 
sole discretion. 

Borrower(s): MPX International Corporation, Salus BioPharma Corporation, 
Canveda Inc., Spartan Wellness Corporation, MCLN Inc., 
BioCannabis Products Ltd., MPXI Alberta Corporation and The 
CinG-X Corporation (collectively, the “Borrowers” and each, a 
“Borrower”). Unless otherwise stated, all obligations of the 
Borrowers are joint and several. 

Guarantors:  MPXI Malta Operations Limited, MPXI Malta Property Limited, 
Alphafarma Operations Limited, MPXI Malta Holding Limited, 
MPXI SA Pty Ltd., First Growth Holdings Pty Ltd., MPX Australia 
Pty Ltd., MPXI Lesotho (Pty) Ltd., Highland Farms (Pty) Ltd., 
MPXI UK Limited, Holyworld SA, MPXI Labs SA and any other 
wholly-owned subsidiaries of any Borrower and/or Guarantor. 

The Guarantors shall execute and deliver Canadian-law governed 
unsecured guarantees of the obligations of the Borrowers to the 
Lender pursuant to the Term Sheet, the Security, the DIP Charge and 
all related documentation.  

Currency: Unless otherwise noted, the currency of the Credit Facility shall be 
Canadian Dollars (“CAD”).  

Credit Facility: Non-revolving facility in the maximum amount of CA$2,670,000  or 
United States dollar equivalent (the “Credit Facility”).  

The commitments of each Lender are set out in Schedule “D”, as may 
be amended or supplemented from time to time without the prior 
consent of the Borrowers. 
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Advances:  Advances under the Credit Facility (“Advances”) shall be made 
pursuant to the Approved Budget Forecast.  Advances shall be made 
to the Monitor, in trust, and disbursed to the Borrowers on a weekly 
basis as necessary. 

US$500,000 of the proceeds of the first Advance of the Credit Facility 
shall be immediately loaned by the Borrowers to Salus International 
Management Ltd. (“Salus”) to fund the operations of Salus and Salus 
Bioceutical (Thailand) Co., Ltd.  The receivable and any security 
from Salus shall be assigned by the Borrowers to the Lender on terms 
satisfactory to the Lender and secured by the DIP Charge. 

Use of Proceeds:  Funds advanced under the Credit Facility shall be used to fund the 
Borrowers’ working capital needs during the CCAA Proceedings. 

Interest Rate:  Amounts drawn and outstanding under the Credit Facility will bear 
interest at a rate per annum equal to 12%.  

Interest on the principal amount outstanding under the Credit Facility 
shall be capitalized monthly in arrears and payable on the 
Termination Date (defined below).  

Unless otherwise provided for herein, interest on any amount due 
hereunder shall be calculated daily and not in advance on the basis 
of a 365-day year. For the purposes of the Interest Act (Canada) in 
the case of a leap year, the annual interest rate corresponding to the 
interest calculated on the basis of a 365-day year is equal to the 
interest rate thus calculated multiplied by 366 and divided by 365. 
Any principal, interest, or any other amount remaining unpaid at 
maturity, shall bear interest at the rate provided for herein, being 
understood that the said interest rate on arrears shall not exceed the 
maximum rate provided by law.  

Commitment Fee: A fee of 2% of the total amount of the Credit Facility which shall be 
fully earned upon issuance of the DIP Order and paid on the 
Termination Date. 

Recoverable 
Expenses: 

The Borrowers shall be responsible for all reasonable and documented 
out-of-pocket fees and expenses incurred by the Lender, including, 
without limitation, legal fees and disbursements, audit, monitoring and 
valuation fees, travel and advisor fees incurred in connection with the 
Credit Facility, the Term Sheet, the CCAA Proceedings and/or the 
enforcement of the Lender’s rights under the Term Sheet, the DIP Order  
and the DIP Charge; provided however that the Borrowers shall only be 
responsible for the fees and expenses of one legal counsel on behalf of the 
Lender (ie. Dentons LLP) (collectively, the “Recoverable Expenses”).  
The Recoverable Expenses shall be secured by the DIP Charge and paid 
by the Borrowers on demand and/or from the proceeds of each Advance.  
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Term of the Credit 
Facility: 

The term of the Credit Facility will be the earlier of (a) three (3) 
months from the date of the initial Advance under the Credit Facility 
(the “Maturity Date”), and (b) any other Termination Date.    

The Lender shall have the right to terminate the Credit Facility upon the 
occurrence of an Event of Default in accordance with the terms of this 
Term Sheet and any applicable orders of the Court. 

The Credit Facility may be terminated with the consent of both the Lender 
and the Borrowers, at which time, all accrued interest, principal, fees and 
Recoverable Expenses owing shall be paid in cash to the Lender on such 
Termination Date. 

The date on which all outstanding principal and interest under the Credit 
Facility shall become due and payable will be termed the “Termination 
Date” and will be the date which is the earliest to occur of the following: 

(a) Maturity Date; 
 

(b) The date on which any Event of Default occurs or is discovered to 
have occurred in the past and the Lender has terminated the Credit 
Facility by notice to the Borrowers (as provided herein); 
 

(c) Unless consented to by the Lender, the date on which the SISP 
terminates;  
 

(d) The date of a sale of all or a portion of the Collateral pursuant to 
the SISP and/or Approval and Vesting Order, provided the CCAA 
Proceedings are concurrently terminated with the consent of the 
Lender; and  
 

(e) Unless waived or otherwise consented to by the Lender, the date 
on which any of the Obligors undertake a liquidity, reorganization 
event, or Change of Control. 

DIP Charge and 
Security: 

The Credit Facility shall be secured by a super-priority Court-ordered 
charge (the “DIP Charge”) on all of the assets, undertakings and 
properties of the Borrowers (the “Collateral”).   

The DIP Charge shall rank in priority to the Directors’ Charge (which 
shall not exceed CA$145,000 or such amount as agreed to by the Lender), 
but shall be subordinate to the Administration Charge (which shall not 
exceed CA$300,000).  

As security for the indebtedness and obligations of the Borrowers 
and the Guarantors to the Lender, the Borrowers and Guarantors shall 
execute and deliver to the Lender, upon request, any mortgages, 
charges, security agreements and other documentation as may be 
required by the Lender to secure, perfect and maintain the Lender’s 
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first priority interest over the Collateral (collectively, the 
“Security”), all which shall be in form and content acceptable to the 
Lender.  

Mandatory 
Repayment: 

Subject to the priority of the Administration Charge, if the Borrowers 
or Guarantors (with the prior written consent of the Lender), (a) 
dispose, transfer or sell any Collateral outside the ordinary course of 
business, or (b) sell the shares/equity interests of any wholly owned 
or non-wholly owned subsidiaries of the Borrowers or Guarantors 
and/or any minority interests held by the Borrowers or Guarantors, 
the proceeds of sale (net only of usual closing adjustments), up to the 
total amount of the Borrowers’ indebtedness to the Lender under the 
Credit Facility, shall be paid to the Lender and applied against the 
indebtedness owing to the Lender under the Credit Facility. Any such 
repayment by the Borrowers shall constitute a permanent reduction 
of the availability and commitment under the Credit Facility.    

Conditions Precedent 
to First Advance:  

The obligation of the Lender to make the Credit Facility available to 
the Borrowers and to fund the initial Advance under the Credit 
Facility is subject to and conditional upon satisfaction (or waiver by 
the Lender) of the following conditions precedent: 

(a) the issuance of the DIP Order and the Initial Order (which 
may be one and the same Order); 
 

(b) the termination of all head office staff, with the exception of 
those employee(s) who are retained with the Lender’s consent 
on such terms as the Lender consents to;  
 

(c) the cancellation of current director’s and officer’s liability 
insurance maintained by the Borrowers;  
 

(d) each of the representations and warranties made by the 
Borrowers and the Guarantors to the Lender shall be true and 
correct in all material respects;  
 

(e) no Material Adverse Change since the date of the latest 
financial statements provided to the Lender (May 30, 2022) 
other than any Material Adverse Change previously disclosed 
in writing to the Lender;  
 

(f) approval by the Lender of the Approved Budget Forecast; 
and  
 

(g) no Event of Default shall have occurred. 

Conditions Precedent 
to each Subsequent  

The following conditions precedent shall be satisfied, or waived by 
the Lender, prior to each subsequent Advance under the Credit 
Facility: 
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Advance under the 
Credit Facility: (a) delivery to the Lender of an advance request, duly executed 

by the Borrowers; 
 

(b) the issuance of the SISP Order; 
 

(c) a notice of disclaimer shall be sent in respect of the lease for 
the head office location at 5255 Yonge Street, Suite 701, 
Toronto, Ontario, providing for the disclaimer effective not 
later than thirty (30) days after the comeback hearing;  
 

(d) the engagement by the Borrowers of a Chief Restructuring 
Officer (“CRO”), approved by the Lender, on terms 
satisfactory to the Lender, provided that the Lender has requested 
the retention of a CRO;  
 

(e) the DIP Order and Initial Order must not be vacated, stayed, 
amended (without the Lender’s consent), appealed or 
otherwise caused to become ineffective;  
 

(f) each of the representations and warranties made by the 
Borrowers and the Guarantors to the Lender shall be true and 
correct in all material respects; 
 

(g) approval by the Lender of the Borrowers’ and Guarantors’ 
most recent 13- week cash flow forecast, prepared in the form 
of the Approved Budget Forecast; and 
 

(h) no Event of Default shall have occurred. 

Covenants of the 
Borrowers 

Each Borrower and Guarantor covenants and agrees with the Lender 
that it:  

(a) will pay all sums of money when due under the terms of the 
Term Sheet and the Security; 
 

(b) will immediately advise the Lender of any event which 
constitutes an Event of Default; 
 

(c) will file all tax returns which are or will be required to be 
filed by it; 
 

(d) will pay or make provision for the payment of all taxes and 
source deductions (including interest and penalties) which 
will become due and payable after the commencement of the 
CCAA Proceedings;  
 

(e) will give the Lender 30 days prior notice in writing of any 
Change of Control and, unless otherwise expressly waived by 
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the Lender in writing, the Change of Control will cause a 
Termination Date to occur; 
 

(f) will comply in all material respects with all applicable laws, 
including all Environmental Laws; 
 

(g) will immediately advise the Lender of any material action 
requests or material violation notices and hold the Lender 
harmless from and against any losses, costs or expenses 
which the Lender may suffer or incur for any environment 
related liabilities existing now or in the future with respect to 
it;  
 

(h) will immediately advise the Lender of any unfavourable 
change in its financial position which may adversely affect 
its ability to pay or perform its obligations in accordance with 
the terms of the Term Sheet and the Security; 
 

(i) will keep its assets fully insured against such perils and in 
such manner as would be customarily insured by Persons 
carrying on a similar business or owning similar assets and, 
in addition, for any buildings located in areas prone to flood 
and/or earthquake, will insure and keep fully insured such 
buildings against such perils; 
 

(j) will, at reasonable times and upon reasonable notice 
(provided that upon the occurrence of an Event of Default, 
the Lender is permitted to do the following at any time and 
without notice) permit the Lender or its representatives, 
during normal business hours, subject to any applicable laws 
governing the Borrowers’ business, (i) to visit and inspect a 
Borrower’s premises, properties and assets and examine and 
obtain copies of such Borrower’s records or other 
information, and (ii) to discuss such Borrower’s affairs with 
the auditors (if any) of such Borrower (in the presence of such 
Borrower’s representatives as it may designate). Each 
Borrower hereby authorizes and directs any such third party 
to provide to the Lender or its representatives all such 
information, records or documentation reasonably requested 
by the Lender;  
 

(k) except for Permitted Encumbrances, will not, without the 
prior written consent of the Lender, grant, create, assume or 
suffer to exist any Lien or other encumbrance affecting any 
of its properties, assets or other rights; 
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(l) not incur any borrowings or other indebtedness, obligations 
or liabilities, other than Permitted Indebtedness; 
 

(m) will not, without the prior written consent of the Lender, sell, 
transfer, convey, lease or otherwise dispose of any of its 
assets, properties or undertakings other than in the ordinary 
course of business and on arm’s-length, commercially 
reasonable terms; 
 

(n) will not, without the prior written consent of the Lender, sell 
the shares/equity interests of any wholly owned or non-
wholly owned subsidiaries of the Borrowers or Guarantors 
and/or any minority interests held by the Borrowers or 
Guarantors; 
 

(o) will not, without the prior written consent of the Lender, 
provide any guarantees, financial assistance or otherwise 
provide for, on a direct, indirect or contingent basis, the 
payment of any monies or performance of any obligations by 
any other Person, other than Permitted Indebtedness; 
 

(p) will not, without giving the Lender 15 days prior notice in 
writing and obtaining the Lender’s written consent, merge, 
amalgamate, or otherwise enter into any other form of 
business combination with any other Person.  In the event the 
Lender gives its consent, it will cause any such resulting 
Person to become a borrower or guarantor, as applicable, 
hereunder and to grant such security and enter into such 
agreements as the Lender may require;  
 

(q) will not pay any dividends, other corporate distributions, 
interest or principal on any secured or unsecured debt, other 
than Permitted Indebtedness and as contemplated by the 
Approved Budget Forecast; 
 

(r) will not make any disbursements or provide any funding to 
any entity which is not an applicant in the CCAA Proceedings 
or a Guarantor; 
 

(s) will not acquire or move any Collateral to any jurisdiction 
outside the Province of Ontario or any other jurisdiction 
where the Lender has perfected its Security over such 
Collateral without first executing and delivering all such 
security and other documentation and completing all 
registrations, recordings and filings to grant in favour of the 
Lender a first-ranking security interest in such Collateral and 
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to render effective the security interest granted thereby, all in 
form and substance satisfactory to the Lender; 
 

(t) shall notify the Lender within one (1) Business Day of any 
Account Debtor notifying such Borrower that they are 
contesting any invoice; 
 

(u) will fully cooperate with each party conducting any field 
exam or due diligence on behalf of the Lender and will permit 
and reimburse the Lender for all costs associated with any 
appraisals;  
 

(v) will provide information upon request by the Lender relating 
to any vendor number or similar identification of such 
Obligor by its end customers and/or suppliers;  
 

(w) will pay only those expenditures set out in the Approved 
Budget Forecast, or such other expenditures the Lender and 
Monitor consent to in writing;  
 

(x) will provide to the Lender on a weekly basis all payments, 
disbursements and transfers of money proposed to be made 
by the Borrowers during the following week and will make 
only those payments, disbursements and transfers that are set 
out in the Approved Budget Forecast or otherwise consented 
to by the Lender; 
 

(y) ensure that, as of any date, their aggregate net cash outflows 
do not exceed 10% of the Approved Budget Forecast; 
 

(z) not create or grant any security (other than the DIP Charge or 
pursuant to the Initial Order) over any of the Collateral, 
whether ranking in priority to, pari passu or subordinate to 
the DIP Charge;  

(aa) provide the Lender with any financial or other 
information reasonably requested by the Lender; and  

(bb) promptly on the receipt by any Borrower of the same, 
give the Lender a copy of any notice of motion, pleading or 
application to vary, supplement, revoke, terminate or 
discharge the Initial Order or DIP Order including (without 
limitation) any application to the Court for the granting of 
security that will or may have priority over the DIP Charge, 
or otherwise for the variation of the priority of the DIP 
Charge. 
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Reporting Covenants Each Borrower and Guarantor covenants and agrees that it will 
provide or cause to be provided to the Lender, all of the following, in 
form and substance satisfactory to the Lender:  

(a) Quarterly, within 30 days after each calendar quarter, financial 
reporting from each of the Borrowers and Guarantors on both 
a consolidated and unconsolidated basis; 
 

(b) Monthly, within 30 days after the end of each calendar month; 

 

(i) internal management prepared financial statements of the 
Obligors as at the end of such calendar month on a 
consolidated and unconsolidated basis; and 
 

(ii) a trial balance of the Obligors as at the end of such 
calendar month; 

 
(c) Monthly, within 10 days after the end of each calendar month, 

proof of all post-filing payments required to be made on all taxes 

owing by the Obligors; 

 

(d) Monthly, within 2 Business Days after the end of each calendar 

month; 

 
(i) bank statements of the Obligors; 

 
(ii) a cash reconciliation, reconciling all purchases, 

repayments, chargebacks, write-offs and any other 
transactions covering the prior calendar month;  
 

(e) Weekly, and specifically on the Wednesday of each week, a 
13-week cash forecast of the Borrowers and the Guarantors 
covering the following 13-weeks from the time of reporting 
such forecast and a cash flow variance analysis; 
 

(f) As requested, copies of all original final purchase orders, 
invoices, supply agreements etc.; and 
 

(g) Other items as the Lender may reasonably request from time to 
time. 

Representations and 
Warranties 

Each Borrower and Guarantor represents and warrants (subject to 
obtaining the DIP Order, where applicable) to the Lender, upon which 
the Lender rely on in entering this Term Sheet that: 
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(a) each Borrower and Guarantor is a corporation duly 
incorporated and validly existing under the laws of its 
jurisdiction of incorporation and is duly qualified, licensed or 
registered to carry on business under the laws applicable to it 
in all jurisdictions in which the nature of its assets or business 
makes such qualification necessary; 
 

(b) each Borrower and Guarantor has all requisite corporate 
power and authority to (i) own and operate its properties and 
assets and to develop, own and operate its business and (ii) 
enter into and perform its obligations under this Term Sheet 
and the Security to which it is a party; 
 

(c) the execution and delivery by each Borrower and Guarantor 
of this Term Sheet and the Security to which it is a party and 
the performance by each Borrower of its respective 
obligations hereunder and thereunder have been duly 
authorized by all necessary corporate action and no 
authorization under any applicable law, and no registration, 
qualification, designation, declaration or filing with any 
governmental authority, is or was necessary therefor, other 
than filings which may be made to register or otherwise 
record the DIP Charge; 
 

(d) this Term Sheet and each of the Security to which it is a party 
has been duly executed and delivered by each Borrower and 
Guarantor and constitutes a legal, valid and binding 
obligation of each Borrower and Guarantor, enforceable 
against it in accordance with its terms, subject only to any 
limitation under applicable laws relating to (i) bankruptcy, 
insolvency, reorganization, moratorium or creditors' rights 
generally and (ii) the discretion that a court may exercise in 
the granting of equitable remedies; 
 

(e) the Collateral (i) is owned by or licensed to the Borrowers 
and the Guarantors and is only located at the locations 
disclosed in writing to the Lender, (ii) has not been sold, 
leased or otherwise disposed of other than inventory in the 
ordinary course of business and (iii) is not subject to any 
rights of any person or entity other than Permitted 
Encumbrances; 
 

(f) the execution and delivery by each Borrower and Guarantor 
of this Term Sheet and the Security to which it is a party and 
the performance by each Borrower of its obligations 
hereunder and thereunder and compliance with the terms, 
conditions and provisions hereof and thereof, will not conflict 
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with or result in a breach of (i) its constating documents or 
by-laws; (ii) the material contracts to which it is party, other 
than the Debenture Indenture or (iii) any applicable law;  
 

(g) all statements (whether financial or otherwise), information, 
reports, budgets, forecasts and projections made available by 
a Borrower or anyone on its behalf to the Lender are true, 
complete and accurate in all material respects and do not omit 
any information necessary to make them true, complete and 
accurate in all material respects; 
 

(h) the business operations of each Borrower and Guarantor has 
been and will continue to be conducted in material 
compliance with all laws of each jurisdiction in which 
business has been or is being carried on; 
 

(i) each Borrower and Guarantor has obtained all licenses and 
permits required for the operation of its business, which 
licenses and permits remain in full force and effect. No 
proceedings have been commenced or, to the knowledge of 
the Borrowers, threatened to revoke or amend any of such 
licenses or permits; 
 

(j) no Borrower or Guarantor is aware of any person with a 
secured claim against any Borrower or the Collateral except 
for the Permitted Encumbrances and the relevant tax 
authorities and each Borrower is not aware of any unpaid 
deductions at source owing to the relevant tax authorities;  
 

(k) except as disclosed in writing to the Lender, each Borrower 
and Guarantor has filed or caused to be filed all tax returns 
and reports which are required to have been filed and has paid 
or caused to be paid all taxes required to have been paid by 
it, except taxes that are being contested in good faith by 
appropriate proceedings and for which adequate cash 
reserves are being maintained;   
 

(l) except as disclosed in writing to the Lender, other than the CCAA 
Proceedings, there are no material actions, suits or proceedings 
(including any tax-related matter) by or before any arbitrator or 
governmental authority or by any other person pending against or, 
to the knowledge of each Borrower and Guarantor, threatened 
against or affecting the Borrowers;   
 

(m) (i) each Borrower and Guarantor is and has been in material 
compliance with all applicable environmental laws, including 
obtaining, maintaining and complying with all permits required by 
any applicable environmental law, (ii) no Borrower or Guarantor 
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is party to, and no real property currently or previously owned, 
leased or otherwise occupied by or for any Borrower or Guarantor 
is subject to or the subject of, any contractual obligation or any 
pending or, to the knowledge of the Borrowers and Guarantors, 
threatened order, action, investigation, suit, proceeding, audit, 
claim, demand, dispute or notice of violation or of potential 
liability or similar notice under or pursuant to any environmental 
law which could reasonably be expected to result in a remedial 
obligation having a Material Adverse Change, (iii) no 
encumbrance in favour of any governmental authority securing, in 
whole or in part, environmental liabilities has attached to any 
property of the Borrowers or the Guarantors and no facts, 
circumstances or conditions exist that could reasonably be 
expected to result in any such encumbrance attaching to any such 
property, (iv) no Borrower or Guarantor has caused or suffered to 
occur a release of any hazardous substances or conditions creating 
any potential for such a release at, to or from any real property other 
than in compliance with environmental laws and except when 
failure to do so could not reasonably be expected to have a Material 
Adverse Change, (v) no Borrower has engaged in operations that, 
and no facts, circumstances or conditions exist that, in the 
aggregate, would have a reasonable likelihood of resulting in 
material environmental liabilities, and (vi) each Borrower has 
made available to the Lender copies of all existing environmental 
reports, reviews and audits and all documents pertaining to actual 
or potential environmental liabilities, in each case to the extent such 
reports, reviews, audits and documents are in its possession, 
custody or control; 
 

(n) each Borrower and Guarantor maintains insurance policies and 
coverage which (i) is sufficient for compliance with law and all 
material agreements to which a Borrower is a party and (ii) provide 
adequate insurance coverage in at least such amounts and against 
at least such risks as are usually insured against in the same general 
area by persons engaged in the same or similar business to the 
assets and operations of the Borrowers and Guarantors; and 
 

(o) all information provided by or on behalf of the Borrowers to the 
Lender for the purposes of or in connection with this Term Sheet, 
the Security or any transaction contemplated herein is true and 
accurate in all material respects on the date as of which such 
information is dated or certified and remains true as of the date 
provided and is not incomplete by omitting to state any fact 
necessary to make such information (taken as a whole) not 
materially misleading at such time in light of the circumstances 
under which such information was provided. 
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Remedies and 
Enforcement 

Following the occurrence of an Event of Default, the Lender shall 
have the right to immediately cease making Advances to the 
Borrowers and, upon four (4) Business Days written notice to the 
Borrowers and the Monitor, the Lender shall have the right to: 

(a) enforce the DIP Charge and realize on the Collateral and any 
other property secured by the DIP Charge;  
 

(b) exercise the rights and powers of a secured lender and 
mortgagee pursuant to the Personal Property Security Act 
(Ontario), the Mortgages Act (Ontario) or any legislation of 
similar effect;  
 

(c) apply to the Court for the appointment of a receiver, receiver 
and manager or interim receiver, or for a bankruptcy order 
against the Borrowers and for the appointment of a trustee in 
bankruptcy of the Borrowers; and 
 

(d) exercise all such other rights and remedies available to the 
Lender pursuant to this Term Sheet, the Initial Order, the DIP 
Order, the Security and/or any other order of the Court or 
applicable law. 

No failure or delay on the part of the Lender in exercising any of its 
rights and remedies shall be deemed to be a waiver of any kind. 

Target Closing Date The target date for the closing of this Credit Facility is based on a 
verbally indicated date of on or before July 25, 2022. The Borrowers 
will seek to obtain the Initial Order and DIP Order (which may form 
one and the same Order) at a hearing on or before July 25, 2022 on 
notice to the service list in the CCAA Proceedings (which service list 
shall be provided to the Lender for its review) and such other parties 
as the Borrowers or the Lender consider appropriate.   

Amendment This Term Sheet may not be amended nor waived except by an 
instrument in writing signed by each of the Borrowers and the Lender; 
provided, however, that Schedule “D” may be amended or supplemented 
without the consent of the Borrowers or Guarantors. 

Successors and 
Assigns; Enurement 

This Term Sheet shall be binding upon and enure to the benefit of the 
Lender and the Borrowers and their respective successors and permitted 
assigns. 

Assignment No Borrower or Guarantor shall assign any of its rights or obligations 
under this Term Sheet or the Security to any Person, without the prior 
written consent of the Lender. The Lender may assign, sell or 
participate its rights or obligations or any part thereof with respect to 
this Term Sheet, any of the Security or any related documentation, 
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(a) at any time, to any Debentureholder or an affiliate of a 
Debentureholder in an increment of not less than $100,000, without 
the prior written consent of the Borrowers, and (b) upon an Event of 
Default, to any Person, without the prior written consent of the 
Borrowers. 

Governing Law This Term Sheet shall be governed and construed in accordance with 
the laws of the Province of Ontario and the laws of Canada applicable 
therein, and the Lender and each of the Borrowers irrevocably attorns 
to the exclusive jurisdiction of the courts of Ontario. 

Execution in 
Counterparts 

This Term Sheet may be executed in counterparts, whether by original 
copy or facsimile or other electronic means, each of which shall be deemed 
to be an original and all of which, taken together, shall constitute one and 
the same instrument. 

Further Assurances The Borrowers will, at their own expense and promptly on demand by the 
Lender at any time, do such acts and things and execute and deliver such 
documents as the Lender may reasonably request to give effect to any other 
provisions set out hereunder. 

Expiry If the foregoing correctly sets forth our agreement, please indicate your 
acceptance of the terms hereof by returning to the Lender an executed 
counterpart to this Term Sheet not later than 5:00 p.m. (Toronto time) on 
July 25, 2022. The Lender’s commitments and agreements herein will 
expire at such time in the event the Lender has not received such executed 
counterpart from the Borrowers in accordance with the immediately 
preceding sentence. 
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SCHEDULE A  
DEFINED TERMS 

 

“Account Debtor” means any party which owes any amount under invoices owing to the 
Borrowers or any Borrower. 

“Administration 
Charge” 

means a first-ranking super-priority Court-ordered charge against the 
assets of the Borrowers securing the fees of the Monitor, counsel to the 
Monitor, and counsel to the Borrowers. 

“Approval and 
Vesting Order” 

means an order (or reverse vesting order) of the Court approving the 
sale of all or substantially all of the assets, properties and undertakings 
of any of the Borrowers. 

“Approved Budget 
Forecast” 

means the budget forecast provided by the Borrowers to the Lender 
dated, July 24, 2022, and attached hereto as Schedule “C”, as may be 
subsequently amended and approved by the Monitor and the Lender. 

“Business Day” means any day that is not a Saturday or Sunday or a day recognized as 
a statutory holiday in the Province of Ontario, Canada or the country 
of Canada. If a required payment falls on a non-business day, then such 
payment shall be made on the next Business Day. 

“CCAA” means the Companies’ Creditors Arrangement Act (Canada). 

“CCAA 
Proceedings” 

means the proceedings to be commenced by the Borrowers pursuant 
to the CCAA. 

“Change of Control” means either (i) MPX International Corporation ceases to Control the 
other Obligors, (ii) the assignment, sale, transfer or other disposition 
of (A) all or substantially all of the assets of any of the Obligors, (B) 
any material business of any Obligor, (C) a material portion of the 
Collateral (in each case whether in a single transaction or a series of 
transactions), or (iii) any transaction or series of transactions whereby 
any Person or group of Persons, acting jointly or otherwise in concert, 
acquire the right, by contract or otherwise, to direct the management 
and activities of any Borrower. 

“Contaminant” means any pollutant, dangerous substance, liquid waste, industrial 
waste, hazardous material, hazardous substance or contaminant 
including any of the foregoing as defined in any Environmental Law. 

“Control” means the possession, directly or indirectly, of the power to direct or 
cause the direction of the management or policies of a Person, whether 
through the ability to exercise voting power, by contract or otherwise, 
and “Controlling” and “Controlled” have meanings correlative thereto. 

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



 

“Debentureholders” has the meaning ascribed thereto in the Debenture Indenture. 

“Debenture 
Indenture” 

means the Debenture Indenture, dated June 30, 2020, between MPX 
International Corporation and AST Trust Company Canada as 
amended by: (i) the Supplemental Debenture Indenture dated 
September 20, 2020; (ii) the Second Supplemental Debenture 
Indenture dated December 18, 2020; (iii) the Third Supplemental 
Debenture Indenture dated June 24, 2021; and (iv) the Fourth 
Supplemental Debenture Indenture dated May 5, 2022. 

“DIP Order” means an order of the Court approving the Term Sheet and Credit 
Facility and granting the DIP Charge, in form and substance 
satisfactory to the Lender and its counsel. 

“Directors’ Charge” means a super-priority Court-ordered charge against the assets of the 
Borrowers securing the obligations of the directors and officers of the 
Borrowers. 

“Environmental 
Activity” 

means any activity, event or circumstance in respect of a Contaminant, 
including, without limitation, its storage, use, holding, collection, 
purchase, accumulation, assessment, generation, manufacture, 
construction, processing, treatment, stabilization, disposition, 
handling or transportation, or its release into the natural environment, 
including movement through or in the air, soil, surface water or 
groundwater. 

“Environmental 
Laws” 

means all applicable laws relating to the environment or occupational 
health and safety, or any Environmental Activity. 

“Event of Default” means the occurrence of any one or more of the following: 

(a) if any Borrower or Guarantor fails to comply with any 
covenant, condition precedent, obligation, or other term or 
condition of the Term Sheet or Security; 

 
(b) if any Borrower fails to pay any amount due hereunder when 

due and payable; 
 

(c) if any Borrower or Guarantor ceases or threatens to cease 
carrying on its business or files a petition or notice for the 
winding up, dissolution or liquidation of any Borrower or 
Guarantor, or an order shall be made or a resolution shall be 
passed for the winding up, dissolution or liquidation of any 
Borrower or Guarantor; 

 
(d) if the Borrowers fail to meet any of the Milestone Dates; 
 
(e) if a Change of Control occurs; 
 



 

(f) any of the Collateral is seized, levied upon, subject to 
execution, garnishment, distress or similar process;   

 
(g) excluding amounts that are subject to the stay of proceedings 

under the Initial Order, if any Borrower permits any sum 
which has been admitted as due by such Borrower or is not 
disputed to be due by it and which forms or is capable of 
being made a charge on any Collateral to remain unpaid after 
proceedings have been taken to enforce such charge; 

 
(h) if any representation or warranty made by any Borrower or 

Guarantor or any of their officers, employees or agents to 
the Lender shall be false or inaccurate in any material 
respect; 

 
(i) if any Borrower or Affiliate (as defined in the Canada 

Business Corporations Act) of any Borrower engages in 
business activities related to Cannabis within the United 
States of America so long as such activity is not legal in the 
United States of America; 

 
(j) if any Borrower defaults in the observance or performance 

of any provision relating to post-filing indebtedness or 
liability of such Borrower to any Person; 

 
(k) if there occurs any event or circumstance that results in, or 

could reasonably be expected to result in, a Material 
Adverse Change; 

 
(l) if any amount of proceeds of any Collateral is deposited to 

any bank account of the Borrowers or the Guarantors that is 
not subject to the DIP Charge or Security;   
 

(m) if any license, permit or approval required by any law, 
regulation or governmental policy or any governmental 
authority for the operation by any Borrower or Guarantor of 
its business shall be withdrawn, materially altered in a 
manner detrimental to the business of such license holder, or 
cancelled;  

 
(n) if a final judgment, execution, writ of seizure and sale, 

sequestration or decree for the payment of money in an 
amount, individually or in the aggregate, of at least 
$1,500,000 (not covered by independent third-party 
insurance as to which liability has been accepted by such 
insurance carrier) shall have been obtained or entered 
against a Borrower, unless such judgment, execution, writ of 
seizure and sale, sequestration or decree is and remains 
vacated, discharged or stayed pending appeal within the 
applicable appeal period; 

 



 

(o) the seeking or support by any of the Obligors of any court 
order (in the CCAA Proceedings or otherwise) which is 
adverse or potentially adverse to the interests of the Lender; 

 
(p) the termination or expiry (in whole or in part) of the stay of 

proceedings in the CCAA Proceedings or the issuance of any 
court order lifting or terminating (in whole or in part) the 
stay of proceedings in the CCAA Proceedings; 

 
(q) the issuance of any court order discontinuing, dismissing or 

otherwise terminating the CCAA Proceedings;  
 
(r) any of the Borrowers file a motion or other pleading seeking 

the termination, discontinuance or dismissal of the CCAA 
Proceedings; 

 
(s) the issuance of any court order staying, reversing, vacating 

or modifying the terms of the Initial Order, the DIP Order (if 
separate from the Initial Order), the Term Sheet, the Credit 
Facility or the DIP Charge without the Lender’s consent;  

 
(t) in the event that the Orders are stayed pending appeal, the 

service or filing of a notice of appeal or application for leave 
to appeal or the granting of leave to appeal in respect of the 
Initial Order or the DIP Order (if separate from the Initial 
Order); 
 

(u) the issuance of a decision or order allowing an appeal, in 
whole or in part, in respect of the Initial Order or the DIP 
Order (if separate from the Initial Order); 
 

(v) an event occurs that will, in the opinion of the Lender, 
materially impair a Borrower’s financial condition, 
operations or ability to perform under the Term Sheet, the 
Initial Order, the DIP Order (if separate from the Initial 
Order) or any other order of the Court; 

 
(w) the appointment of a receiver, interim receiver, receiver and 

manager or trustee in bankruptcy in respect of any of the 
Borrowers, any of the Guarantors or any of the Collateral; 

 
(x) the failure by any Borrower to comply with the Initial Order, 

the DIP Order (if separate from the Initial Order), the SISP 
Order or any other order of the Court issued in the CCAA 
Proceedings; 

 
(y) any of the Borrowers or the Guarantors become subject to a 

proceeding under the Bankruptcy and Insolvency Act 
(Canada) or any similar law or legislation in any other 
jurisdiction;  

 



 

(z) save and except for any Administration Charge, the entry of 
an order of any court granting or approving the granting of 
any Lien that is pari passu with or senior to the liens, charges 
and claims of the Lender securing the Credit Facility, 
including the DIP Charge, or any way affecting the relative 
priority of the DIP Charge; 
 

(aa) the bringing of a motion, the taking of any action or the filing 
of a plan of reorganization to obtain additional post-filing 
financing, grant any Lien upon or affecting the Collateral, or 
any other action adverse to the Lender; 
 

(bb) the filing of any plan of reorganization, arrangement or 
liquidation to which the Lender does not consent and which 
does not provide for the immediate repayment in full of the 
Lender; 
 

(cc) the issuance of an order sanctioning a plan of reorganization 
or arrangement that does not contain a provision for 
termination of all financing commitments under the Term 
Sheet and any ancillary documents and the repayment in full 
of all obligations hereunder as of the effective date of such 
plan; 
 

(dd) the commencement of any claim, action, proceeding, 
application, motion, defense or other contested matter the 
purpose of which is to seek or the result of which would be 
to obtain any order, judgment, determination, declaration or 
similar relief, (i) invalidating, setting aside, avoiding, or 
subordinating the obligations of the Borrowers under the 
Credit Facility, the DIP Charge or its priority, (ii) for 
monetary, injunctive or other relief against the Lender or the 
Collateral; or (iii) preventing, hindering or otherwise 
delaying the exercise by the Lender of any of its rights and 
remedies hereunder, pursuant to the DIP Order or under 
applicable law, or the enforcement or realization by the 
Lender against any of the Collateral; or 
 

(ee) the entry of an order avoiding or requiring the disgorgement 
of any payments made on account of the obligations owing 
to the Lender under the Term Sheet or Security.    

“Initial Order” means an order of the Court commencing proceedings under the 
CCAA in respect of the Borrowers, in form and substance satisfactory 
to the Lender and its counsel 

“Lien” means any security interest, mortgage, pledge, hypothecation, 
assignment, deposit arrangement, encumbrance, lien (statutory or 
otherwise), charge against or interest in property or other priority or 
preferential arrangement of any kind or nature whatsoever, in each 



 

case to secure payment of a debt or performance of an obligation, 
including any conditional sale or any sale with recourse. 

“Material Adverse 
Change”  

means any event, circumstance or change that could be expected to 
result, individually or in the aggregate, in a material adverse effect, in 
any respect, on (a) the legality, validity or enforceability of the Term 
Sheet, the DIP Charge or the Security or any of the security interests 
provided for thereunder, (b) the right or ability of a Borrower to 
perform any of its obligations under any of the Term Sheet, the Initial 
Order, the DIP Order or the Security, or to consummate the 
transactions contemplated under Term Sheet, DIP Order or Security, 
(c) the financial condition, assets, business or prospects of any of the 
Borrowers, (d) any Material Permit, (e) a Borrower’s ability to retain, 
utilize, exploit or comply with its obligations under any Material 
Permit, or (f) the rights or remedies of the Lender under the Term 
Sheet, the DIP Charge or the Security; provided that the 
commencement and continuation of the CCAA Proceedings will not 
constitute a Material Adverse Change. 

“Material Permits” means all cannabis licences issued by Health Canada to the Borrowers 
and all other licenses issued by any governmental authority to the 
Borrowers which are required to legally conduct their business. 

“Milestone Dates” means the dates set out in Schedule “B” hereto. 

“Monitor” means KSV Restructuring Inc., in its capacity as monitor appointed by 
the Court pursuant to the Initial Order, and any successor thereto. 

“Obligors” means the Borrowers and Guarantors. 

“Parties” means the Lender, the Borrowers and the Guarantors and the term 
“Party” shall mean any one of such Parties. 

“Permitted 
Encumbrances” 

means, collectively, (i) Liens granted in favor of the Lender pursuant 
to the Term Sheet, the Security and/or the DIP Charge, (ii) Liens 
granted in favour of the Debentureholders pursuant to the Debenture 
Indenture; (iii) existing equipment leases; (iv) reservations, 
limitations, provisos and conditions expressed in any original grant 
from the Crown or other grants of real or immovable property, or 
interests therein, that do not materially affect the use of the affected 
land for the purpose for which it is used by that Person; (v) easements, 
rights of way and rights in the nature of easements (including for 
railways, sidewalks, public ways, sewers, drains, gas, steam and water 
mains or electric light and power, or telephone and telegraph conduits, 
poles, wires and cables) that do not materially impair the use of the 
affected land for the purpose for which it is used by that Person; (vi) 
the right reserved to or vested in any governmental authority by the 
terms of any lease, licence, franchise, grant or permit acquired by that 
Person or by any statutory provision to terminate any such lease, 
licence, franchise, grant or permit, or to require annual or other 
payments as a condition to the continuance thereof; (vii) security given 



 

to a public utility or any governmental authority when required by such 
utility or authority in connection with the operations of that Person in 
the ordinary course of its business; (viii) the Directors’ Charge and 
Administration Charge; and (ix) Lien in favor of Alterna Savings and 
Credit Union in respect of term deposit in the amount of $40,000 as 
security for letter of credit. 

“Permitted 
Indebtedness” 

means (i) intercompany indebtedness owing by any Obligor to any 
other Obligor, (ii) existing indebtedness owing pursuant to (A) the 
Debenture Indenture; and (B) equipment leases.  

“Person” means an individual, a corporation, a limited partnership, a general 
partnership, a trust, a joint stock company, a joint venture, an 
association, a syndicate, a bank, a trust company, a governmental 
authority and any other legal or business entity. 

“SISP” means the sales and investment solicitation process to be undertaken 
by the Borrowers and the Guarantors pursuant to the SISP Order. 

“SISP Order” means an order of the Court approving the SISP in respect of the assets, 
undertakings and properties of the Borrowers, in form and substance 
satisfactory to the Lender and its counsel.  

 



 

SCHEDULE B 
MILESTONE DATES 

 
The following events are to occur by the dates set forth below, unless otherwise agreed to by the 

Lender in writing: 

 

July 25, 2022 Issuance of Initial Order and DIP Order by the Court 

August 4, 2022 Issuance of SISP Order and Amended and Restated Initial Order 
approving the full amount of the DIP Charge 

September 8, 2022 Bid Deadline 

September 12, 2022 Selection of successful bid(s)  

September 26, 2022 Issuance of Approval and Vesting Order(s) 

September 30, 2022 Closing of sale transaction(s) approved by Approval and Vesting 
Order(s) (subject to extension to a date consented to by the Lender in 
the event the sole outstanding condition precedent to closing is 
regulatory approval)  

 



 

SCHEDULE C 
APPROVED BUDGET FORECAST 

 
 



CONFIDENTIAL - DO NOT DISTRIBUTE WITHOUT WRITTEN PERMISSION FROM MPXI

MPX International Corporation, BioCannabis Products Ltd., Canveda Inc., The CinG-X Corporation, Spartan Wellness Corporation, MPXI Alberta Corporation, MCLN Inc. and Salus BioPharma Corporation (collectively, the "Applicants")

Projected Statement of Cash Flow JAS JAS JAS JAS JAS JAS JAS JAS JAS JAS OND OND OND

For the Period Ending October 21, 2022

(Unaudited; $CAD) Jul Aug Aug Aug Aug Aug Sep Sep Sep Sep Oct Oct Oct

Notes 29-Jul-22 5-Aug-22 12-Aug-22 19-Aug-22 26-Aug-22 2-Sep-22 9-Sep-22 16-Sep-22 23-Sep-22 30-Sep-22 7-Oct-22 14-Oct-22 21-Oct-22 Total
1

Receipts
Retail Sales 2 -              -              278,302       92,522        215,000       235,000       275,000       275,000       275,000       275,000       275,000       302,500       310,063       2,808,387            

HST Refund 3 -              -              100,000       -              -              -              -              -              -              -              -              -              -              100,000               

Total Receipts -              -              378,302       92,522        215,000       235,000       275,000       275,000       275,000       275,000       275,000       302,500       310,063       2,908,387            

Disbursements

Operating Costs:

Excise Taxes 4 -              -              -              -              (89,014)       -              -              -              (266,282)     -              -              -              -              (355,296)             

HST Payments 3 -              -              -              -              -              -              -              -              -              -              -              -              (100,000)     (100,000)             

Cost of Goods Purchased for Resale 5 (170,116)     (158,996)     (225,000)     (320,000)     (1,317)         (51,448)       (6,448)         (351,448)     (41,448)       (130,683)     (131,185)     (130,692)     (140,440)     (1,859,221)           

Operating Expenses 6 (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (35,000)       (455,000)              

Payroll 7 (192,013)     -              (96,000)       (41,013)       (111,000)     -              (96,000)       -              (41,013)       (116,000)     -              (96,899)       (41,013)       (830,951)             

Rent 8 (4,668)         (21,000)       (14,952)       -              (4,668)         -              -              (14,952)       (14,869)       -              (14,952)       -              (90,060)               
Utilities (15,379)       -              -              (28,379)       -              -              -              (23,000)       -              -              -              (23,000)       (5,379)         (95,137)               

Insurance (22,860)       (10,516)       (470)            (4,654)         -              (10,516)       (470)            (4,654)         -              -              (10,516)       (470)            (4,654)         (69,780)               
Contingency (10,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (20,000)       (250,000)             

Salus International Management Ltd. 9 (650,000)     -              -              -              -              -              -              -              -              -              -              -              -              (650,000)             
Total Operating Disbursements (1,100,036)  (245,512)     (391,422)     (449,046)     (260,999)     (116,964)     (157,918)     (449,054)     (403,743)     (316,552)     (196,701)     (321,012)     (346,486)     (4,755,446)            

Net Cash Flow Before the Undernoted (1,100,036)  (245,512)     (13,120)       (356,524)     (45,999)       118,036       117,082       (174,054)     (128,743)     (41,552)       78,299        (18,512)       (36,424)       (1,847,058)            

Restructuring Costs 10 -              -              (300,000)     -              -              (250,000)     -              -              -              -              (300,000)     -              -              (850,000)             

Net Cash Flow (1,100,036)  (245,512)     (313,120)     (356,524)     (45,999)       (131,964)     117,082       (174,054)     (128,743)     (41,552)       (221,701)     (18,512)       (36,424)       (2,697,058)           

Opening Cash Balance 169,000       268,964       23,452        560,333       203,809       157,810       225,846       342,928       168,874       340,131       298,579       196,878       178,366       169,000               

Net cash flow (1,100,036)  (245,512)     (313,120)     (356,524)     (45,999)       (131,964)     117,082       (174,054)     (128,743)     (41,552)       (221,701)     (18,512)       (36,424)       (2,697,058)           

DIP Financing 11 1,200,000    -              850,000       -              -              200,000       -              -              300,000       -              120,000       -              -              2,670,000            

Closing Cash Balance 268,964       23,452        560,333       203,809       157,810       225,846       342,928       168,874       340,131       298,579       196,878       178,366       141,942       141,942               

DIP Loan Balance, excluding accrued interest and DIP fees 1,200,000    1,200,000    2,050,000    2,050,000    2,050,000    2,250,000    2,250,000    2,250,000    2,550,000    2,550,000    2,670,000    2,670,000    2,670,000    2,670,000            

Weeks Ending

13 week CCAA cash flow forecast Page 1 of 2 Copy of MPXI - CCAA Cash Flow_v1



MPX International Corporation, BioCannabis Products Ltd., Canveda Inc., The CinG-X Corporation, Spartan Wellness Corporation, MPXI Alberta Corporation, MCLN Inc. and Salus BioPharma Corporation (collectively, the "Applicants")

Notes to Projected Statement of Cash Flow

For the Period Ending October 21, 2022
(Unaudited; $CAD)

Purpose and General Assumptions

1. The purpose of the projection is to present a cash flow forecast of the Applicants and certain of the Non-Applicant subsidiaries (together, the "Companies") for the period July 25, 2022 to October 21, 2022 (the "Period") in respect of their

 proceedings under the Companies' Creditors Arrangement Act ("CCAA").  The cash flow forecast assumes that the Applicants file for protection under the CCAA on July 25, 2022.

The cash flow projection has been prepared based on most probable assumptions.

Hypothetical Assumptions

2. Represents retail sales of all cannabis related-products.

Probable Assumptions

3. The Applicants file harmonized sales tax returns on a quarterly basis.  The Applicants have advised that they owe approximately $200,000 in sales tax arrears. It is assumed that the arrears will not be paid during these proceedings.

4. Represents monthly excise tax remittances paid in the normal course.   Canveda Inc. owes approximately $500,000 in excise tax arrears. It is assumed that the arrears will not paid during the CCAA proceedings.

5. Represents cannabis and cannabis-related product purchases for the purpose of resale.

6. Operating expenses include product testing, packaging and shipping and other sundry expenses.

7. Includes payroll of the Applicants, and certain of the Companies' subsidiaries located in Malta.  Assumes the termination of all head office employees other than two individuals.

8. Occupancy costs include rent for the Applicants' leased premises in Toronto, Ontario, Peterborough, Ontario and Ottawa, Ontario.  It is assumed that the Applicants will be vacating their head office and Ottawa office during the Period.

9. Represents a loan to fund the Companies' Thai operations. 

10. Includes the estimated payments to the Monitor, its counsel, the Applicants'  counsel and debentureholders counsel.

11. Reflects projected DIP funding to be provided by the DIP Lender, as defined and pursuant to the terms of the DIP Term Sheet.



 

SCHEDULE D 
LENDERS 

 

Lender Commitment Amount 

 Total (CAD) First Advance (CAD)  Subsequent Advances1 

David Taylor $667,500 $300,000 25% 

Alastair Crawford $667,500 $300,000 25% 

Broughton Limited $667,500 $300,000 25% 

Brahma Finance 
Limited 

$667,500 $300,000 25% 

Total CA$2,670,000 CA$1,200,000 100% 

 

1 Subsequent Advances will be made in accordance with the Approved Budget Forecast and the terms of 
the Term Sheet.  In the event of participation by additional Persons as Lender, each Lender’s commitment 
shall be an equal percentage of the total Advance.  
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________________________________________________ 
THOMAS GRAY 

A Commissioner for taking affidavits, etc. 



ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
MPX INTERNATIONAL CORPORATION, BIOCANNABIS PRODUCTS LTD.,

CANVEDA INC., THE CING-X CORPORATION, SPARTAN W ELLNESS
CORPORATION, MPX I ALBERTA CORPORATION, MCLN INC.,

AND SALUS BIOPHARMA CORPORATION
(colle ctive ly , th e "Ap p licants")

CONSENT TO ACT AS MONITOR

KSV RESTRUCTURING INC. hereby consents to act as the Court-appointed Monitor of the

Applicants pursuant to the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as

amended, in respect of these proceedings.

Dated at Toronto, Ontario this 22nd day of July, 2022

KSV RESTRUCTURING INC.

Per: _________________________

Name: Noah Goldstein
Title: Managing Director



THIS IS EXHIBIT "DD" REFERRED TO IN THE 

AFFIDAVIT OF JEREMY BLUMER SWORN  

THE 25TH DAY OF JULY, 2022  

________________________________________________ 
THOMAS GRAY 
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NOT FOR DISTRIBUTION TO NEWSWIRE SERVICES IN THE UNITED STATES OR FOR 
DISSEMINATION IN THE UNITED STATES. ANY FAILURE TO COMPLY WITH THIS RESTRICTION 
MAY CONSTITUTE A VIOLATION OF UNITED STATES SECURITIES LAWS. 

MPX INTERNATIONAL ANNOUNCES POSTPONEMENT OF ANNUAL MEEITNG OF 
SHAREHODERS  

TORONTO, ONTARIO, July 12, 2022 – MPX International Corporation (“MPX International”, 
“MPXI” or the “Corporation”) (CSE:MPXI; OTC:MPXOF), a multinational diversified cannabis 
company, is postponing its annual meeting of shareholders (the “Meeting”) scheduled for 10:00 am 
(Toronto time) on July 15, 2022 until 10:00 am (Toronto time) on July 29, 2022. Accordingly, the proxy 
cut-off time will be extended until 10:00 am (Toronto time) on July 27, 2022. 

About MPX International Corporation 

MPX International Corporation is a multinational diversified cannabis company focused on developing and 
operating assets across the international cannabis industry with an emphasis on cultivating, manufacturing 
and marketing products which include cannabinoids as their primary active ingredient. With current 
operations spanning four continents in Canada, Switzerland, South Africa, Malta and Thailand as well as 
evolving partnership and distribution opportunities in other jurisdictions, MPXI continues to position itself 
as an emergent global participant in the cannabis industry. 

Cautionary Statement Regarding Forward-Looking Information 

This news release includes certain “forward-looking statements” under applicable Canadian securities legislation that are not historical facts. 
Forward-looking statements involve risks, uncertainties, and other factors that could cause actual results, performance, prospects, and 
opportunities to differ materially from those expressed or implied by such forward-looking statements. Forward-looking statements in this news 
release include, but are not limited to, MPX International’s objectives and intentions.  Forward-looking statements are necessarily based on a 
number of estimates and assumptions that, while considered reasonable, are subject to known and unknown risks, uncertainties and other factors 
which may cause actual results and future events to differ materially from those expressed or implied by such forward-looking statements. Such 
factors include, but are not limited to: general business, economic and social uncertainties; litigation, legislative, environmental and other judicial, 
regulatory, political and competitive developments; delay or failure to receive board, shareholder or regulatory approvals; the Corporation’s 
ability to effectively deal with the restrictions, limitations and health issues presented by the COVID-19 pandemic; future cannabis pricing; 
cannabis cultivation yields; costs of inputs; its ability to market products successfully to its anticipated clients; reliance on key personnel and 
contracted relationships with third parties; the regulatory environment in Australia, Canada, Malta, South Africa, Switzerland, Thailand  and other 
international jurisdictions; the ability to complete any future potential transactions and the terms and conditions thereof; the application of federal, 
state, provincial, county and municipal laws; and the impact of increasing competition; those additional risks set out in MPX International’s public 
documents filed on SEDAR at www.sedar.com, including its audited annual consolidated financial statements for the financial years ended 
September 30, 2021 and 2020, and the corresponding management’s discussion and analysis; and other matters discussed in this news release. 
Although MPX International believes that the assumptions and factors used in preparing the forward-looking statements are reasonable, undue 
reliance should not be placed on these statements, which only apply as of the date of this news release, and no assurance can be given that such 
events will occur in the disclosed time frames or at all. Except where required by law, MPX International disclaims any intention or obligation to 
update or revise any forward-looking statement, whether as a result of new information, future events, or otherwise.

For further information about MPXI, please contact: 

http://www.sedar.com/


  

  

MPX International Corporation  
W. Scott Boyes, Chairman, President and CEO 
T: +1-416-840-4703 
E: info@mpxinternationalcorp.com 
 
or visit one our websites: 
 
https://mpxinternationalcorp.com https://strainrec.ca 
https://cbdetc.com https://canveda.ca 
https://holyworld.ch/en https://miracbd.ca 
https://spartannetwork.ca http://mpxi.tv 
https://network.mothersmary.com 
https://www.high12brands.com 

http://www.saluseurope.com 
https://salusbioceutical.co.th 
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Court File No.       

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE CHIEF 

JUSTICE MORAWETZ 

) 
) 
) 

MONDAY, THE 25th 

DAY OF JULY, 2022 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF MPX 
INTERNATIONAL CORPORATION, BIOCANNABIS PRODUCTS LTD., CANVEDA INC., 
THE CING-X CORPORATION, SPARTAN WELLNESS CORPORATION, MPXI ALBERTA 

CORPORATION, MCLN INC., AND SALUS BIOPHARMA CORPORATION  
(collectively, the "Applicants") 

 

INITIAL ORDER 
 

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day by Zoom 

videoconference.  

ON READING the affidavit of Jeremy Blumer sworn July 25, 2022 and the Exhibits 

thereto (the "Blumer Affidavit") and the Pre-Filing Report of KSV Restructuring Inc. ("KSV") 

dated July 25, 2022, and on being advised that the secured creditors who are likely to be affected 

by the charges created herein were given notice, and on hearing the submissions of counsel for the 

Applicants and the additional parties listed in Schedule "A" hereto (collectively, the "Non-

Applicant Stay Parties" and together with the Applicants, the "MPXI Entities"), counsel for 

KSV, counsel for David Taylor, Alastair Crawford, Broughton Finance and Brahma Finance 

Limited (collectively, the "Initial DIP Lenders"), and such other parties listed on the Counsel 

Slip, and on reading the consent of KSV to act as Monitor (the "Monitor"),  
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company to 

which the CCAA applies. Although not Applicants, the Non-Applicant Stay Parties shall enjoy the 

benefits of the protections and authorizations provided under the terms of this Order.  

POSSESSION OF PROPERTY AND OPERATIONS 

3. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their respective current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to 

further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of their business (the "Business") and Property. The Applicants 

are authorized and empowered to continue to retain and employ the employees, consultants, 

agents, experts, accountants, counsel and such other persons (collectively "Assistants") currently 

retained or employed by them, with liberty to retain such further Assistants as they deem 

reasonably necessary or desirable in the ordinary course of business or for the carrying out of the 

terms of this Order. 

4. THIS COURT ORDERS that the MPXI Entities shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Blumer Affidavit or, with 

the consent of the Monitor and the Initial DIP Lenders, together with any other lender who 

participates in the DIP Facility (as defined below) (together, the “DIP Lenders”), replace it with 

another substantially similar central cash management system (the "Cash Management System") 

and that any present or future bank providing the Cash Management System shall not be under any 

obligation whatsoever to inquire into the propriety, validity or legality of any transfer, payment, 

collection or other action taken under the Cash Management System, or as to the use or application 

by the MPXI Entities of funds transferred, paid, collected or otherwise dealt with in the Cash 
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Management System, shall be entitled to provide the Cash Management System without any 

liability in respect thereof to any Person (as hereinafter defined) other than the MPXI Entities, 

pursuant to the terms of the documentation applicable to the Cash Management System, and shall 

be, in its capacity as provider of the Cash Management System, an unaffected creditor under any 

plan of compromise or arrangement (a “Plan”) with regard to any claims or expenses it may suffer 

or incur in connection with the provision of the Cash Management System.  

5. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay 

and employee expenses payable prior to, on, or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing compensation 

policies and arrangements;  

(b) with the consent of the Monitor and the DIP Lenders, amounts owing for goods and 

services actually supplied to the Applicants prior to the date of this Order and all 

outstanding amounts related to honouring customer obligations whether existing before 

or after the date of this Order, incurred in the ordinary course of business and consistent 

with existing policies and procedures;  

(c) any taxes, duties or other payments required under the Cannabis Legislation (as 

defined below); and 

(d) the fees and disbursements of any Assistants retained or employed by the Applicants 

in respect of these proceedings, at their standard rates and charges. 

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, and 

subject to the Definitive Documents (as defined below), the Applicants shall be entitled but not 

required to pay all reasonable expenses incurred by the Applicants in carrying on the Business in 

the ordinary course prior to, on, or, after this Order, and in carrying out the provisions of this Order, 

which expenses shall include, without limitation: 
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(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors' and officers' insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants on or following the 

date of this Order. 

Payments for amounts incurred prior to this Order shall require the consent of the Monitor and 

the DIP Lenders, or leave of this Court. 

7. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees' wages, including, without limitation, amounts in respect of (i) employment 

insurance; (ii) Canada Pension Plan; and (iii) income taxes. 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order; 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Applicants. 

8. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities and 

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may be 
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negotiated between the applicable Applicant and the landlord from time to time ("Rent"), for the 

period commencing from and including the date of this Order, monthly, on the first day of each 

month, in advance (but not in arrears) in the amounts set out in the applicable lease. On the date 

of the first of such payments, any Rent relating to the period commencing from and including the 

date of this Order shall also be paid.   

9. THIS COURT ORDERS that, except as specifically permitted herein and in the 

Definitive Documents, the Applicants are hereby directed, until further Order of this Court: (a) to 

make no payments of principal, interest thereon or otherwise on account of amounts owing by the 

Applicants to any of their creditors as of this date; (b) to grant no security interests, trust, liens, 

charges or encumbrances upon or in respect of any of their Property; and (c) to not grant credit or 

incur liabilities except in the ordinary course of the Business.  

RESTRUCTURING 

10. THIS COURT ORDERS that each of the Applicants shall, subject to such requirements 

as are imposed by the CCAA and such covenants as may be contained in the Definitive Documents, 

have the right to: 

(a) with the prior consent of the DIP Lenders, permanently or temporarily cease, downsize 

or shut down any of its business or operations, and to dispose of redundant or non-

material assets not exceeding $250,000 in any one transaction or $1,000,000 in the 

aggregate;  

(b) sell inventory in the ordinary course of business consistent with past practice, or 

otherwise with the consent of the Monitor and the DIP Lenders;  

(c) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 
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NO PROCEEDINGS AGAINST THE MPXI ENTITIES OR THEIR RESPECTIVE 

PROPERTY 

11. THIS COURT ORDERS that until and including August 4, 2022, or such later date as 

this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of any 

MPXI Entity or the Monitor or their respective employees and representatives acting in such 

capacities, or affecting the Business or the Property, except with the written consent of the MPXI 

Entities and the Monitor, or with leave of this Court, and any and all Proceedings currently under 

way against or in respect of any MPXI Entity or affecting the Business or the Property, are hereby 

stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being "Persons" and each being a "Person") against or in respect of any 

MPXI Entity or the Monitor, or their respective employees and representatives acting in such 

capacities, or affecting the Business or the Property, are hereby stayed and suspended except with 

the written consent of the MPXI Entities and the Monitor, or leave of this Court, provided that 

nothing in this Order shall: (i) empower any MPXI Entity to carry on any business which the MPXI 

Entity is not lawfully entitled to carry on; (ii) affect such investigations, actions, suits or 

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA; (iii) prevent the 

filing of any registration to preserve or perfect a security interest; or (iv) prevent the registration 

of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

13. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, licence or permit in favour of or held by any 

MPXI Entity, except with the written consent of the MPXI Entities and the Monitor, or leave of 

this Court. 
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CONTINUATION OF SERVICES 

14. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements or arrangements with an MPXI Entity or statutory or regulatory mandates for the 

supply of goods and/or services, including without limitation all computer software, 

communication and other data services, centralized banking services, security services, payroll 

services, insurance, transportation services, utility or other services to the Business or an MPXI 

Entity, are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with, suspending or terminating the supply of such goods or services as may be required 

by the MPXI Entities, and that the MPXI Entities shall be entitled to the continued use of their 

current premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the normal prices or charges for all such goods or services received after 

the date of this Order are paid by the MPXI Entities in accordance with normal payment practices 

of the MPXI Entities or such other practices as may be agreed upon by the supplier or service 

provider and the applicable MPXI Entity and the Monitor, or as may be ordered by this Court.   

NON-DEROGATION OF RIGHTS 

15. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to an MPXI Entity. Nothing in this Order shall derogate 

from the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

16. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers (or similar position) of any MPXI Entity with 

respect to any claim against the directors or officers that arose before the date hereof and that 

relates to any obligations of an MPXI Entity whereby the directors or officers are alleged under 

any law to be liable in their capacity as directors or officers for the payment or performance of 
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such obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.  

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

17. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers 

against obligations and liabilities that they may incur as a director or officer of the Applicants after 

the commencement of the within proceedings, except to the extent that, with respect to any officer 

or director, the obligation or liability was incurred as a result of the director's or officer's gross 

negligence or wilful misconduct. 

18. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled 

to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property, which 

charge shall not exceed an aggregate amount of $145,000, unless permitted by further Order of 

this Court, as security for the indemnity provided in paragraph 17 of this Order. The Directors' 

Charge shall have the priority set out in paragraphs 36 and 38 herein. 

19. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors' Charge; and (b) the Applicants' directors and officers shall only be entitled to the 

benefit of the Directors' Charge to the extent that they do not have coverage under any director's 

and officer's insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 17 of this Order. 

APPOINTMENT OF MONITOR 

20. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the MPXI Entities 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the MPXI Entities pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions. 
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21. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements, including the management and 

deployment/use of any funds advanced by the DIP Lenders to the Applicants under the 

DIP Term Sheet; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lenders and its counsel on a weekly basis of financial and other information 

as agreed to between the Applicants and, the DIP Lenders which may be used in these 

proceedings including reporting on a basis to be agreed with the DIP Lenders; 

(d) advise the Applicants in their preparation of the Applicant's cash flow statements and 

reporting required by the DIP Lenders, which information shall be reviewed with the 

Monitor and delivered to the DIP Lenders and its counsel on a periodic basis, but not 

less than weekly, or as otherwise agreed to by the DIP Lenders; 

(e) monitor all payments, obligations and any transfers as between the MPXI Entities; 

(f) receive funds advanced by the DIP Lenders and to disburse such funds to the 

Applicants pursuant to the terms of the DIP Term Sheet, including any actions or 

activities incidental thereto; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the MPXI 

Entities, to the extent that is necessary to adequately assess the Applicants' business 

and financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 
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(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

22. THIS COURT ORDERS that the Monitor shall not take possession of the Property or be 

deemed to take possession of the Property, pursuant to any provision of any federal, provincial or 

other law respecting, among other things, the manufacturing, possession, processing and 

distribution of cannabis or cannabis products including, without limitation, under the Cannabis 

Act S.C. 2018, c.16, the Controlled Drugs and Substances Act, S.C. 1996, c. 19, the Excise Act, 

2001, S.C. 2002, c. 22,, the Ontario Cannabis Licence Act, S.O. 2018, c. 12, Sched. 2, the Ontario 

Cannabis Control Act, S.O. 2017, c. 26, Sched. 1, the Ontario Cannabis Retail Corporation Act, 

2017, S.O. 2017, c. 26, the Alberta Gaming, Liquor and Cannabis Act, R.S.A. 2000, c. G-1, the 

Alberta Gaming, Liquor and Cannabis Regulation, Alta. Reg. 143/996, or other such applicable 

federal, provincial or other legislation or regulations (collectively, the "Cannabis Legislation"), 

and shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof within the 

meaning of any Cannabis Legislation or otherwise, and nothing in this Order shall be construed as 

resulting in the Monitor being an employer or successor employer within the meaning of any 

statute, regulation or rule of law or equity for any purpose whatsoever.  

23. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, the Ontario 

Occupational Health and Safety Act, the Alberta Environmental Protection and Enhancement Act, 

R.S.A. 2000, c. E-12, the Alberta Water Act, R.S.A. 2000, c. W-3 and the Alberta Occupational 

Health and Safety Act, S.A. 2020, c. O-2.2 and all regulations thereunder (the "Environmental 

Legislation"), provided however that nothing herein shall exempt the Monitor from any duty to 
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report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

24. THIS COURT ORDERS that, in addition to the rights and protections afforded to the DIP 

Lenders under this Order or at law, the DIP Lenders shall not incur any liability or obligation as a 

result of the carrying out of the provisions of this Order, including under any Cannabis Legislation, 

save and except for any gross negligence or willful misconduct on its part. 

25. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicants, including without limitation, the DIP Lenders, with information provided by the 

Applicants in response to reasonable requests for information made in writing by such creditor 

addressed to the Monitor. The Monitor shall not have any responsibility or liability with respect to 

the information disseminated by it pursuant to this paragraph. In the case of information that the 

Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such 

information to creditors unless otherwise directed by this Court or on such terms as the Monitor 

and the Applicants may agree. 

26. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective 

employees and representatives acting in such capacities shall incur any liability or obligation as a 

result of the appointment of the Monitor or the carrying out by it of the provisions of this Order, 

including under any Cannabis Legislation, save and except for any gross negligence or wilful 

misconduct on its part. Nothing in this Order shall derogate from the protections afforded the 

Monitor by the CCAA or any applicable legislation. 

27. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, whether incurred prior to, on or subsequent to, the date of this Order, by the 

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the Applicants 

on a weekly basis. 
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28. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

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

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Applicants' 

counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration 

Charge") on the Property, which charge shall not exceed an aggregate amount of $300,000, unless 

consented to by the DIP Lenders and permitted by further Order of this Court, as security for their 

professional fees and disbursements incurred at the standard rates and charges of the Monitor and 

such counsel, both before and after the making of this Order in respect of these proceedings. The 

Administration Charge shall have the priority set out in paragraphs 36 and 38 hereof. 

DIP FINANCING 

30. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow under a credit facility from the DIP Lenders in order to finance the Applicants' 

working capital requirements and other general corporate purposes and capital expenditures. 

31. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the Summary of Terms and Conditions for Credit Facility between the DIP 

Lenders and the Applicants dated as of July 25, 2022 (as may be amended from time to time, the 

"DIP Term Sheet"), filed. 

32. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Term Sheet or as may be reasonably required by 

the DIP Lenders pursuant to the terms thereof, and the Applicants are hereby authorized and 

directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to 

the DIP Lenders under and pursuant to the DIP Term Sheet and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order. 
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33. THIS COURT ORDERS that the DIP Lenders shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lenders' Charge") on the Property, which DIP Lenders' 

Charge shall not exceed the amount of $1,200,000 or secure an obligation that exists before this 

Order is made. The DIP Lenders' Charge shall have the priority set out in paragraphs 36 and 38 

hereof.   

34. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lenders may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lenders' Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lenders' Charge, the DIP Lenders, upon 4 business days notice to the Applicants and 

the Monitor, may exercise any and all of its rights and remedies against the Applicants 

or the Property under or pursuant to the DIP Term Sheet, Definitive Documents and 

the DIP Lenders' Charge, including without limitation, to cease making advances to the 

Applicants and set off and/or consolidate any amounts owing by the DIP Lenders to 

the Applicants against the obligations of the Applicants to the DIP Lenders under the 

DIP Term Sheet, the Definitive Documents or the DIP Lenders' Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court for the 

appointment of a receiver, receiver and manager or interim receiver, or for a bankruptcy 

order against the Applicants and for the appointment of a trustee in bankruptcy of the 

Applicants; and    

(c) the foregoing rights and remedies of the DIP Lenders shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property.   

35. THIS COURT ORDERS AND DECLARES that, unless otherwise agreed to by the DIP 

Lenders, the DIP Lenders shall be treated as unaffected in any Plan filed by any of Applicants 

under the CCAA, or any proposal filed by any of the Applicants under the Bankruptcy and 

Insolvency Act, with respect to any advances made under the Definitive Documents. 
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

36. THIS COURT ORDERS that the priorities of the Directors' Charge, the Administration 

Charge and the DIP Lenders' Charge (collectively, the "Charges"), as among them, shall be as 

follows: 

First - Administration Charge (to the maximum amount of $300,000); 

Second - DIP Lenders' Charge (to the maximum amount of $1,200,000); and 

Third - Directors' Charge (to the maximum amount of $145,000). 

37. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges 

coming into existence, notwithstanding any such failure to file, register, record or perfect. 

38. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other security 

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or 

otherwise (collectively, "Encumbrances") in favour of any Person; provided that the Charges 

shall rank behind Encumbrances in favour of any Persons that have not been served with notice of 

this application. The Applicants and the beneficiaries of the Charges shall be entitled to seek 

priority of the Charges ahead of such Encumbrances on a subsequent motion on notice to those 

parties. 

39. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicants shall not grant any Encumbrances over any Property 

that rank in priority to, or pari passu with, any of the Charges unless the Applicants also obtain 

the prior written consent of the Monitor, the DIP Lenders and the beneficiaries of the Charges, or 

further Order of this Court.   

40. THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the DIP 



15 
 

 
 
 
 

Lenders thereunder shall not otherwise be limited or impaired in any way by: (a) the pendency of 

these proceedings and the declarations of insolvency made herein; (b) any application(s) for 

bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such 

applications; (c) the filing of any assignments for the general benefit of creditors made pursuant to 

the BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants, 

prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation 

of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other 

agreement (collectively, an "Agreement") which binds the Applicants, and notwithstanding any 

provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Term Sheet or the Definitive Documents shall create or be 

deemed to constitute a breach by the Applicants of any Agreement to which they are a 

party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the DIP Term Sheet or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

41. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the applicable Applicant's interest in such real 

property leases. 

CORPORATE MATTERS 

42. THIS COURT ORDERS that MPX International Corporation be and is hereby relieved 

of any obligation to call and hold an annual meeting of its shareholders until further Order of this 

Court.  
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SERVICE AND NOTICE 

43. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe 

and Mail, National Edition, a notice containing the information prescribed under the CCAA; and 

(ii) within five (5) days after the date of this Order, (A) make this Order publicly available in the 

manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known 

creditor who has a claim against any of the Applicants of more than $1,000 (excluding individual 

employees, former employees with retirement savings plan entitlements, and retirees and other 

beneficiaries who have entitlements under any retirement savings plans), and (C) prepare a list 

showing the names and addresses of those creditors and the estimated amounts of those claims, 

and make it publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of 

the CCAA and the regulations made thereunder; provided that the Monitor shall not make the 

claims, names and addresses of individuals who are creditors publicly available unless otherwise 

ordered by this Court. 

44. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an 

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the following 

URL: https://www.ksvadvisory.com/insolvency-cases/case/MPXI.  

45. THIS COURT ORDERS that the Applicants and the Monitor and their respective counsel 

are at liberty to serve or distribute this Order, any other materials and orders as may be reasonably 

required in these proceedings, including any notices, or other correspondence, by forwarding true 

copies thereof by electronic message to the Applicants' creditors or other interested parties and 

their advisors. For greater certainty, any such distribution or service shall be deemed to be in 

satisfaction of a legal or judicial obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2175 (SOR/DORS).  

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
https://www.ksvadvisory.com/insolvency-cases/case/MPXI
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46. THIS COURT ORDERS that, except with respect to any motion to be heard on the 

Comeback Date (as defined below), and subject to further Order of this Court in respect of urgent 

motions, any interested party wishing to object to the relief sought in a motion brought by the 

Applicants or the Monitor in these CCAA proceedings shall, subject to further Order of this Court, 

provide the service list in these proceedings (the “Service List”) with responding motion materials 

or a written notice (including by e-mail) stating its objection to the motion and the grounds for 

such objection by no later than 5:00 p.m. (Toronto time) on the date that is two (2) days prior to 

the date such motion is returnable (the “Objection Deadline”). The Monitor shall have the ability 

to extend the Objection Deadline after consulting with the Applicants. 

47. THIS COURT ORDERS that following the expiry of the Objection Deadline, counsel to 

the Monitor or counsel to the Applicants shall inform the Court, including by way of a 9:30 a.m. 

appointment, of the absence or the status of any objections to the motion and the judge having 

carriage of the motion may determine (a) whether a hearing in respect of the motion is necessary, 

(b) if a hearing is necessary, the date and time of the hearing, (c) whether such hearing will be in 

person, by telephone or videoconference, or by written submissions only, and (d) the parties from 

whom submissions are required. In the absence of any such determination, a hearing will be held 

in the ordinary course on the date specified in the notice of motion. 

GENERAL 

48. THIS COURT ORDERS that any interested party that wishes to amend or vary this Order 

shall be entitled to appear or bring a motion before this Court on August 4, 2022, at 10:30 a.m. 

(Toronto Time) or such other date as may be set by this Court upon the granting of this Order (the 

“Comeback Date”), and any such interested party shall give not less than two (2) business days’ 

notice to the Service List and any other party or parties likely to be affected by the Order sought 

in advance of the Comeback Date; provided, however, that the Chargees shall be entitled to rely 

on this Order as issued and entered and on the Charges and priorities set forth in paragraphs 36 

and 38 hereof with respect to any fees, expenses and disbursements incurred, as applicable, until 

the date this Order may be amended, varied or stayed. 

49. THIS COURT ORDERS that, notwithstanding paragraph 48 of this Order, each of the 

Applicants, the DIP Lenders or the Monitor may from time to time apply to this Court to amend, 
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vary or supplement this Order or for advice and directions in the discharge of its powers and duties 

under this Order or in the interpretation of this Order hereunder. 

50. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Applicants, the Business or the Property. 

51. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States, Switzerland, 

South Africa, Malta, Australia, Lesotho, Thailand or any other country, to give effect to this Order 

and to assist the Applicants, the Monitor and their respective agents in carrying out the terms of 

this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Applicants and to the Monitor, 

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to grant 

representative status to the Monitor in any foreign proceeding, or to assist the Applicants and the 

Monitor and their respective agents in carrying out the terms of this Order.   

52. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  

53. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. (Toronto time) on the date of this Order. 

 

       ____________________________________   
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SCHEDULE "A" 
NON-APPLICANT STAY PARTIES 

 
MPX Austalia Pty Ltd. 
MPXI UK Limited 
MPXI Lesotho (Pty) Ltd. 
Highland Farms (Pty) Ltd. 
MPXI Malta Operations Limited 
MPXI Malta Property Limited 
Alphafarma Operations Limited 
MPXI Malta Holding Limited 
MPXI SA Pty Ltd. 
First Growth Holding Pty Ltd.  
Salus Bioceutical (Thailand) Co., Ltd. 
Salus International Management Ltd. 
Holyworld SA 
MPXI Labs SA 
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Revised: January 21, 2014

DOCSTOR: 2847683\3

ON READING the affidavit of [NAME]Jeremy Blumer sworn [DATE]July 25, 2022

and the Exhibits thereto (the "Blumer Affidavit") and the Pre-Filing Report of KSV

Restructuring Inc. ("KSV") dated July 25, 2022, and on being advised that the secured

creditors who are likely to be affected by the charges created herein were given notice, and on

hearing the submissions of counsel for [NAMES], no one appearing for [NAME]1 although duly

served as appears from the affidavit of service of [NAME] sworn [DATE]the Applicants and

THE HONOURABLE      CHIEF

JUSTICE      MORAWETZ

)

)

)

Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAYMONDAY, THE # 25th

DAY OF MONTHJULY, 20YR2022

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
[APPLICANT’S NAME] (MPX INTERNATIONAL CORPORATION, BIOCANNABIS

PRODUCTS LTD., CANVEDA INC., THE CING-X CORPORATION, SPARTAN
WELLNESS CORPORATION, MPXI ALBERTA CORPORATION, MCLN INC., AND

SALUS BIOPHARMA CORPORATION
(collectively, the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontarioby Zoom videoconference.

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2)

and 36(2).
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the additional parties listed in Schedule "A" hereto (collectively, the "Non-Applicant Stay

Parties" and together with the Applicants, the "MPXI Entities"), counsel for KSV, counsel

for David Taylor, Alastair Crawford, Broughton Finance and Brahma Finance Limited

(collectively, the "Initial DIP Lenders"), and such other parties listed on the Counsel Slip,

and on reading the consent of [MONITOR’S NAME]KSV to act as Monitor (the "Monitor"),

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated2 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company

to which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS thatAlthough not Applicants, the Non-Applicant Stay Parties

shall haveenjoy the authority to file and may, subject to further order of this Court, file with this

Court a plan of compromise or arrangement (hereinafter referred to as the "Plan")benefits of the

protections and authorizations provided under the terms of this Order.

POSSESSION OF PROPERTY AND OPERATIONS

3. 4. THIS COURT ORDERS that the Applicants shall remain in possession and control

of itstheir respective current and future assets, undertakings and properties of every nature and

kind whatsoever, and wherever situate including all proceeds thereof (the "Property").  Subject

to further Order of this Court, the Applicants shall continue to carry on business in a manner

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in

appropriate circumstances.
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consistent with the preservation of itstheir business (the "Business") and Property.  The

Applicants is are authorized and empowered to continue to retain and employ the employees,

consultants, agents, experts, accountants, counsel and such other persons (collectively

"Assistants") currently retained or employed by itthem, with liberty to retain such further

Assistants as it they deems reasonably necessary or desirable in the ordinary course of business

or for the carrying out of the terms of this Order.

4. 5. [THIS COURT ORDERS that the ApplicantMPXI Entities shall be entitled to

continue to utilize the central cash management system3 currently in place as described in the

Blumer Affidavit of [NAME] sworn [DATE] oror, with the consent of the Monitor and the

Initial DIP Lenders, together with any other lender who participates in the DIP Facility (as

defined below) (together, the “DIP Lenders”), replace it with another substantially similar

central cash management system (the "Cash Management System") and that any present or

future bank providing the Cash Management System shall not be under any obligation

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection

or other action taken under the Cash Management System, or as to the use or application by the

ApplicantMPXI Entities of funds transferred, paid, collected or otherwise dealt with in the Cash

Management System, shall be entitled to provide the Cash Management System without any

liability in respect thereof to any Person (as hereinafter defined) other than the ApplicantMPXI

Entities, pursuant to the terms of the documentation applicable to the Cash Management

System, and shall be, in its capacity as provider of the Cash Management System, an unaffected

creditor under the any plan of compromise or arrangement (a “Plan”) with regard to any

claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.]

5. 6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to, on, or after the date of this Order:

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to

cross-border and inter-company transfers of cash.
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(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and employee expenses payable prior to, on, or after the date of this Order, in

each case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b) with the consent of the Monitor and the DIP Lenders, amounts owing for goods

and services actually supplied to the Applicants prior to the date of this Order

and all outstanding amounts related to honouring customer obligations whether

existing before or after the date of this Order, andincurred in the ordinary

course of business and consistent with existing policies and procedures;

(c) any taxes, duties or other payments required under the Cannabis Legislation (as

defined below); and

(d) (b) the fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges.

6. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

and subject to the ApplicantDefinitive Documents (as defined below), the Applicants shall be

entitled but not required to pay all reasonable expenses incurred by the Applicants in carrying on

the Business in the ordinary course prior to, on, or, after this Order, and in carrying out the

provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors' and officers' insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the ApplicantApplicants on or

following the date of this Order.

Payments for amounts incurred prior to this Order shall require the consent of the

Monitor and the DIP Lenders, or leave of this Court.
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7. 8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance,; (ii) Canada Pension Plan,; and (iii) Quebec Pension Plan,

and (iv) income taxes;.

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected prior

to the date of this Order but not required to be remitted until on or after the date of

this Order, and;

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by the

Applicants.

8. 9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4

in accordance with the CCAA, the Applicants shall pay all amounts constituting rent or payable

as rent under real property leases (including, for greater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)

or as otherwise may be negotiated between the applicable Applicant and the landlord from time

to time ("Rent"), for the period commencing from and including the date of this Order,

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be

removed.
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twice-monthly in equal payments, on the first and fifteenth day of each month, in advance (but

not in arrears) in the amounts set out in the applicable lease.  On the date of the first of such

payments, any Rent relating to the period commencing from and including the date of this Order

shall also be paid.

9. 10. THIS COURT ORDERS that, except as specifically permitted herein and in the

Definitive Documents, the Applicants is are hereby directed, until further Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of amounts owing

by the Applicants to any of itstheir creditors as of this date; (b) to grant no security interests,

trust, liens, charges or encumbrances upon or in respect of any of itstheir Property; and (c) to not

grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

10. 11. THIS COURT ORDERS that each of the Applicants shall, subject to such

requirements as are imposed by the CCAA and such covenants as may be contained in the

Definitive Documents (as hereinafter defined), have the right to:

(a) with the prior consent of the DIP Lenders, permanently or temporarily cease,

downsize or shut down any of its business or operations, [and to dispose of redundant

or non-material assets not exceeding $●250,000 in any one transaction or

$●1,000,000 in the aggregate]5;

(b) sell inventory in the ordinary course of business consistent with past practice, or

otherwise with the consent of the Monitor and the DIP Lenders;

(c) (b) [terminate the employment of such of its employees or temporarily lay off such of

its employees as it deems appropriate];  and

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred

or be available at the initial CCAA hearing.
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(d) (c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords

with notice of the Applicant’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court

upon application by the Applicant on at least two (2) days notice to such landlord and any such

secured creditors. If the Applicant disclaims [or resiliates] the lease governing such leased

premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the notice period

provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the lease shall

be without prejudice to the Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the Applicant and the Monitor 24

hours' prior written notice, and (b) at the effective time of the disclaimer [or resiliation], the

relevant landlord shall be entitled to take possession of any such leased premises without waiver

of or prejudice to any claims or rights such landlord may have against the Applicant in respect of

such lease or leased premises, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.



8

DOCSTOR: 2847683\3

NO PROCEEDINGS AGAINST THE APPLICANTMPXI ENTITIES OR THETHEIR

RESPECTIVE PROPERTY

11. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30

DAYS]August 4, 2022, or such later date as this Court may order (the "Stay Period"), no

proceeding or enforcement process in any court or tribunal (each, a "Proceeding") shall be

commenced or continued against or in respect of the Applicantany MPXI Entity or the Monitor

or their respective employees and representatives acting in such capacities, or affecting the

Business or the Property, except with the written consent of the ApplicantMPXI Entities and the

Monitor, or with leave of this Court, and any and all Proceedings currently under way against or

in respect of the Applicantany MPXI Entity or affecting the Business or the Property, are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

12. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Applicantany MPXI Entity or the Monitor, or their respective employees and representatives

acting in such capacities, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the ApplicantMPXI Entities and the Monitor, or

leave of this Court, provided that nothing in this Order shall: (i) empower the Applicantany

MPXI Entity to carry on any business which the ApplicantMPXI Entity is not lawfully entitled

to carry on,; (ii) affect such investigations, actions, suits or proceedings by a regulatory body as

are permitted by Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to

preserve or perfect a security interest,; or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

13. 16. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease

to perform any right, renewal right, contract, agreement, lease, licence or permit in favour of or
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held by the Applicantany MPXI Entity, except with the written consent of the ApplicantMPXI

Entities and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

14. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements or arrangements with the Applicantan MPXI Entity or statutory or

regulatory mandates for the supply of goods and/or services, including without limitation all

computer software, communication and other data services, centralized banking services,

security services, payroll services, insurance, transportation services, utility or other services to

the Business or the Applicantan MPXI Entity, are hereby restrained until further Order of this

Court from discontinuing, altering, interfering with, suspending or terminating the supply of

such goods or services as may be required by the ApplicantMPXI Entities, and that the

ApplicantMPXI Entities shall be entitled to the continued use of itstheir current premises,

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the ApplicantMPXI Entities in accordance with normal payment practices of

the ApplicantMPXI Entities or such other practices as may be agreed upon by the supplier or

service provider and each of the Applicantapplicable MPXI Entity and the Monitor, or as may

be ordered by this Court.

NON-DEROGATION OF RIGHTS

15. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of leased

or licensed property or other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to the Applicantan MPXI Entity.

Nothing in this Order shall derogate from the rights conferred and obligations imposed by the

CCAA.6

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example,
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers of the Applicant(or similar position) of any

MPXI Entity with respect to any claim against the directors or officers that arose before the date

hereof and that relates to any obligations of the Applicantan MPXI Entity whereby the directors

or officers are alleged under any law to be liable in their capacity as directors or officers for the

payment or performance of such obligations, until a compromise or arrangement in respect of the

Applicants, if one is filed, is sanctioned by this Court or is refused by the creditors of the

Applicants or this Court.

DIRECTORS’' AND OFFICERS’' INDEMNIFICATION AND CHARGE

17. 20. THIS COURT ORDERS that the Applicants shall indemnify itstheir directors and

officers against obligations and liabilities that they may incur as directorsa director or officers of

the Applicants after the commencement of the within proceedings,7 except to the extent that,

with respect to any officer or director, the obligation or liability was incurred as a result of the

director's or officer's gross negligence or wilful misconduct.

18. 21. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the "Directors’' Charge")8 on the

Property, which charge shall not exceed an aggregate amount of $145,000, unless permitted

by further Order of this Court, as security for the indemnity provided in paragraph [20]17 of

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example,

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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this Order.  The Directors’' Charge shall have the priority set out in paragraphs [38]36 and

[40]38 herein.

19. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary,: (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge,; and (b) the Applicant'sApplicants' directors and officers shall

only be entitled to the benefit of the Directors' Charge to the extent that they do not have

coverage under any directors'director's and officers's insurance policy, or to the extent that such

coverage is insufficient to pay amounts indemnified in accordance with paragraph [20]17 of this

Order.

APPOINTMENT OF MONITOR

20. 23. THIS COURT ORDERS that [MONITOR’S NAME]KSV is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicants with the powers and obligations set out in the CCAA or set

forth herein and that the ApplicantMPXI Entities and itstheir shareholders, officers, directors,

and Assistants shall advise the Monitor of all material steps taken by the ApplicantMPXI

Entities pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its

powers and discharge of its obligations and provide the Monitor with the assistance that is

necessary to enable the Monitor to adequately carry out the Monitor's functions.

21. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants's receipts and disbursements, including the management

and deployment/use of any funds advanced by the DIP Lenders to the

Applicants under the DIP Term Sheet;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;
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(c) assist the Applicants, to the extent required by the Applicants, in itstheir

dissemination, to the DIP Lenders and its counsel on a [TIME INTERVAL]weekly

basis of financial and other information as agreed to between the Applicants and, the

DIP Lenders which may be used in these proceedings including reporting on a basis

to be agreed with the DIP Lenders;

(d) advise the Applicants in itstheir preparation of the Applicant’'s cash flow statements

and reporting required by the DIP Lenders, which information shall be reviewed with

the Monitor and delivered to the DIP Lenders and its counsel on a periodic basis, but

not less than [TIME INTERVAL]weekly, or as otherwise agreed to by the DIP

Lenders;

(e) advise the Applicant in its development of the Plan and any amendments to the

Plan;monitor all payments, obligations and any transfers as between the MPXI

Entities;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Planreceive

funds advanced by the DIP Lenders and to disburse such funds to the

Applicants pursuant to the terms of the DIP Term Sheet, including any actions

or activities incidental thereto;

(g) have full and complete access to the Property, including the premises, books, records,

data, including data in electronic form, and other financial documents of the

ApplicantMPXI Entities, to the extent that is necessary to adequately assess the

Applicants's business and financial affairs or to perform its duties arising under this

Order;

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor

deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and
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(i) perform such other duties as are required by this Order or by this Court from time to

time.

22. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

or be deemed to take possession of the Property, pursuant to any provision of any federal,

provincial or other law respecting, among other things, the manufacturing, possession,

processing and distribution of cannabis or cannabis products including, without limitation,

under the Cannabis Act S.C. 2018, c.16, the Controlled Drugs and Substances Act, S.C. 1996,

c. 19, the Excise Act, 2001, S.C. 2002, c. 22,, the Ontario Cannabis Licence Act, S.O. 2018, c.

12, Sched. 2, the Ontario Cannabis Control Act, S.O. 2017, c. 26, Sched. 1, the Ontario

Cannabis Retail Corporation Act, 2017, S.O. 2017, c. 26, the Alberta Gaming, Liquor and

Cannabis Act, R.S.A. 2000, c. G-1, the Alberta Gaming, Liquor and Cannabis Regulation,

Alta. Reg. 143/996, or other such applicable federal, provincial or other legislation or

regulations (collectively, the "Cannabis Legislation"), and shall take no part whatsoever in

the management or supervision of the management of the Business and shall not, by fulfilling its

obligations hereunder, be deemed to have taken or maintained possession or control of the

Business or Property, or any part thereof within the meaning of any Cannabis Legislation or

otherwise, and nothing in this Order shall be construed as resulting in the Monitor being

an employer or successor employer within the meaning of any statute, regulation or rule of

law or equity for any purpose whatsoever.

23. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and, the Alberta

Environmental Protection and Enhancement Act, R.S.A. 2000, c. E-12, the Alberta Water

Act, R.S.A. 2000, c. W-3 and the Alberta Occupational Health and Safety Act, S.A. 2020, c.
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O-2.2 and all regulations thereunder (the "Environmental Legislation"), provided however that

nothing herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation.  The Monitor shall not, as a result of this Order or

anything done in pursuance of the Monitor's duties and powers under this Order, be deemed to be

in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

24. THIS COURT ORDERS that, in addition to the rights and protections afforded to

the DIP Lenders under this Order or at law, the DIP Lenders shall not incur any liability

or obligation as a result of the carrying out of the provisions of this Order, including under

any Cannabis Legislation, save and except for any gross negligence or willful misconduct

on its part.

25. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant andApplicants, including without limitation, the DIP LenderLenders, with

information provided by the Applicants in response to reasonable requests for information made

in writing by such creditor addressed to the Monitor.  The Monitor shall not have any

responsibility or liability with respect to the information disseminated by it pursuant to this

paragraph.  In the case of information that the Monitor has been advised by the Applicants is

confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Applicants may agree.

26. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded to

the Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its

respective employees and representatives acting in such capacities shall incur noany liability

or obligation as a result of itsthe appointment of the Monitor or the carrying out by it of the

provisions of this Order, including under any Cannabis Legislation, save and except for any

gross negligence or wilful misconduct on its part.  Nothing in this Order shall derogate from the

protections afforded the Monitor by the CCAA or any applicable legislation.

27. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to

the Applicants shall be paid their reasonable fees and disbursements, in each case at their

standard rates and charges, whether incurred prior to, on or subsequent to, the date of this
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Order, by the Applicants as part of the costs of these proceedings.  The Applicants is are hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel

for the Applicants on a [TIME INTERVAL]weekly basis and, in addition, the Applicant is

hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant,

retainers in the amount[s] of $ [, respectively,] to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time.

28. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

29. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’sApplicants' counsel shall be entitled to the benefit of and are hereby granted a

charge (the "Administration Charge") on the Property, which charge shall not exceed an

aggregate amount of $300,000, unless consented to by the DIP Lenders and permitted by

further Order of this Court,   as security for their professional fees and disbursements incurred

at the standard rates and charges of the Monitor and such counsel, both before and after the

making of this Order in respect of these proceedings.  The Administration Charge shall have the

priority set out in paragraphs [38]36 and [40]38 hereof.

DIP FINANCING

30. 32. THIS COURT ORDERS that the Applicants is are hereby authorized and

empowered to obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP

Lender")Lenders in order to finance the Applicants's working capital requirements and other

general corporate purposes and capital expenditures, provided that borrowings under such credit

facility shall not exceed $ unless permitted by further Order of this Court.

31. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and

subject to the conditions set forth in the commitment letterSummary of Terms and Conditions

for Credit Facility between the ApplicantDIP Lenders and the DIP LenderApplicants dated as

of [DATE] (the "Commitment LetterJuly 25, 2022 (as may be amended from time to time, the

"DIP Term Sheet"), filed.
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32. 34. THIS COURT ORDERS that the Applicants is are hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs and

security documents, guarantees and other definitive documents (collectively, the "Definitive

Documents"), as are contemplated by the Commitment LetterDIP Term Sheet or as may be

reasonably required by the DIP Lenders pursuant to the terms thereof, and the Applicants is are

hereby authorized and directed to pay and perform all of itstheir indebtedness, interest, fees,

liabilities and obligations to the DIP Lenders under and pursuant to the Commitment LetterDIP

Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

33. 35. THIS COURT ORDERS that the DIP Lenders shall be entitled to the benefit of and

is hereby granted a charge (the "DIP Lender’sLenders' Charge") on the Property, which DIP

Lenders's Charge shall not exceed the amount of $1,200,000 or secure an obligation that exists

before this Order is made.  The DIP Lender’sLenders' Charge shall have the priority set out in

paragraphs [38]36 and [40]38 hereof.

34. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lenders may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’sLenders' Charge or

any of the Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP

Lender’sLenders' Charge, the DIP Lenders, upon 4 business days notice to the

Applicants and the Monitor, may exercise any and all of its rights and remedies

against the Applicants or the Property under or pursuant to the Commitment

LetterDIP Term Sheet, Definitive Documents and the DIP Lender’sLenders'

Charge, including without limitation, to cease making advances to the Applicants and

set off and/or consolidate any amounts owing by the DIP Lenders to the Applicants

against the obligations of the Applicants to the DIP Lenders under the Commitment

LetterDIP Term Sheet, the Definitive Documents or the DIP Lender’sLenders'

Charge, to make demand, accelerate payment and give other notices, or to apply to

this Court for the appointment of a receiver, receiver and manager or interim receiver,
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or for a bankruptcy order against the Applicants and for the appointment of a trustee

in bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lenders shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

35. 37. THIS COURT ORDERS AND DECLARES that, unless otherwise agreed to by

the DIP LenderLenders, the DIP Lenders shall be treated as unaffected in any plan of

arrangement or compromisePlan filed by the Applicantany of Applicants under the CCAA, or

any proposal filed by any of the Applicants under the Bankruptcy and Insolvency Act of Canada

(the "BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

36. 38. THIS COURT ORDERS that the priorities of the Directors’' Charge, the

Administration Charge and the DIP Lender’sLenders' Charge (collectively, the "Charges"), as

among them, shall be as follows9:

First –- Administration Charge (to the maximum amount of $300,000);

Second –- DIP Lender’sLenders' Charge (to the maximum amount of

$1,200,000); and

Third –- Directors’' Charge (to the maximum amount of $145,000).

37. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly,

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order

(and the rankings, above), where appropriate.
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shall not be required, and that the Charges shall be valid and enforceable for all purposes,

including as against any right, title or interest filed, registered, recorded or perfected subsequent

to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

38. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s ChargeCharges (all as constituted and defined herein) shall

constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, "Encumbrances") in favour of any Person; provided that the Charges

shall rank behind Encumbrances in favour of any Persons that have not been served with

notice of this application. The Applicants and the beneficiaries of the Charges shall be

entitled to seek priority of the Charges ahead of such Encumbrances on a subsequent

motion on notice to those parties.

39. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicants shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

Administration Charge or the DIP Lender’s Charge,Charges unless the Applicants also obtains

the prior written consent of the Monitor, the DIP Lenders and the beneficiaries of the Directors’

Charge and the Administration ChargeCharges, or further Order of this Court.

40. 42. THIS COURT ORDERS that the Directors’ ChargeCharges, the Administration

Charge, the Commitment Letter,DIP Term Sheet and the Definitive Documents and the DIP

Lender’s Charge shall not be rendered invalid or unenforceable and the rights and remedies of

the chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the DIP

Lenders thereunder shall not otherwise be limited or impaired in any way by: (a) the pendency of

these proceedings and the declarations of insolvency made herein; (b) any application(s) for

bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such

applications; (c) the filing of any assignments for the general benefit of creditors made pursuant

to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants,

prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation
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of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or

other agreement (collectively, an "Agreement") which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration

or performance of the Commitment LetterDIP Term Sheet or the Definitive

Documents shall create or be deemed to constitute a breach by the Applicants of any

Agreement to which it isthey are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicants entering into

the Commitment LetterDIP Term Sheet, the creation of the Charges, or the

execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Commitment

LetterDIP Term Sheet or the Definitive Documents, and the granting of the Charges,

do not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challengeable or voidable transactions under

any applicable law.

41. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the applicable Applicant's interest in such real

property leases.

CORPORATE MATTERS

42. THIS COURT ORDERS that MPX International Corporation be and is hereby

relieved of any obligation to call and hold an annual meeting of its shareholders until

further Order of this Court.

SERVICE AND NOTICE

43. 44. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in

[newspapers specified by the Court]the Globe and Mail, National Edition, a notice containing
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the information prescribed under the CCAA,; and (ii) within five (5) days after the date of this

Order, (A) make this Order publicly available in the manner prescribed under the CCAA, (B)

send, in the prescribed manner, a notice to every known creditor who has a claim against any of

the Applicants of more than $10001,000 (excluding individual employees, former employees

with retirement savings plan entitlements, and retirees and other beneficiaries who have

entitlements under any retirement savings plans), and (C) prepare a list showing the names

and addresses of those creditors and the estimated amounts of those claims, and make it publicly

available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder; provided that the Monitor shall not make the claims, names

and addresses of individuals who are creditors publicly available unless otherwise ordered

by this Court.

44. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“"Protocol”") is approved and adopted by reference herein and, in this proceeding, the service

of documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission.  This Court further orders that

a Case Website shall be established in accordance with the Protocol with the following URL:

‘<@>’https://www.ksvadvisory.com/insolvency-cases/case/MPXI.

45. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Applicantthe Applicants and the Monitor

and their respective counsel are at liberty to serve or distribute this Order, any other materials

and orders as may be reasonably required in these proceedings, including any notices, or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or facsimile transmissionelectronic message to the Applicants's creditors or other

interested parties atand their respective addresses as last shown on the records of the Applicant

and thatadvisors. For greater certainty, any such service or distribution by courier, personal



21

DOCSTOR: 2847683\3

delivery or facsimile transmissionor service shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.in satisfaction of a legal or judicial obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2175 (SOR/DORS).

46. THIS COURT ORDERS that, except with respect to any motion to be heard on the

Comeback Date (as defined below), and subject to further Order of this Court in respect of

urgent motions, any interested party wishing to object to the relief sought in a motion

brought by the Applicants or the Monitor in these CCAA proceedings shall, subject to

further Order of this Court, provide the service list in these proceedings (the “Service

List”) with responding motion materials or a written notice (including by e-mail) stating its

objection to the motion and the grounds for such objection by no later than 5:00 p.m.

(Toronto time) on the date that is two (2) days prior to the date such motion is returnable

(the “Objection Deadline”). The Monitor shall have the ability to extend the Objection

Deadline after consulting with the Applicants.

47. THIS COURT ORDERS that following the expiry of the Objection Deadline,

counsel to the Monitor or counsel to the Applicants shall inform the Court, including by

way of a 9:30 a.m. appointment, of the absence or the status of any objections to the motion

and the judge having carriage of the motion may determine (a) whether a hearing in

respect of the motion is necessary, (b) if a hearing is necessary, the date and time of the

hearing, (c) whether such hearing will be in person, by telephone or videoconference, or by

written submissions only, and (d) the parties from whom submissions are required. In the

absence of any such determination, a hearing will be held in the ordinary course on the

date specified in the notice of motion.

GENERAL

48. THIS COURT ORDERS that any interested party that wishes to amend or vary this

Order shall be entitled to appear or bring a motion before this Court on August 4, 2022, at

10:30 a.m. (Toronto Time) or such other date as may be set by this Court upon the

granting of this Order (the “Comeback Date”), and any such interested party shall give not
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less than two (2) business days’ notice to the Service List and any other party or parties

likely to be affected by the Order sought in advance of the Comeback Date; provided,

however, that the Chargees shall be entitled to rely on this Order as issued and entered and

on the Charges and priorities set forth in paragraphs 36 and 38 hereof with respect to any

fees, expenses and disbursements incurred, as applicable, until the date this Order may be

amended, varied or stayed.

49. 47. THIS COURT ORDERS that the Applicant, notwithstanding paragraph 48 of

this Order, each of the Applicants, the DIP Lenders or the Monitor may from time to time

apply to this Court to amend, vary or supplement this Order or for advice and directions in

the discharge of its powers and duties under this Order or in the interpretation of this Order

hereunder.

50. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

any of the Applicants, the Business or the Property.

51. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in, the United States,

Switzerland, South Africa, Malta, Australia, Lesotho, Thailand or any other country, to

give effect to this Order and to assist the Applicants, the Monitor and their respective agents in

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

52. 50. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty

and isare hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as
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a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

53. 52. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time(Toronto time) on the date of this Order.

____________________________________

SCHEDULE "A"
NON-APPLICANT STAY PARTIES

MPX Austalia Pty Ltd.
MPXI UK Limited
MPXI Lesotho (Pty) Ltd.
Highland Farms (Pty) Ltd.
MPXI Malta Operations Limited
MPXI Malta Property Limited
Alphafarma Operations Limited
MPXI Malta Holding Limited
MPXI SA Pty Ltd.
First Growth Holding Pty Ltd.
Salus Bioceutical (Thailand) Co., Ltd.
Salus International Management Ltd.
Holyworld SA
MPXI Labs SA
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