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Court File No. 31-OR-207039-T
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF
THE BANKRUPTCY OF SLMSOFT INC.

NOTICE OF MOTION

TAKE NOTICE THAT Richter & Partners Inc. (the “Receiver”), Interim Receiver under

section 46 of the Bankrupicy and Insolvency Act, R.S.C. 1985 c. B-3 and Receiver and Manager
under the Courts of Justice Act, R.S.0. 1990 ¢. C43 of SLMSoft Inc., SLM Networks
Corporation, SLM Technologies Inc., GSA Consulting Group Inc. and FMR Systems Inc.
(collectively, the “Company”) will bring a motion to a Judge presiding over the Commercial List

on Monday the 17 day of November, 2003, at 9:30 am, or as soon after as this matter may be

heard, at the Courthouse, 8" Floor, 393 University Avenue, Toronto, Ontario.

PROPOSED METHOD FOR HEARING: The Motion is to be heard orally.



THE MOTION IS FOR an ORDER SUBSTANTIALLY IN THE FORM ATTACHED AS

SCHEDULE “A” HERETO:

]

If necessary, abridging the time for service of the Notice of Motion and Motion Record
herein, validating the service of such motion material and dispensing with the service of

such motion material on interested parties not served;

Approving the activities of the Receiver to date as described in the First Report and

Second Reports of the Receiver;

Approving of and authorizing the Receiver to undertake the Marketing Process defined in

paragraph 32 of their Second Report;

Authorizing the examination by the Receiver, under oath, of certain former employees of
the Companies, as more particularized in the Receiver’s Second Report, and any other
person reasconably thought to have knowledge of the affairs of the Companies or any
person who is or has been an agent, éervam, clerk, officer, director, or employee of the

Companies, respecting the Companies, its dealings or property;

Ordering any person liable to be so examined to produce any books, documents,
correspondence or papers, including documents in electronic form, in his or her

possession or power relating to the Companies, their dealings, or property; and

Sealing the Confidential Information Memorandum and the List of Potential Purchasers
attached as Confidential Appendices “A” and “B” to the Second Report of the Receiver

until further order of this Honourable Court.



THE GROUNDS FOR THE MOTION ARE:

1. The Receiver has developed a process for marketing and selling the assets of the

Company, which it wishes to undertake;

The Confidential Information Memorandum and the List of Potential Purchasers which

-

the Receiver proposes to distribute to potential purchasers will be the subject of a

confidentiality agreement, and the public filing of these documents will prejudice the

competitive marketing of the assets;

3. The Receiver is of the view that the examination of the parties listed at paragraph 4 above

will assist in the investigation of and recovery of assets;

4. The grounds as more fully described in the Second Report of the Interim Receiver

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

motion:
I The Second Report of the Interim Receiver.
s 2. Such further and other material as counsel may advise and this Honourable Court may
permit.



November 12, 2003

TO: The Service List Attached

GOODMAN AND CARRLLP
Barristers and Solicitors
Suite 2300, 200 King Street West
Toronto, ON MSH 3W5

Aubrey Kauffman
Katherine McEachern

tel:  (416) 595- 2300
fax:  (416) 595-0367

Solicitors for the Interim Receiver
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Schedule “A”

Court File No. 31-OR-207039-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) Monday, THE 17" DAY
MR. JUSTICE GROUND ) OF NOVEMBER, 2603
IN THE MATTER OF

THE BANKRUPTCY OF SLMSOFT INC.

ORDER

THIS MOTION made by Richter & Partners Inc. (the “Receiver”), Intenm Receiver

pursuant to section 46 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,

(the “BIA™), and Receiver and Manager under the Courzs of Justice Act, R.8.0. 1990, c. C-43, as
amended (the “CJA”) of SL.MSoft Inc., SLM Networks Corporation, SLM Technologies Inc.,
GSA Consulting Group Inc. and FMR Systems Inc. (collectively, the “Companies”) for an

Order:



1. If necessary, abridging the time for service of the Notice of Motion and Motion Record
herein, validating the service of such motion material and dispensing with the service of

such motion material on interested parties not served;

2. Approving the activities of the Receiver to date as described in the First Report and

Second Reports of the Receiver;

3. Approving of and authorizing the Receiver to undertake the Marketing Process defined in

paragraph 32 of their Second Report;

4. Authorizing the examination by the Receiver, under oath, of certain former employees of

the Companies, as more particularized in their Second Report, and any other person

reasonably thought to have knowledge of the affairs of the Companies or any person who
is or has been an agent, servant, clerk, officer, director, or employee of the Companies,

respecting the Companies, its dealings or property;

5. Ordering any person liable to be so examined to produce any books, documents,
correspondence or papers, including documents in electronic form, in his or her

possession or power relating to the Companies, their dealings, or property; and

6. Sealing the Confidential Information Memorandum and the List of Potential Purchasers
attached as Confidential Appendices “A” and “B” to the Second Report of the Receiver

until further order of this Honourable Court.

was heard this day at 393 University Avenue, Toronto;



ON READING the Second Report of the Receiver, and on hearing the submissions of counsel

for the Receiver and @,

1o

THIS COURT ORDERS that that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged such that this Motion is properly returnable

today and that further service thereof is hereby dispensed with.

THIS COURT ORDERS that the activities of the Receiver to date as described in the

First Report and Second Report of the Receiver be and are hereby approved.

THIS COURT ORDERS that the Marketing Process, as that is defined at paragraph 32
of the Second Report of the Receiver, including the documents referred to therein, be and
is hereby approved, and that the Receiver is hereby authorized, empowered and directed
to implement and complete the Marketing Process as described in the Second Report of
the Interim Receiver, with such modifications, alterations and amendments as the Interim

Receiver may deem reasonably necessary to carry out the Marketing Process.

THIS COURT ORDERS that the Receiver be and is hereby authorized, but not
obligated, to examine under oath any person reasonably thought to have knowledge of the
affairs of the Companies or any person who is or has been an agent, servant, clerk,
officer, director, or employee of the Companies, respecting the Companies, its dealings or
property, including the following individuals:

Govin Misir;

Betty Bharratt;

Khurram Qureshi;

Natasha Bharratt;

Dev Misir;
Peter DeAlbequerque;



¢ Anwer Nagvi; and
e Eddie Law.

THIS COURT ORDERS any person liable to be so examined under paragraph 4 above
to produce, any books, documents, correspondence oOr papers, including documents in

electronic form, in his or her possession or power relating to the Companies, their

dealings, or property.

THIS COURT ORDERS that the Confidential Information Memorandum and the List
of Potential Purchasers attached as Confidential Appendices “A” and *B” to the Second

Report of the Receiver be and are hereby sealed until further order of this Honourable

Court.
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SECOND REPORT TO COURT
DATED NOVEMBER 11, 2003
BY RICHTER & PARTNERS INC,, RECEIVER AND MANAGER AND
INTERIM RECEIVER OF
SLMSOFT INC,, SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.




Court File No.: 31-OR-207039-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY OF SLMSOFT INC.

Second Report to Court
dated November 11, 2003
by Richter & Partners Inc., Receiver and Manager and Interim Receiver of
SLMSoft Inc.,
SLM Networks Corporation, SLM Technologies Inc.,
GSA Consulting Group Inc. and FMR Systems Inc.




INTRODUCTION

1.

This report (“Report”™) is filed by Richter & Partners Inc. (“Richter™) in its
capacity as Receiver and Manager and Interim Receiver ("Receiver”} of SLMSoft
Inc. and certain of its subsidiaries {collectively the “Companies™) pursuant to an
order made by the Superior Court of Justice, Commercial List (“Court™) on

October 31, 2003 (the “Order™).

On May 27, 2003 the Court issued an order (the “Initial Order”™) appointing
Richter as Independent Monitor (“IM™) in the Companies’ proceedings under the

Companies’ Creditors Arrangement Act (“CCAA”).

Pursuant to the Initial Order, the IM filed a series of reports which addressed the
status of the Companies’ plan under the CCAA filing, restructuring, ongoing
operations, significant changes to management, the Companies’ conduct of the
business and affairs and in respect of the assets, liabilities and the financial
condition of the Companies, and such other current matters as were relevant to

the CCAA proceedings.

On October 31, 2003 the Court issued the Order appointing Richter as the

Receiver of the Companies.

On November 4, 2003 the Receiver attended a case conference session, which
served to settle the terms of the Order. At that time the Receiver also provided
the Court with the Receiver’s first report to Court, dated November 4, 2003 (the

“First Report™) (Exhibit “1"), which provided details regarding the Receiver’s



6.

preliminary actions and findings since taking possession of the assets in the

evening of October 31, 2003. The First Report is attached as Exhibit “17,

The purpose of this Report is to provide the Court with information regarding the
following:

a} Additional details regarding the missing assets and records as
described in the First Report;

b) Details regarding the status of contracts; and,

¢) Details regarding the proposed marketing process.

In order to prepare this Report, the Receiver has obtained financial and other
information from the Companies and has held discussions with certain employees

of the Companies.

The information contained in this Report has not been independently verified by
the Receiver: accordingly, the Receiver expresses no opinion on the accuracy or

the completeness of the information contained herein.

SUMMARY

10,

To this point the Receiver has had no success in locating the missing assets and
records. The Receiver has communicated with members of the Misir family and

Schwartz Levitsky Feldman LLP to request their assistance in this matter.

The Receiver has had discussions with a number of customers regarding the

status of their contracts and the Companies’ ability to continue to service those

hir&piclients'swsimsott incweporti2nd repont as interim receiver novi3. doc
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Led

Page

contracts. The Receiver has also sent correspondence to all known customers

advising them of the status of the Companies” business affairs.

The Receiver has prepared a marketing plan for the Companies’ operating assets
and subject to this Court’s approval is prepared to commence implementation of

this plan forthwith.

MISSING ASSETS, RECORDS AND SHREDDED DOCUMENTS

12,

13.

In the First Report the Receiver advised the Court that it had been made aware,
by employees of the Companies. that a number of assets had been removed from
the Companies’ premises between the afternoon of October 30, 2003 and the
early evening of October 31, 2003. The Receiver also advised the Court that it
had been made aware of a number of files that were removed from the premises

in the weeks preceding the issuance of the Order.

In further investigating this matter the Receiver has been advised by a number of
employees that representatives of Schwartz Levitsky Feldman LLP, the
Court-appointed Monitor under the CCAA (the “Monitor™), were present at the
Companies’ premises on October 30, 2003 when some of the assets were
apparently being removed. In that regard counsel for the Receiver sent a letter to
the Monitor’s counsel requesting any information the Monitor may have with
respect to the removal of these assets (Exhibit “2), The Monitor has advised the
Receiver that it is prepared to disclose any knowledge that it has with respect to
the movement of assets and to assist the Receiver in any way possible. The

Monitor’s response to the above-noted correspondence is attached as Exhibit #3.

W& picientsis'stmsoft incueportiZad report as interim receiver novi3 doc
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Page 4

The Receiver has also sent a letter to counsel for the Misir family. requesting any
information that the Misir family may have with respect to the location of the
assets and records and also requesting their assistance in recovering the missing
assets and records (“Exhibit “47). A response to this letter has been received
from counsel to the Misir Family, providing their explanation for the removal of

assets and the shredding of documents (Exhibit *37).

On November 5, 2003 the Receiver located an invoice and a certificate of
destruction for documents shredded by Safeguard Shredding Inc. (“SSI™). The
Receiver contacted Ms. Leanne McMillan of SSI and was advised that the
document destruction occurred on October 28, 2003 and involved the shredding
of approximately 480 pounds of paper. Ms. McMillan was unable to confirm
who had requested this service. The Receiver has been unable to determine what

information was contained in the shredded documents.

In order to obtain further details regarding missing assets and the shredded
documents, the Receiver would like the power to examine, under oath, a number
of individuals who the Receiver believes may have further knowledge regarding

the events disclosed above. The individuals would include:

Govin Misir;

Betty Bharratt;
Khurram Qureshi;
Natasha Bharratt;
Dev Misir;

Peter DeAlbequerque;
Anwer Nagvi;

Eddie Law; and,

. » & @

Rrdpehenyssimseft incireporidnd repon as interim receiver novl3 doc
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* Any other parties who the Receiver determines may have knowledge of
the affairs of the Companies.

STATUS OF CONTRACTS

17.

18.

19,

The Recetver has had discussions with a number of the Companies’ customers.
The Bank of China and the Schenzen Bank of China have advised the Receiver
that they are prepared to retain the Companies’ services as long as the Companies
are capable of providing the requested services. The Central Bank of UAE
(“UAE”) has articulated the same sentiment as discussed above and in addition
has undertaken to cover the travel expenses of the Companies’ technical staff to
return to UAE and complete the work requested on the project. UAE has also
requested an in-person meeting with the Receiver to discuss the Receiver's

intended course of action with respect to the Companies’ course of business.

The Recetver has received correspondence from UTS Universal Transfer Services
(“UTS”) purporting to cancel the Companies’ contract with Caisse D’Epargne Et
Des Cheques Postaux Inc. (“CECP™) (Exhibit “6™). The Receiver notes that the
contract governing the CECP arrangement is between CECP and the Companies
with UTS being the promoter and distributor of the Companies in the lvory

Coast. The Receiver is uncertain as to whether UTS has the ability to cancel the

contract and is attempting to contact both UTS and CECP.

In addition to the above, the Receiver has sent letters to all known customers
advising them of the Receivership Order and of the Receiver’s intentions to

attempt to continue to support the existing contracts (Exhibit “77).

hird&pieliensss'simsoft inciszporti2nd repent as interim recarver nov03 doc
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PROPOSED MARKETING PLAN

General
20. The Receiver proposes to offer for sale ail of the Companies™ operating assets
which include:

a) Intellectual property, including goodwill, trade name and
trademarks associated with the Companies;

b) Accounts receivable and work-in-process billings;
¢) Maintenance and development contracts:
d) Furniture, fixtures and equipment; and,

e) The lease to the premises located at 1 Yorkdale Place, Suite 600,
Toronto, Ontario.

(collectively referred to as the “Operating Assets™)

21. The Receiver proposes to defer a decision for a period of sixty days as to whether

the Companies’ litigation matters should be offered for sale, in order to provide

the Receiver with adequate time to investigate the merits of the litigation and to

determine whether the litigation should be pursued by the Receiver or sold. The

litigation matters include, amongst other litigation, the litigation with Insight

Venture Associates, III, LLC and Ramparts Securities. The Receiver's ultimate

recommendation will be subject to this Honourable Court’s approval.
Identification of Interested Parties

22. The Receiver has conducted extensive due diligence regarding the Companies’

marketplace. customers and competitors and accordingly has identified a number

hirfipelients's'simsoft incireporti2nd repont as mierim recerver novi3 doc




23,

24.

26.

Page 7

of parties who, in the Receiver's view, may be interested in acquiring some or all

of the Companies™ Operating Assets.

In addition to the above, the Receiver has held discussions with a number of
empioyees of the Companies and with Mr. Govin Misir and has been provided
with the name of a number of additional parties that may be interested in

acquiring the Companies’ Operating Assets.

Lastly, the Receiver has been contacted directly by a number of parties who have
expressed interest in some or all of the Companies’ Operating Assets. These
parties have also been added to the list of potential purchasers (the “Potential

Purchasers List™).

The Receiver is of the view that a mass marking and advertising campaign would
not be an effective method for identifying additional potential purchasers for the

following reasons:

a) The Companies’” operations are very specialized and would be of
interest to a relatively limited number of potential purchasers;

b) Potential purchasers are likely located throughout the world and
accordingly it would be very difficult to identify the appropriate
publications to target interested parties;

¢) The costs of undertaking a global advertising campaign are
prohibitive,

In the Receiver’s opinion the Potential Purchasers List is a comprehensive listing
containing the most likely parties to purchase the Operating Assets in a timely

manner. The Receiver proposes that the Potential Purchasers List be kept

hrdpichentss'simsoft incirepornd repon as mterim reseiver novod doc
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confidential in order to maintain the competitive nature of the bidding process.
Accordingly the Receiver has attached a copy of the list of the Potential
Purchasers List in a Confidential Appendix to this report (the “Confidential
Appendix”) (Appendix “A") and requests that the Court seal the Appendix until

such further Order of this Court is obtained.

Process

27,

28.

29.

The Receiver proposes to send an interest solicitation letter (the “Letter”™) and
confidentiality agreement (“CA”) to all parties identified as being potential
purchasers of the Companies’ Operating Assets (Exhibits “8” and “9”

respectively).

The Receiver has prepared a confidential information package (“CIM™)
containing an overview of the Companies’ operations, technical descriptions of
the Companies’ product offerings and financial information. A draft of the CIM
is attached as Appendix “B” to the Confidential Appendix. The Receiver
proposes to send the CIM to interested purchasers who sign the CA. As the CIM
contains some information that may be useful to a competitor of the Companies
or the purchaser of the Operating Assets, the Receiver is asking that the CIM

remain sealed pending further Order of the Court.

In addition to the CIM, prospective purchasers will be given access to a data

room, which is to be located at the Companies’ premises. The data room will

hirdipichentssisbmsof increpertidnd repan as interim teeeiver novitd.doc
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contain copies of customer contracts, descriptions of the intellectual property and

additional financial information.

30. Along with the CIM Prospective purchasers will receive a form of offer (“Form
of Offer”) (Exhibit “107) and the terms and conditions of sale (“Terms and

Conditions of Sale”) (Exhibit “11"):

31. The highlights of the form of offer for the Companies’ Operating Assets are as

follows:

a) The Operating Assets will be sold on an en bloc basis or in
individual parcels as described in Paragraph 20;

b} Only unconditional offers will be accepted;

¢y Offers must be submitted by December 8, 2003; and

d) Offers must be for cash consideration only and must be
accompanied by a deposit equal to 25% of the purchase price.

32, The marketing steps and documents described in paragraphs 22 to 31 are

collectively described as the “Marketing Process”.

hir&pichents's'simsoh ingireporiZnd report ss interim receiver nevid.doc
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RECOMMENDATIONS

33. The Receiver respectfully recommends that the Marketing Process be approved

by this Honourable Court and in particular that:

a) The Letter, the CA, the Form of Offer and the Terms and
Conditions of Sale be approved by this Court in substantially the
form they are presented in this Report.

b) The Prospective Purchasers” List and CIM included in the
Confidential Appendix be approved by this Court and sealed until
further Order of this Court.

34. The Court authorize the Receiver to conduct examinations under oath of the

individuals listed in Paragraph 16; and,

35, The Court approve the Receiver’s actions to date.

Respectfully submitted,
P
¢ (46%(% ¢ 76/46/15 /4/’C,

RICHTER & PARTNERS INC.

INTERIM RECEIVER OF SLMSOFT INC,,

SLM NETWORKS CORPORATION,

SLM TECHNOLOGIES INC,, GSA CONSULTING GROUP INC.
AND FMR SYSTEMS INC.

hir&pielientswislmsoft mcireporti2nd report as interim receiver novi3. doc



Exhibit 17

FIRST REPORT TO COURT
DATED NOVEMBER 4, 2003
BY RICHTER & PARTNERS INC., INTERIM RECEIVER OF
SLMSOFT INC., SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.



Court File No.: 03-CL-5013

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

IN THE MATTER OF A PLAN OF SLMSOFT INC., SLM NETWORKS
CORPORATION, SLM TECHNOLOGIES INC., GSA CONSULTING GROUP
INC. AND FMR SYSTEMS INC.

*

IN THE MATTER OF THE BANKRUPTCY AND INSOLCENCY ACT,
R.S.C. 1985, c. B-3, SECTION 47(1), AS AMMENDED

First Report to Court
dated November 4, 2003
by Richter & Partners Inc., Interim Recelver of SLMSoft Inc.,
SLM Networks Corporation, SLM Technologies Inc.,
GSA Consulting Group Inc. and FMR Systems Inc.



INTRODUCTION

1.

This report (“Report”) is filed by Richter & Partners Inc. (“Richter”) in its
capacity as Interim Receiver of (“IR”) of SLMSoft Inc. and certain of its
subsidiaries (collectively the “Applicants™) pursuant to an order made (the “IR
Order”) by the Superior Court of Justice, Commercial List (“Court”) on

October 31, 2003.

On May 27, 2003 the Court issued an order (the “Initial Order”) appointing
Richter as Independent Monitor (“IM”) in the Applicants proceedings under the

Companies’ Creditors Arrangement Act (*CCAA™)

Pursuant to the Initial Order, the IM filed a series of report which addressed the
status of the Applicants’ plan under the CCAA filing, restructuring, ongoing
operations, significant changes to management, the Applicants’ conduct of their
business and affairs and in respect of the assets, liabilities and the financial
condition of the Applicants, and such other current matters as were relevant to the

CCAA proceedings.

On October 31, 2003 the Court issued the IR Order appointing Richter and the IR

of the Applicants,

The purpose of this Report is to provide the Court with information regarding the
IR’s preliminary actions and findings.



Page 2

6. In order to prepare this Report, Richter has obtained financial and other
information from the Applicants and has held discussions with certain employees

of the Applicants.

7. The information contained in this Report has not been independently verified by
Richter; accordingly, Richter expresses no opinion on the accuracy or the

completeness of the information contained herein.

SUMMARY

8. At approximately 5:00 pm on October 31, 2001 the IR took possession of the

Applicants’ premises.

9. On November 1 and 2, 2003 the IR held discussions with certain of the
Applicants senior management team in order to obtain details regarding the status
of contracts, employees and other critical information which would be required

immediately upon the commencement of business on November 3, 2003.

10.  OnNovember 3, 2003 the IR held discussion with all of the Applicants’

employees, who reported to work. Approximately twenty (20) employees were

retained by the IR,
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11.

Page 3

During discussions held with the Applicants’ employees, the IR was advised of a
number of assets that were removed from the premises in the evening of October
30, 2001. In addition, the IR was advised that data stored on a number of

computers had been erased. The IR is currently investigating these allegations,

SECURING PREMISES

12.

13.

l4l

At approximately 5:00 pm on October 31, 2003 (shortly after the making of the
IR Order), the IR attended at the premises of the Applicants located at 1 Yorkdale

Road, Suite 600, in Toronto, Ontario.

Upon the making of the IR Order, the IR was given assurances from the
Applicants CFO that he would attend at the premises and assist the IR with
respect to gaining access and securing control of that location. Despite these

assurances the CFO did not attend.

The IR attempted to gain access to the premises however the main entrance was
locked and there was no answer from individual(s), who appeared to be inside.
Ultimately, with the assistance of a locksmith and building security, the IR was
able to gain access. Although the IR found no individuals in the office, it is
possible that any individuals that were in the office had left though a secondary

entrance, which the IR was not aware.

e\docnents sod scttingaitertipasy loca] tings'teraporary mternet Siesok film report a interim: receiver novd. doc



15.

16.

17.

Page 4
Upon preliminary inspection of the premises, the IR observed the following:

a) A number of office drawers and cabinets were open and empty;
b) A number of computers had missing hard drives; and,
¢} In certain areas of the office there were marks on the carpets

consistent with the marks that would be left after the removal of a
filing cabinet or shelving unit.

The IR is in the process of investigating the above.

In order to secure the premises, the IR changed the locks on all entrances and
advised security not to allow any parties access to the offices until further advised
by the IR. The IR also, temporarily, suspended remote access to the Applicants

computer systems and internet.

In the afternoon of November 3, 2003 the IR reinstated internet access; however,
such access was limited to the individuals retained by the IR. In addition, the IR
issued new access cards for the office premises to those individuals retained by

the IR.

PRELIMINARY ASSESSMENT OF OPERATIONS

Employees

18.

The Interim Receiver held preliminary discussions with two senior employees of
the Applicants in order to obtain information regarding all of the projects that
were currently in process. The IR also obtained the names of all of the

individuals that were directly associated with those specific projects.

nd
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19.  Asaresult of the above, the IR offered to retain approximately twenty
employees. All employees that were offered employment decided to accept the
offer made by the IR. The IR advised these individuals that wages would be paid

by the IR on a go-forward basis commencing on November 3, 2003.

20. A number of employees advised the IR that they had significant unpaid wage
arrears which accrued subsequent to the CCAA filing and as a result of these
arrears now found themselves in significant financial distress, Accordingly, they
requested that these wages be paid and if not paid, these employees would
reconsider their decision to remain and support the IR. Given the funds currently

available to the IR, the IR was unable to commit to paying such arrears. The IR

advised the employees that it would attempt to determine the quantum of the
wage arrears and would consider possibly paying a portion of the arrears if the
cash flow permitted. The IR undertook to revisit this issue with the employees

by November 7, 2003.

21. The IR chose not to retain the service of the Misir family employees as well as

approximately five additional employees.

22.  The current compliment of employees may change depending on the progress of

the contracts and the requirements of the Applicants’ customers.

s and settingsitertigasg\oos! settings\tesp Y foternet flepok40 15 report s interizn moeiver sovi3.doc
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Contracts

23.

24,

The IR obtained a listing of all contracts currently in process as well as the
contact information for each of these customers. The IR intends to contact each

of these customers to advise them of the following:

a) the IR Order;

b) that employees have been retained to continue to service these
contracts, albeit in a more limited fashion.

¢) Thatthe IR is cautiously optimistic that in a period of four to six
weeks a purchaser for the business assets of the applicants will
have been located and a financially viable company would
continue the Applicants business operations.
The IR is also attempting to obtain information regarding contracts that were

previously cancelled by customers and is assessing the potential of reinstating

these projects if a financial viable purchaser was located.

Infocorp Computer Solutions Ltd. (“Infocorp™)

25,

26,

27.

Infocorp, a publicly traded comopany, is 49.9% owned by the Applicants and is

also indebted to the Applicants in the amount of $1.5 million plus interest.

The Applicants’ Infocorp shares have been lodged with Ramparts Securities
{(“Ramparts”). These shares have become subject to an ownership dispute with

the Trustee in the Bankruptcy of Ramparts.

Infocorp utilizes some of the Applicants’ office space and accounting services.

The IR has been advised by Infocorp that there are no formal agreements
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28.

28.

Page 7

governing this arrangement nor does Infocorp compensate the Applicants for the
services provided. Infocorp has indicated that, if requested, it would relocate its
operations but that it would require approximately one month to make such
arrangements. The IR agreed to temporarily continue the current arrangement but
would require Infocorp to pay its share of the costs associated with their

occupancy of the premises. The parties are currently finalizing this agreement,

The IR has been advised that the Applicants maintained and financed an office in
China. The IR has also been advised that the costs of maintaining the China
office amounts to approximately $50,000 per month. This office is primarily
involved in maintaining contracts in that region. At this time no further cash
receipts are anticipated from China until April 2004. Given the IR’s limited
funding, the IR has decided to suspend operations in China pending the

completion of the marketing process.

As noted above the IR has been advised that a number of assets were removed
from the Applicants’ premises between the afternoon of October 30, 2003 and the
evening of October 31, 2003. In addition the IR has been advised the a number
of files were removed from the premises over the past several weeks, A
preliminary list of missing assets is attached as Appendix “A”. The IR is

investigating these allegations.
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30. The IR is in the process of preparing a marketing plan for the Applicants’ assets

and will seek the Court’s approval with respect to the plan once it is completed.

¢« s s
Respectfully submitted,

Richter 4 oo =
RICHTER & PARTNERS INC.

INTERIM RECEIVER OF SLMSOFT INC,,

SLM NETWORKS CORPORATION,

SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC,
AND FMR SYSTEMS INC.

&\
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SLMSoft Inc. Group of Companies
Preliminary List of Missing Assets and Records

Appendix A"

Hardware From Customer Support Room

Two IBM NetVistas

One Date Card Printer

Data Card Camera

POS Devices — 9 Elites, 1 Alto
IBM IServer — LDAP server
Imaging Software machine — P4
1 GemPlus Card Reader

G&D Developer’s kit

PN WM

Hardware From Greg’s Room

1. 512 MB Memory Stick—- P4
2. 40 GB Hard Drive - P4

Hardware From Project Management Office

I. Dev’s Laptop ~ PII
2. Eddy’s HP colour printer

Hardware From Server Room

1. TwoIBM F50s
2. Two IBM Iservers

Hardware From Computer Lab
1. Bender Server running Epurse, FTS, CCS, etc.
2. GemPlus Card Reader
3. One HSM Racal Machine

Laptops
1. Peter De Albuquerque (Ex Project Manager)
2. Gavin Misir (President)

Records

¢ Files related to Rampart
* Files related to SLM Kansas
* Files related to Insight Venture Capital
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Aubrey Kauffman

Direct Line: 416.595.2356

November 6, 2003 E-maii: akauffman@goodmancarr.com
File Number: 0303796

Via Facsimile

Daniel R. Dowdall

Fraser Miiner Casgrain LLP
1 First Canadian Place

100 King St. W.

Toronto, ON M5X 1B2

Dear Mr. Dowdall:

Re: SIMSoftinc.
I am writing to you in your capacity as counsel for Schwartz Levitsky Feldman Inc. ("SLF"), CCAA
Monitor of the SLMSoft companies.

In Richrer’s First Report to the Court as Interim Receiver, dated November 4, 2003, Richter
reported that it was advised that a number of assets were removed from the SLM premises prior to
the October 31 motion and that data stored on a number of computers had been erased (paragraph
11). Appendix A to the report lists assets and files that were allegedly removed.

Richter, as Interim Receiver, is requesting that SLF, as Monitor, report with respect to its knowledge,
if any, of the above allegations.

In particular, without limiting the scope of this request, Richter has been advised that Messrs. Page
and/ar Feldman were present at the SLM premises during the afternoon of October 30, 2003 and
that assets and records were removed at that time. If this is correct, what knowledge did SLF have of
the removal of assets and records and what, if anything, did SLF do with respect to the removal?

Richter has also ascertained that on October 28, 2003 a shredding company attended at SLM
premises and shredded approximately 480 pounds of paper. Richter has found a “Certificate of
Destruction” at the SLM premises with respect to the shredding activities.

Was a representative of SLF in attendance at the SLM premises on October 28, 20037 Was SLF
aware that shredding of documentation was taking place? If so, what steps did SLF rake with respect
o this activiey?

200 King Street West, Suite 2300
Toronto, Ontario, Canada MBSH 3wWS
T 416 595 2300 F416 595 0567 GOODMAN AND CARR Lu»

www.goodmancarr.com SARRIETERS AND BOLICITORS



Could you please provide SLF's report with respect to these inquiries at your earliest convenience,
p 4 Y

Yours very truly,

"Aubrey Kauffman
AEK/da

¢ Robert Harlang
Gus Tertigas
Melanie MacKenzie
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Exhibit “3”

Schwartz Levitsky Feldman inc.
TRUSTEE IN BankRUPTEY
TORONTO. MONTREAL, OTTIAWA

November 7, 2003

Goodman and Carr LLP
Barristers and Solicitors

200 King St. West

Toronto, Ontario MSH 3WS5

Amention: Aubrey Kauffman

Dear Mr, Kauffman:

Subject: SLMSoft Inc. (""SLM")

We write in response o your Jetter dated November 6, 2003.

We wish to be clear that Schwartz Levitsky Feldman Inc. ("SLF") had no knowledge of
sither asset removal or document destruction until these issues were raised in Richter's
first report. If this has happened it is obviously & serious mater and SLF will be pleased
to give whatever assistance the Interim Receiver may require.

To address the issues specifically noted in your letter, Jeffrey Feldman and I were in

F-375

attendance at SLM on the morning of Thursday October 30, 2003. As your client wall .

xnow, SLF occupied a boardroom (the "Boardroom’) at the premises right beside the -

front door and our activities that day were copducted almost exclusively in the
Boardroom where we were focused upon finalizing the Monitor's last report to court.

Mr. Govin Misir did come into Boardroom that moming and asked me if any assets could
be either given to employees in satisfaction of arrears owing to them or sold to raise
capital. At the same time I had noticed some computer equipment close by the
Boardroom being prepared for shipment by SLM. I questioned Mr. Misir about this

cquipment and he advised me that these was goods owned by a third party, UTS, which

were being readied 1o be returned w© UTS. I advised Mr. Misir that all of SLM's actions
were under close scrutiny by the court and that nothing should be sold or moved from the
company's premises. Mr Misir gave no indication that he would not comply with my
advice. Mr. Feldman and I left SLM shortly thereafter at approximately 1:00 p.m. and
did not return to the premises until Monday November 3, 2003, after Richter was in
possession of the premises at which time M. Feldman picked up certain documents and
equipment of SLF thal we had left on site.

1167 Cslegonla Road
Torantc, Ontanio M6A 2X4
Teh 416 7855353
Fax: 416 784 302§
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schwartz Levitsky Feldman Inc.

TRYSTEL IN BANKRLPTCY
ToRONTO. MONTREAL, OTTAWA

In the moming of Tuesday October 28, 2003 Jeffrey Feldman of SLF and Richter
representatives Gus Terrigas and Melenie MacKenzie met at SLM 10 discuss the status of
various issues concerning SIM and to review the progress of the issues that Justice
Ground had requested to be dealt with in his reasons dated October 22, 2003, This
meeting was in the Boardroom. Tmmediately thereafter Mr. Feldman met briefly with
Mr. Misir, again in tbe Boardroomn, before leaving the premises. Mr. Feldman saw no
acrivity that would lead him to suspect that either assets were being removed from the
premises or that records were being destroyed.

1f you require any farther information or have any questions piease cali the writer.

Yours wuly,

SCHWARTZ LEVITSKY FELDMAN INC.

per. A¥an Page, C.A., CIRP

3167 Calcdonia Road

Taronto, Ontario MEA 2X1
}'et-. 436 785 5353

Fam: 41678413025
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Aubrey Kauffman

Direct Line: 416.595.2356

November 6, 2003 E-mail: akzuffman@goodmancarr.com
File Number: 0303796

Via Facsimile

Harry M. Fogul

Aird & Berlis LLP

BCE Place, Suite 1800, Box 754
181 Bay Street

Toronto, ON M5] 2T9

Dear Mr. Fogul:

Re:  SLMSoft Inc.

I am writing to you on behaif of Richrer & Partners Inc. (“Richter”), Interim Receiver of the SLM
companies,

[ am advised that you represent the Misirs in addition to their company, Molgov.
In Richter’s First Report dated November 4, 2003, Richter reported with respect to alleged removal

of assets, records and information during the period preceding the interim receivership motion on

October 31, 2003 (see paragraphs 11, 15, 29 and Appendix A).

In addition to the information contained in the First Report, Richter has been advised that:

(i) Assets were removed between the afternoon of October 30 and the afternoon of October 31,
2003,

{iiy during the afternoon of October 30, 2003, assets were loaded on a truck in the building parking
lot;

{iii) on October 28, 2003 a shredding company attended at the premises and shredded
approximately 480 pounds of paper.

200 King Street West, Suite 2300
Toronto, Ontario, Canada MSH 3W5

T 416 595 2300 F 416 595 0567 GOODMAN AND CARR L1y
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Richter would appreciate your clients’ assistance in recovering the missing assets, records and
information. Accordingly, if your clients have any information regarding the above, please advise at

your earliest convenience.

Yours very truly,

Aubrey Kauffman

AEK/da
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Exhibit 457

AIRD & BERLIS uer

Barringers pnd Sollgiton
Patont and Trade Mark Agents

Harry Fogul
Frmail: hlogul@airdberiiv.com

VIA TELEFAX
November 11, 2003

Goodman and Carr LLP ‘ iOPY
Suite 2300

200 King Street West
Toronto, Ontario
MSH 3WS5

Attention: Mr. Aubrey E. Kauffman

Dear Sirs:

Re: SLMsoft Inc,

We acknowledge receipt of your letter November 6, 2003. We have reviewed a copy of
the First Report of the Interim Receiver and wish to provide you with information with
respect to the “missing assets”.

Firstly, we wish to set out a chronology of events subsequent to the Court hearing on
October 31, 2003, Secondly, we will deal with the assets set out in the Schedule to the
First Report of the Interim Receiver.

After the conclusion of the hearing before Mr. Justice Ground on Friday, October 31,
2003, Gus Tertigas of Richter & Partners Inc. had a short conversation with Khurram
Qureshi and Tony Reyes. In that conversation Mr. Tertigas asked Mr. Qureshi whether he
would be returning to the premises with him. Mr. Qureshi responded that since it was
Halloween he had commitments at home. Arrangements were made to meet at the office
premises on Monday moming. Mr. Tertigas indicated that he would likely go to the
premises and change the locks. None of Mr. Qureshi, Mr, Misir or Ms. Bharratt attended
at the office premises at any time from the end of the Court hearing until they arrived at the
office premises on Monday moming, November 3, 2003, at approximately 9:15 a.m. when
they met with Richter & Partners Inc. They were advised at that time that due to budget
limitations they would not be retained. We understand that the premises were protected by
a security systern which required security oards in order to enter the premises.

HCE Place, Suite 1900, Box 754, 181 Bsy Sucew, Toronto, Ontario, Canzds M3J 279 T: 416.863.1500 I 416.863.1515

www.sirdherlis.com
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NOU 11 2083 12:32 4188631515 PRGE. &2



MUY ™ L1 ™LWew &S s e e i
i i

Goodman and Carr LLP
November 11, 2003
Page 2

Accordingly, Richter & Partners Inc. can check with the security company to confirm who
attended at the office premises during the weekend.

At the Monday morning meeting, Mr. Misir advised Mr. Tertigas that the furniture in his
office and in the Executive Board Room were his personal property. Mr. Tertigas
confirmed this and indicated that from an optics perspective it would be preferable that Mr.
Misir not remove the fumiture for a few weeks. Ms. Bharratt notified Mr. Tertigas that she
had brought with her a computer and printer that she used working at home and that they
were in her office. Mr. Qureshi notified Mr. Tertigas that the laptop retumed was his
personal property and was purchased during the CCAA process when various leases were
terminated. Mr. Misir and Mr. Qureshi noticed thet all of the doors to their offices were
opened and that someone had rummaged through their offices.

We understand that approximately a week prior to the hearing a number of individuals
removed their personal property from the premises including coffee mugs, pictures,
ornaments, music CDs, books and personal documents. We also understand that Mr, Dev
Misir had personal records on the premises which he had not previously removed. These
items were removed,

We are enclosing a schedule with notations next to the items referred to in the First Report
of the Interim Receiver as “being missing”

With respect to the shredding of company documents, we understand that the company had
several recycling bins on the premises. Approximately every six months a shredding
company would come to shred these documents. The documents were shredded in the
ordinary course of business rather than thrown in the garbage since many of the
documents, although garbage, contained confidential and proprietary information.

Yours very truly,
AIRD & BERLIS LLp

Per:

Harry Fdgul

HMF/dp
Enclosure
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SCHEDULE

- SLMsoft Ine. Group of Companies
Preliminary List of Missing Assets and Records

Hardware From Customer Support Room These were not SLM's property. They were loaned from
UTS for testing of the product. UTS requested that their
equipment be returned, before SLM went into receivership,
A jetter was sent by UTS to SLM requesting that SLM
return their equipment {copy enclosed). SLM complied
with the UTS request.

1. Two IBM NetVistas Was sold to UTS -~ Returned to UTS
2. One Date Card Printer Was sold 10 UTS -~ Returned o UTS
3. Data Card Camera Was sold to UTS — Returned to UTS
4, Pos Devices - 9 Elites, 1 Alto Was sold 1o UTS - Returned to UTS
5. IBM IServer — LDAP server Was sold to UTS - Returned to UTS
6. Imaging Software machine ~ P4 Was sold to UTS - Returned to UTS
7. 1 GemPlus Card Reader Was sold to UTS - Returned to UTS o
8. G&D Developer's kit With Peter De Albuguerque — Peter was reviewing the
requirements to help answer ENPO questionnaire. Sheldon
Gold was aware of this. Peter mentioned to Sheldon Gold
that he would retum it. o
Hardware From Greg's Room To remave these items, one would require specific
technological expertise. At SLM, the only individuals that
performed such tasks were Greg Fernandes and Craig
McDonald. Both parties were the custodian and the only
individuals that have access to such items or to those
premises.
1. 512 MB Memory Stick~ P4 These items are small and are not easily detectable if
2. 40 GB Hard Drive - P4 sonicone removed them from the premises The memory
stick weighs about 1 ounce end the Hard Drive is typicilly
8-16 ounces. T
Hardware From Project Mansgement Office
1. Dev's Laptop - PlI Govin Misir has been advised by Dev Misir that this
L.aptop is missing. C
2. Eddy’s HP colour printer Govin Misir saw the printer on Eddy’s desk on Thursday,

October 30, 2003. Eddy is custodian of the squipment, and
he was in the office on Friday, October 31, 2003.

DA
Hardware From Server Room

1. Two IBM F50s SLM only had one IBM F50. SLM never had 2 systems in
their inventory. It was sold to UTS — Returned to UTS " /.
2. Two IBM Iservers Was sold to UTS - Returned to UTS S

-
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Hardware From Computer Lab
1. Bender Server running Epurse, FTS,
CCS, etc.
2. GemPlus Card Reader
3. One HSM Racal Machine

Laptops
1. Peter De Albuquerque
{Ex Project Manager)
2. Govin Misir {President)

Records '
. Files related to Rampart

. Files related to SLM Kansas

. Files related to Insight Venture Capital

ODMAPCHOCS\DOCS\ 852201\

NOU 11 2883 18:32

Schedule - Page 2

Wes sold to UTS — Retumed to UTS

Was sold to UTS — Returned 1o UTS
Was sold 1o UTS — Returned 1o UTS

Personal property of Peter De Albuquerque

Persona! property of Govin Misir

The only files relating to Rampart that were removed
specifically related to personal material of Govin and
Molly Misir. The Corporate information is held by Mr.
Paul Pape, Counsel in this maticr,

Files and legal documents pertaining to iransactions are
held in the office beside executive board room, in RED
binders, They arc labelled rather clearly. There is a pile of
documents jocated on top of the bookshelf beside the door
to Natasha Bharratt's former office pertaining to John
French and finally, there is an accordion folder located on
the bookshelf/filing unit beside the desk in that office that
contains all SLM Kansas bankruptey information. No such

* information was removed. Additional information may be

found in Matthew Seymour's office which conteined elder
legal files. Documentation related to SLM Kansis
activities have been in storage for at least two years, That
division was divested in Janusry 2000 and has not been
active since. v
Files related to Insight Venture Capital ~ some documerits
perteining to correspondence related to Insight and SLM
can be found in Ms. Bharratt's office in the filing cabinet.
Formal legal documents can be found in office beside
bourd room, again clearly marked in Red Gowlings
binders. Additiona] information can be found in Mr,
Seymour's old office as well. For a complete motion
material, Mr. Pape has information on the conversion
issue, Mr. Levine a5 counse] on the damages issuc #inid
Gowlings has copies of all transactional issues. They weré
the three parties that held all legal records of the
Company's affairs. '

4168631515 PAGE. @5
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UIS __UNIVERSAL TRANSFER SERVICES

October 27,2003

Wr. Peter De Albuquerque

Sepior Vice-President

SLMsoft Inc.

$00-1 Yorkdals Road

‘Toronto, Ontario, Canada MGA 3A1

Subject: Raturn of Equipment and related software

Dear Poter;

Please arrange to have sll our squipment aad related software used for the CECP project
retumed of piace in stomge immediately, as wo have discussed, T would be sending
someone to pickup thess items shortly.

1 appreciate your prompt sction and full cooperation.

Beat regards,

-

-
ot 3
-

\{\

P
Chairman, UTS

oc. Mr. Govin Migir

Immucble Espee Ssnta 01 BP 2395 Abidjan. Cote DrIvoire. Tel: 225-2241946% Fax. 225.22471154

NOV 11 28283 18:32 4168631515 PRCE.B6



WO SOSVED 33 MM susorrCr e AL N0 4167899078 vyt
11/61/2003 B4:48 37143971164 GUEBEC L LA m

Exhibit “¢*

SLMJI.‘K?.‘BGM
November 4, 2003
VIAFAX: 1 (416) 789.007
R:m&l’mamho.
mwmmm.wmmofwm
600.1 Yorkdale Road
oronto, Ontario
Canada M6A 3A1
Attention: Mr. Gus Tertigng

monmmmmanmﬂmmmm uncerts
SLMsoft's nbﬂitymmnyonwdmm with its obligations. et fy about

Aoccordingly the above reforred Agresment stands terminatad offective iwmwhcab».

Yi
Charles:
Chairman
Universa} Transfer Seevices
M&m Sante 0] BP 2895 Abidim 01, Tal: 22&22419469&:: 23522471184
BLMaOET Eows o,
1 Yemheaux g, e 404
TemoeTD, Owams
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Exhibit 77

November 5, 2003

DELIVERED BY FACSIMILE

Dear Mr.

Re:  SLMsoft Inc. (“SLM” or “Company”)
Our File No.: 03-1009

On Gctober 31, 2003, the Ontario Superior Court of Justice issued an order appointing Richter &
Partners Inc. as Interim Receiver of the Company. At this time, the Interim Receiver has secured
adequate resources, including the retention of several key employees, to continue to service most
existing contracts and accordingly, the Company will attempt to continue to provide the services
you require.

While this letter states the intentions of the Interim Receiver, we trust that you understand that no
binding commitments can be made by the Interim Receiver or SLM at this time.

It is the Interim Receiver’s intention to market the Company’s operating assets and to attempt to
complete a sale of these assets on an en bloc basis. The Interim Receiver anticipates that this
process will take a period of four to six weeks. It is the Interim Receiver’s expectation that a
purchaser of the operating assets of the Company would be interested in continuing to service the
Company’s contracts.

We thank you for your cooperation and appreciate your patience during this time. We are
hopeful that a purchaser will be identified quickly and the Company will be able to resume
normal operations as soon as practically possible.

Should you have any questions regarding the above please do not hesitate to contact the
undersigned at 416-932-6247.

Yours very truly,
RICHTER & PARTNERS INC.
INTERIM RECEIVER OF

SLMSOFT INC. AND NOT
IN ITS PERSONAL CAPACITY

Per: Gus Tertigas

hr&prclients f inch mars letters novdd.doc




Exhibit “8”

[Date]

PRIVATE AND CONFIDENTIAL

DELIVERED BY FACSIMILE
«Fax»

«Prefix» «First» «Last»
«Company_Name»
«Addressi»
«AddressZ»

Dear «Prefix» «Last»:

RE: SLMsoft Inc., SLM Networks Cerporation, SLM Technologies Inc., GSA
Consulting Group Inc., and FMR Systems Inc. (collectively, “SLM” or the
“Companies™)

SALE OF ASSETS

SLM was granted protection pursuant to the Company Creditors’ Arrangement Act
("CCAA”) on May 27, 2003 to facilitate its corporate restructuring. Since the CCAA filing,
Richter & Partners Inc. (“Richter”) has acted as the Court appointed Independent Monitor of
the Company. In this capacity Richter provided the Court with regular updates regarding the
restructuring process. On October 31, 2003 the Court terminated the CCAA proceeding and
appointed Richter as Receiver. In this capacity, Richter has continued the Company’s
operations and is offering the Company’s operating assets for sale.

The Company, headquartered in Toronto, Ontario, was founded in 1986 and is a leading
developer of electronic payment systems and transaction process solutions, including e-
commerce applications. The Company’s comprehensive solutions give individual customers
access to bank and other financial institution’s products and services, including the ability to
manage their accounts and conduct real-time transactions. The Company alse provides e-
commerce solutions within other transaction intense markets including health care, retail, and
government sectors.

If you are interested in pursuing this opportunity, please execute the attached Confidentiality
Agreement (“CA”). Following a receipt of the CA, the following information will be
available for your review:
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1. Confidential Information Memorandum which includes an overview of the business, its
management and details of the assets being offered for sale.

2. A Form of Offer.

INTERESTED PARTIES WILL HAVE THE OPPORTUNITY TO REVIEW THE
REQUIRED INFORMATION AND TO PERFORM ANY NECESSARY DUE
DILIGENCE FROM NOVEMBER 24, 2003 TO DECEMBER 8, 2003. ASPART OF THE
DUE DILIGENCE PARTIES WILL HAVE THE OPPORTUNITY TO VEIW THE
FUNCTIONALITY OF THE COMPANY’S SOFTWARE. OFFERS FOR THIS
ACQUISITION MUST BE SUBMITTED TO RICHTER BY 2:00 PM (TORONTO TIME)
ON DECEMBER 8, 2003.

If you have an interest concerning this investment opportunity or require further
information please contact Derrick Phelps at (416-932-6252 dphelps@richter.ca) or

Gus Tertigas (416-932-6247 gtertigas@richter.ca).

Yours very truly,

RICHTER & PARTNERS INC,

Per:  Derrick Phelps
416-932-6252
dphelps@richter.ca



Exhibit “9”

[Date]

PRIVATE & CONFIDENTIAL

DELIVERED BY FACSIMILE (FAX NO.)

«Prefix» «First» «Lasty
«Company_Name»
«Addressl»
«Address2»

Dear «Prefix» «Last»:

Re:  SLMsoft Inc., SLM Networks Corporation, SLM Technologies Inc., GSA
Consulting Group Inc., and FMR Systems Inc. (collectively, “SLM?” or the
“Companies™)

CONFIDENTIALITY AGREEMENT (the “Agreement”)

Richter & Partners Inc. (“Richter”) was appointed Receiver of SLM on October 3 1, 2003.

This letter establishes the terms and conditions under which you are being provided with
data, information and documentation (whether in oral, written, graphic, electronic or any
other format) (“Information™) in respect of SLM, its corporate matters, its shareholders and
its operations which is designated as confidential, or is stated to be confidential or is by its
nature intended to be confidential in order that you may determine your interest in purchasing
all, or some of, the assets (the “Transaction™) of the Companies.

Such information comprises:

* The document referred to as the Confidential Information Memorandum
available from Richter; and

. Any other information, oral or written, which may be provided to you during
the course of your evaluation of the Companies, whether provided by
Richter and/or any representative of the Companies.

In consideration of your being provided with the Information, you hereby acknowledge and
agree with Richter and the Companies as follows:
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The Information will be used by you solely for the purpose of evaluating a
Transaction in the Companies and, unless and until you have completed such a
transaction, the Information will be kept confidential by you and your advisors,
except that the Information or portions thereof may be disclosed to those of your
directors, officers, employees, agents, auditors, lawyers and bankers (collectively
hereinafter “Representatives’) who need to know such Information, for the purpose
of evaluating the Transaction. It is understood and agreed that those
Representatives will be informed of the confidential nature of the Information and
they shall agree, de facto, to be bound by the Agreement. You agree to be
responsible for any breach of this Agreement by your Representatives.

The Information remains the exclusive property of the Companies and/or Richter
and contains proprietary and confidential information and trade secrets of the
Companies.

The term “Information” does not include any information which (a) is generally
available to and known by the public (other than as a result of its disclosure by you or
your Representatives); (b) was available to you on a non-confidential basis from a
source other than Richter and/or the management and employees of the Companies;
or (c) has been independently acquired or developed by you without breaching any of
your obligations under this Agreement.

If a Transaction is not consurnmated, you will return to Richter, upon being
requested to do so, all copies of the Information in your possession or in the
possession of your Representatives, and you will destroy all copies of any analyses,
compilations, studies or other documents prepared by you for your internal use which
are based in whole or in part on the Information.

Without the prior consent of Richter you will not, and will direct your
Representatives not to, disclose to any person either the fact that discussions or
negotiations are taking place concerning a possible transaction in respect of the
Companies, or any of the terms, conditions or other facts with respect to any such
possible transaction, including the status thereof.

Until the earliest of (a) the execution by you of a definitive agreement regarding a
Transaction; or (b) three years from the date of this Agreement, you agree not to
initiate or maintain contact {except for those contacts made in the ordinary course of
business) with any officer, director, or employee of the Companies regarding the
Companies, their operations, prospects or finances, except with the express
permission of SLM and/or Richter.

It is understood that Richter will arrange for appropriate contacts for due diligence
purposes. Unless otherwise agreed to in writing by Ricther, all (a) communications
regarding a possible transaction, (b) requests for site visits or meetings with
management or any representative of the Companies, and (c) discussions or
questions regarding any aspect of the transaction, will be submitted or directed to
Richter.
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8. You understand and acknowledge that Richter, the other member firms of Richter
and the Companies make no representations or warranties, expressed or implied, as
to the accuracy or completeness of the Information and shall have no liability to you
or any other person resulting from your use of the Information. Only those
representations or warranties that are made to a party in a formal agreement when,
and if it is executed, and subject to such limitations and restrictions as may be
specified in such as agreement, shall have any legal effect.

9. This Agreement is for the benefit of Richter and the Companies, and shall be
governed by, and construed in accordance with the laws of the Province of Ontario.
Your obligations under this Agreement, except the obligations set forth in paragraph
4 hereof, shall expire three years from the date hereof.

Please indicate your acceptance of the terms of this Agreement by signing in the space
below and returning a signed copy to the undersigned at the address noted on our letterhead
or by fax to (416) 932-6200.

Yours very truly,
RICHTER & PARTNERS INC.

COURT-APPOINTED RECEIVER OF SLM
AND NOT INITS PERSONAL CAPACITY

Per: Derrick Phelps
DP:lc

We accept and agree to be bound by the terms of this Agreement.

Company

Signature

Name and Title

Date




Exhibit “10”

SLMSOFT INC., SLM NETWORKS CORPORATION,
SLEM TECHNOLOGIES INC.,, GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.
(Collectively referred to as SLM)

FORM OF OFFER AND
TERMS AND CONDITIONS OF SALE




Exhibit “10”

SLMSOFT INC., SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.
{Collectively referred to as SLM)

FORM OF OFFER AND TERMS AND CONDITIONS OF SALE
INDEX

Section

FORM OF OFFER 1

TERMS AND CONDITIONS OF SALE 2



Exhibit «“16”

SECTION 1
SLM
FORM OF OFFER

To:  Richter & Partners Inc.
In its capacity as Receiver and Manager and Interim Receiver of SLM
200 King Street West
Suite 1900, P.O. Box 48
Toronto, ON M5H 3T4

Facsimile No.: (416) 932-6200

Attention: Gus Tertigas

1.

(Name of Offeror)

(Contact Person)
2.

(Address of Offeror)
3.

(Telephone Number)
4,

(Facsimile Number)
5.

(E-Mail Address)
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As outlined on Schedule “A” attached hereto, I/'we hereby submit this offer for the

purchase of the assets of SLM. The total price offered is $ .

allocated as follows:

$ for the intellectual property, including source codes and patents related to
software, goodwill, trade name and trademarks associated with SLM.

5 for accounts receivable and work-in-progress billings;

$ for maintenance and development contracts;

$ for furniture, fixtures and equipment; and,

$ for the lease of the premises located at 1 Yorkdale Place, Suite 600,
Toronto, Ontario.

The assets of SLM to be excluded from the offer are set out in Schedule “B”

attached hereto (attach Schedule “B” if applicable).

I/'We agree that the Terms and Conditions of Sale (Section 2) form part of this

Offer and the agreement that will result from your acceptance.

This offer is irrevocable.

Enclosed is my/our certified cheque payable to Richter & Parmers Inc. as a

deposit in the amount of § , representing 25% with respect to

the total amount of my/our offer submitted herein.
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Dated at this day of 2003.
Witness Offeror
(If Offeror is a corporation, corporate
seal must be affixed)
Signature

Name and Title




Exhibit “11”

SECTION 2
SLM

TERMS AND CONDITIONS OF SALE

I. The vendor is Richter & Partners Inc., (the "Vendor"), in its capacity as Receiver
and Manger and Interim Receiver (the “Receiver”) of SLM, having been appointed

on October 31, 2003, pursuant to an Order of The Honourable Justice Ground of

the Superior Court of Justice (“Court”™).

2. The Vendor is requesting offers to purchase the right, title and interest of the

Receiver and SLM, if any, only in the assets set out below in this paragraph (the
“Purchased Property™), pursuant to these Terms and Conditions of Sale. The assets
consist of:

¢ Allintellectual property, including goodwill, trade name and trademarks
associated with SLM

* All accounts receivable and work-in-progress billings;

* All maintenance and development contracts;
*  All furniture, fixtures and equipment; and,

* The lease of the premises located at 1 Yorkdale Place, Suite 600, Toronto,
Ontario.

3 Any lists, schedules or other material prepared or made available by the Vendor or
included in these Terms and Conditions of Sale, or available at the premises or at

the Vendor’s office(s) for prospective purchasers, have been prepared solely for the
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convenience of prospective purchasers and are not warranted to be complete or

accurate, and are not part of these terms and conditions.

Offers marked "Do Not Open - Offer — SLM." shall be delivered or mailed
postage prepaid to Richter & Partners Inc., 200 King Street West, Suite 1900,
P.O. Box 48, Toronto, Ontario, Canada, M5SH 3T4 to the attention of Gus Tertigas

s0 as to be received before 2:00 p.m. (Toronto time) on December 8, 2003.

Every offer submitted is to be in the Form of Offer attached hereto as Section 1.

Gffers may be submitted for individual parcels or en bloc. For purposes of this
Information package, “en bloc™ shall mean that Vendor can accept all but not less
than all of an offer submitted by a purchaser for the property where such
purchaser has submitted offers for more than one parcel. Offers submitted for
more than one parcel would be considered as a separate offer for each parcel
unless the Offeror specifically states that the acceptance of one parcel is

conditional upon the acceptance of one or more additional parcels.

Each offeror shall, with its offer, deliver to the Vendor a certified cheque payable
to Richter & Partners Inc. for twenty-five percent (25%) of the aggregate offered

price (the "Purchase Price"). If the offer is accepted said cheque shall be deemed
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to be a cash deposit and the successful offeror (the "Purchaser”) shall pay the
balance of the Purchase Price to the Vendor, by certified cheque or bank draft on

closing.

Cheques accompanying offers that are not accepted will be returned to the offeror
by prepaid regular mail addressed to the offeror at the address set out in its offer
or made available for pickup not later than five business days following December

8, 2003 unless otherwise arranged with the offeror by the Vendor.

All offers to purchase are submitted on the understanding and agreement that (i)
The highest or any offer will not be accepted by the Receiver, (ii) Offers are
subject to the approval of the Court on application made by the Vendor and (iii) in
addition, where the assets acquired consist of leases or leasehold interests, the
offers, and the assignments of the leases or leasehold interests are subject to the

terms of the applicable leases or applicable legislation.
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If any offer is accepted by the Vendor, then such acceptance shall be
communicated to the Purchaser within five business days of December 8, 2003 by
notice in writing by the Vendor to the Purchaser at the address set forth in its
offer, such notice to be given by prepaid regular mail, facsimile, e-mail or
personal delivery and to be deemed effectively given and received when deposited
in the post office or when transmitted by facsimile, e-mail or when personally
delivered as the case may be. In the event that two or more of the offers submitted
are being considered by the Vendor, the Vendor may call upon those offerors to

submit further offers.

The Purchaser shall provide to the Vendor information and supporting material

confirming the financial capacity of the Purchaser to complete the transaction.

When an offer is accepted, the terms of the offer and the acceptance thereof, and
these Terms and Conditions of Sale shall be read together and subject to
Paragraph 8 constitute an agreement of purchase and sale (the "Agreement of
Purchase and Sale"), between the Purchaser and the Vendor with respect to such

assets unless otherwise agreed upon in writing by the Vendor and the Purchaser.

The closing of the sale shall take place at the office of the Vendor, 200 King

Street West, Suite 1900, Toronto, Ontario, Canada or, at the option of the Vendor,
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at the offices of the Vendor’s solicitors, at 11:00 o’clock in the forenoon on the
second (2™) business day following approval by the Court of the offer, or such

other date as may be extended by the Vendor {“Closing Date”).

Upon closing of the sale contemplated by the Agreement of Purchase and Sale, the
Purchaser shall be entitled, upon receipt by the Vendor of the Purchase Price, to
such deeds, bills of sale, assignments or vesting order from the Court as may be

considered necessary by the Vendor to convey the Purchased Property to the

Purchaser. Any such deeds, bills of sale or assignments shall contain only a

conveyance of the Vendor's and SLM’s right, title and interest in the Purchased
Property, and shall not contain any covenants other than a covenant that the
Vendor has the right to sell its interest in the Purchased Property and a covenant
that the Vendor has done no act to encumber the Purchased Property. The
Purchaser shall take delivery of the said property where situated at date of closing

and remove al Purchased Assets within five days of the Closing Date.

The Purchaser shall be responsible for and pay on closing in addition to the

Purchase Price:

a) All applicable federal and provincial taxes;

b) The costs, if any, of the assignment transfer fee required by any
landlord, or lessor or third party to assign or transfer any lease or
other executory contract;
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c) Costs, if any, of dismantling or removing the Purchased Property
from its present location and restoring such location to a neat and
clean condition; and

d) The cost of repairing any damage caused by dismantling or
removal of the Purchased Property from its present location.

In the alternative to paragraph 181(a), the Purchaser may provide proof
satisfactory to the Vendor that the taxes mentioned therein are not exigible or a
valid purchase exemption certificate on which the Vendor is entitled to rely. If
applicable, the Vendor and the Purchaser will complete a joint election in the
prescribed form under Section 167(1.1) of the Excise Tax Act (Canada) which the
Purchaser will file with Canada Customs and Revenue Agency in the manner and
within the time prescribed by the said Act. The Purchaser shall promptly deliver
to the Vendor proper evidence of such filing. If, notwithstanding any such
election or exemption certificate or other proof, any taxes referred to in paragraph
181(a) become exigible and are not paid by the Purchaser forthwith, the Purchaser
shall indemnify and save harmless the Vendor against and from all loss, costs,
damages and expenses (including legal expenses on a solicitor and client basis)
which the Vendor may sustain, incur, or be or become liable for by reason of or

arising from such taxes. This paragraph 16 shall survive the closing of the sale.
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The Purchaser shall assume, at the Purchaser’s cost, complete responsibility for
compliance with all municipal, provincial and federal laws insofar as the same

apply to the Purchased Property and the use thereof by the Purchaser.

The Vendor shall not be required to produce evidence as to title, other than those

in its possession.

Prior to closing, the Purchased Property shall be and remain in the possession of
and at the risk of the Vendor and the Vendor will hold all policies of insurance
effected thereon and the proceeds thereof in trust for the Vendor and the Purchaser
as their respective interests may appear. After closing, the Purchased Property
shall be at risk of the Purchaser. In the event of substantial damage to the
Purchased Property occurring before closing the Purchaser may either have the
proceeds of the insurance and complete the Agreement of Purchase and Sale or
may cance! the Agreement of Purchase and Sale and have all monies therefor
paid, returned without interest, deduction, costs or compensation of any kind
whatsoever. Where any damage is not substantial, the Purchaser shall be obliged
to complete the purchase and shall be entitled to the proceeds of insurance

referable to such damage, but not to any other costs or compensation whatsoever.
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If the Purchaser fails to comply with the Terms and Conditions of Sale herein, the
Purchaser's deposit shall be retained by the Vendor and the assets may be resold
by the Vendor and the Purchaser shall pay to the Vendor: (i) an amount equal to
the amount, if any, by which the Purchase Price exceeds the net purchase price
received by the Vendor pursuant to such resale, and (ii} an amount equal to all
costs and expenses incurred by the Vendor in respect of or occasioned by the

Purchaser's failure to comply with the Terms and Conditions of Sale.

By submitting an offer, a Purchaser acknowledges that it has inspected the
Purchased Property and that the Purchased Property is sold on an "as is, where is"
basis at the time of closing and that no representation, warranty or condition is
expressed or implied as to title, description, fitness for any purpose,
merchantability, quality, quantity, state, condition or location thereof or
compliance with any government laws, regulations, bylaws and orders or in
respect of any other matter or thing whatsoever. The assets are specifically
offered as they now exist with no adjustments to be allowed the Purchaser for
changes in conditions, qualities or quantities of such assets. The Purchaser
acknowledges that the Vendor is not required to inspect or count, or provide any
inspection or counting, of the Purchased Property, or any part thereof, except for
the inventory, and the Purchaser shall be deemed, at its own expense, to have

relied entirely on its own inspection and investigation. In particular, as to any
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matter having to do with any lease, the Purchaser must examine the lease
document and may not rely on any statement in these documents or any
summaries provided. It shall be the Purchaser's sole responsibility to obtain, at its
own expense, any consents to such transfer of the Purchased Property and in
particular the lease of SLM’s premises located at I Yorkdale Road, and any
further documents or assurances which are necessary or desirable in the

circumstances.

Richter & Partners Inc. acts in its capacity as Interim Receiver of SLM as
aforesaid and shall have no personal or corporate liability hereunder or as a result

of any sale contemplated hereby.

The Purchaser shall allocate the Purchase Price of the Purchased Property, acting

reasonably.

No offeror shall be at liberty to withdraw, vary or countermand an offer once

made.

The Vendor, at its discretion, may waive or vary any or all of the Terms and

Conditions of Sale or of its notice of inviting offers.
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The terms and conditions contained herein shall not merge on the closing of the
transaction but shall survive such closing and remain in full force and effect and

be binding on the Purchaser thereafter.

All stipulations as to time are strictly of the essence.

Any tender of documents or money hereunder may be made upon the Vendor or
the Purchaser, or their respective solicitors. Money may be tendered by cheque

certified by a Canadian chartered bank or by bank draft.

The obligations of the Vendor to complete a sale of the assets shall be relieved if,
on or before the closing of such sale, the assets which are the subject of the sale
have been removed from the control of the Vendor by any means or process,
enjoined, or any such parcel is redeemed whereupon the only obligation of the
Vendor shall be to return the applicable deposit, without interest, deduction costs
or compensation. In this event, neither the Vendor nor the Offeror shall have any

claims or cause of action against the other.

The validity and interpretation of the agreement shall be governed by the Iaﬁvs of
Ontario, and the Agreement of Purchase and Sale shall enure to the benefit of and
be binding upon the parties thereto, and their respective legal personal

representatives, successors and assigns.



30.

31

Page 11

The purchaser shall not assign the Agreement of Purchase and Sale without the
Vendor’s prior written approval which approval may be granted or withheld in the

Vendor’s sole discretion.

The Vendor shall retain those books and records of the Company which the
Vendor is obliged by law to retain or which, in the Vendor’s reasonable opinion,
the Vendor is under a duty to retain. The Purchaser undertakes to store all other
books and records to the Company delivered to the Purchaser without a charge at
a location in the Province of Ontario, as specified by notice given from time to
time by the Purchaser to the Vendor. The Purchaser shall allow the Vendor access
from time to time to any such books and records during the Purchaser’s business
hours upon reasonable notice for the Vendor’s reasonable business purposes and
shall permit the Vendor to make copies thereof at the Vendor’s expense. At any
time after the sixth (6™ anniversary of the Closing Date, the Purchaser may
destroy any such books and records, except as to such books and records which

the Vendor has specified for return from the Vendor.
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DATED at Toronto, this 12" day of November, 2003.

Richter & Partners Inc.

In its capacity as Interim Receiver and Receiver and Manager of
SLMsoft Inc., SLM Networks Corporation,

SLM Technologies Inc., GSA Consulting Group Inc. and

FMR Systems Inc.

200 King Street West

Suite 1900, P.O. Box 48

Toronto, ON M5H 3T4




Schedule “A™

SLMSOFT INC., SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC, AND
FMR SYSTEMS INC.
(Collectively referred to as SL.LM)

ASSETS AVAILABLE FOR SALE
The assets of SLM offered for sale consist of the following:
» The intellectual property, including source codes and patents related to the software.
goodwill, trade name and trademarks associated with SLM (Schedule “A-17);
s Accounts receivable and work-in-progress billings (Schedule “A-27);
* Maintenance and development contracts (Schedule “A-3");
« Furniture, fixtures and equipment (Schedule “A-4™); and,

o Lease of the premises located at I Yorkdale Place. Suite 600, Toronto, Ontario
(Schedule “A-57),






Exhibit "A-17

SLMSOFT INC., SLM NETWORKS CORPORATION,
SEM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.
(Collectively referred to as SLM)

Trade names and patents associated with SLM.

Further details regarding SLM’s inteilectual property will be available in the data room.

SCHEDULE OF SOFTWARE SOLUTIONS

Product Group Product Name

-End Appiications ESP-LINK™/VFS ~ Virtual Financial Selutions
ESP-LINK™/POS - Point of Sale/Service Solutions
ESP-LINK™/CCS - Comprehensive Card Solutions
ESP-LINK'™™/WMS - Wealth Management Solutions
ESP-LINK™/SVS -~ Stored Value Solutions
ESP-LINK™/MCF -~ Multi-Channel Front-End

leware Software ESP—LINK“‘?’FTS — Financial Transaction Solutions
ESP-LINK™/NSS -~ Network Security Solutions

i

Office Software ESP-LINK'/RBS - Retail Banking Solutions
ESP-LINK™/HCS — Health Care Solutions







Exhibit “A-2"

SLM SOFT INC,
Schedule of Accrued Receivables Related to Contracts in Progress
(US )
Contract-in-progress Accrued Amount
Rivad Bank 651,837
Bank of China 38,000
SBD 138,320
ENPO -
IKiD/Parsian Bank 794,000
UAE 209,307
CECP 2,884,642

Total Accrued Receivables 4,756,206
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Exhibit “A.37

SLMSOFT INC., SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.
{Collectively referred to as SL.M)

List of contracts:

Contracts in Progress:

ENPO (the Egyptian Post Office)

IKID (Iran Khodro Industries Development Company) - known as Parsian Bank (in Iran)
UAE Central Bank

Caisse d'Epargne et des Cheques Postaux (CECP)

National Bank of Oman

Raya Integration

Bangue du Caire

*® & 92 @& @ »

Other Contracts:

Mashreq psc

Schenzhen Development Bank (SDB) - in China

El Nilein Bank

Petrocard Ltd. (also known as Petrovsky Bank) - in Russia
Bank of Cyprus

Hation National Bank

Oman Insurance Company

Central Co-operative Bank

Banque de Promotion Commerciale et industriale S.A.,
Caisse Populaire

Bank of China

Co-operative Bank of Cyprus

Promo Bank

Credit Union of British Columbia

Ontario Dental Association (this is apparently up for renewal)

® & 2 & & 2 5 & 2 " s s e 9w






Exhibit “A-4"
SLMSOFT INC,, SLM NETWORKS CORPORATION,
SLM TECHNOLOGIES INC., GSA CONSULTING GROUP INC. AND
FMR SYSTEMS INC.

(Collectively referred to as SLM)
EQUIPMENT LISTING

DESCRIPTION QUANTITIES

Computers
Acer Pentium

Pentium

intel Pentium IH
Pentium il
Pentium
Pentium PC
Pentium IV

R T TG %, S

Pentium |l

Pentium i
Pentium I 450
Pentium 1

Pentium
Pentium IV

Pentium {i;
P 233MB
Cormpag Pressario 300

Pentium 1l deskpro
Pentium II
Pentium il
Pentium 1i
Pentium MMX
Pentium il

Pentiurm 11 Dual Processor
Pentium v

Pentium I

Pentium 1|

Pentium 1l

Pentium IV

Pentium It Duai Processor
Pentium 1l

Pentium

Pentium il Dual

Pentium il Dual

(_nl\_'}mmu._xr\;mwmm_xwao)_x_x_smm;_xm_\.xd_\ﬂ_x

Pentium § Towers



Pentium 1l

Pentium MMX

Pentium lli Dual
Pentium I Dual
Pentium

Pentium Il

Compaqg Proline MT4/50
compagq deskpro
Pentium HI

Pentium
Pentium
PC

Monitor
AcerView 76E (17

AcerView 76E (17"

Viewsonic E771 (17"

Sony CPD-G400 (18"

Samsung Syncmaster 7008 (17"
Viewsonic E771 (17")

Samsung Syncmaster 7008 (17")
1IBM G70 (17")

Samsung Syncmaster 7008 (17

Samsung Syncmaster 7008 (17");

Sun Microsystems (21"
MagXJ810 (19"
Viewsonic 15G5 (15")
Samsung 7E (17"
Samsung 700S (17™)
Samsung monitors 700s
Samsung 17GLI
Samsung 7¢

Samsung 750s
Viewsonic E771 (17
Compaq (17"
Viewsonic E771
Samsung 7008
Samsung

Samsung TE (17"},
Samsung 7008 (17"
Samsung 7008, ,
Viewsonic E771

[ A Y % T % )

-~ €0 -2 N

17
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Mag 19"

Samsung 7008 (177
Samsung 700s
Samsung 7e and Samsung 750
Viewsonic E771
Samsung 7008 (17"
Sony Multiscan 200sx
Trinten 15xx
Compac

Samsung 700s
Samsung 750s
Acers 78ie

Acre S4e

Viewsonic 154A

Sun Monitor
Samsung 7508
Viewsonic

Nec

Acer

Sony

Daewood

Samsung

Mag

Viewsonic

Samsung 700s
Acer

Phillips 109/8

Mag

Terminal

viewsonic

Samsung 700s

Nec

Printer
HP Laseret 6P

HP LaserJet4000N netwark printer

HP Laserjet 5SMP

Lexmark Optra R+ laser
MP Laserjet network printer
HP Laserjet 5P

HP Laserjet 4000N

HP Laserjet 4000N (two)
Laserjet

Laser SMP

A e s N e A R

ek e mk A B ek

—
-\I

i A T . R S O I A Y

..LMM_LM.._&__;..A._L..A



Laserjet 5N
Laserjet 4000N
Laserjet 4L
Laserjet 4Plus
Laseriet 4000N
DP§

DP4

Laptop
Toshiba Tecra 8000 1
ATM 3
Projector 1

PR N %, TR A Y Y

Other

Shredder (Fellows}, lomega 250 parallel port zip drive; YB-320 External speakers
Keyboard, Mouse

Keyboard; Mouse

Keyboards (x2), Mouse (x2); YS-320 External speakers; Accura 28.8 external modem
Keyboard, mouse

Yamaha CDR400 writer; YS320 speakers

Microsoft keyboard, mouse; 3COM 16 port, 10/100 BT hub

Intel Express 10/100 Stackable hub, keyboard, mouse, 1x CISCO router 2600
Keyboard, mouse; 1x CISCO 2600 router

HP Scanjet C6270A Scanner; 3COM 16 port 10/100 BT Hub

2 ACCPAC servers

Cisco routers 2500x8

Cisco routers 1000x1

Cisco routers 1005, Prelude, Paragain,Lucent fiber |

4xSMC tigerhub T12,3x Tigerstack 3326TC ,5x 3comhub superstackerll,2x intel Express 55007 routing
switch,1 x cisco 2500 router,2 x ups 1400,2 x surestore DAT40x6,1 x pix firewall

2 x Smart -Ups,1 x ATX Lan Switch,6 x SMC 33147T,! X smc Elite 3512P

Mux2000 Gandaff

Sun Monitors x3

DP& 2

DP4 1

SparcSstation 1

Sparchstation 2

sunuitrai0 1

Sparc5Stations 14
Ultra1 Creator 3

Sparcstations 12
Furniture

Fully furnished cubicles 24
Fully furnished boardrooms 4
Fully furnished offices 18

Reception station 1
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h

fos THIS AGREEMENT made the 22nd day of June, 1998,

BETWEEN:

YORKDALE SHOPPING CENTRE HOLDINGS INC.
{hereinafier called "Landlord”} )

OF THE FIRST PART,
wgnd -
FMR SYSTEM INC.
(hereinafiar called “Tenant™)

QF THE SECOND PART.

WHEREAS by 2 lease dated December 4, 1995 {the "Lease™), Landlord, ieased 1o Tensnt, operating
a5 FMR Sysiems Ine., for and during a term of en (310) years {the "Term™) commencing on June 1, 1995 and expiring
on May 31, 2008, ceruin premises (the “Premises™) designated as Suite Mo, 600 and comprising an ares of
approximately 12,000 square fzer, located in Onc Yorkdeie Placa (the "Development™) in the City of Torame, in the
Province of Ontarig,;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the munal
covenants and agreements hersin contained the parties hersto covenant and agree with 2ach other as follows:

I Excepl at otherwise expressly provided in this Agreement the terms used herein shall have the
meanings aitributed to them in the Lease.
2, The Lease is smended as follows:

Szgtion 17,2

Secrion 17.2 is daleted in its entirely,
3. Except as herein amended the termns and conditions of the Lease and any ammendments thereto shall
cantizue in full force and effect and the Lease {(and any ameadments thereto) a5 extsnded and amended herein is hereby
ratified and affirmed by tach of Landlord and Tenant

4. ‘Time, in sl vespects, shail be of the essence hereol

5. This Agresment shall enure 1o the benefit of and b binding upon the parties hereto and their respective
SUCCEES0TS and 8ISIENS,

Y

IN WITNESS WHEREQF the parties hereto have executed this Agreement. ’

YORKDALE SHOPPING CENTRE HOLDINGS -
INC., by its Agent and Manager
20 VIC MANAGEMENT INC,

Per: /Aéim.& Ao

Tale: Amho@ﬂd Sigmng Officer

oy
Per:
Tile: Autnorized Signing Officer
FMR SYSTEMS INC.
£fs
> Per
Tizle:
YERFMRAMENDSOOKE

Dated: June 11, 1958




s m V] e at wap o 1M A msamAnTIS
NOV-10-03% MOX 10058 AM SLMSGET. OOM FAY NG 412783307¢
¥
OFFICE LEASE

YORKDALE SHOPPING CENTRE HOLDINGS INC.
by itz Agent xod Manager,
20 VIC MANAGEMENT INC,

(Lancdlory

o

MR SYSTEMS ING,

{Tenant}

DATED 28 of che 4th day of December, 1993,

REV. 0954
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ARTICLE |- FUNDAMENTAL FROVISIONS
jandherd:
YORXDALE SHOPPING CENTERE HOLDINGS INC. by 08 Agent ang Marager, 20 VI0 MANAGEMENT NG

& CHUTPARY inCOpatied under the ws of the Praviney of Ontarip and havin i 7 ;
REVING § Mauing address 5 {
s Lease 22 30 Yicoora Swest, Suius 900, Torone, Onuarip MsE I8, ’ o purposts of

Tenans:

Orftiex Bulidinn

1YatmPsmmYmmwdmmmmmwam«wurmm‘m
me&hmb%gmum“m*ﬂ'wm‘

Brergiper: \ {Section 2.1

mmmﬁmhmumm's'd&mmmmmmuwahmwm»m
s Reouble Ares of  squape fort {4 Useabic Asen of RS Fowt),

Tarw: {Section 3.12
ours Baving & Tavm Commencernent Duie of e enxding :
Basic Reqis {Section 4.2}
b PO XA, ccampned o the soousl e o § per aquare fie of Ractalie Ard, md peyable mombly
in acvanoe i the mooun of 3 P mael conencing Remt Cormaencerment Deie,
Addirions Reaus
mfcﬂmwwpmwmwkuu{ndmm Ram
Commeacrment Date:
)] Raalty Tuxes [or Prestivas (Sectiog 4.4)
&) Proporsonas Sha of Operanng Cows {Seeticn 4.%)
(=} Utiliting ko Prexnise {Sacmiog 4.6)
{dy Additioaal Sarvioms, o wy (Section 4.7
Deworits
MMWM&TMMMM! with the Landlord w be spplisd s provided
in Seddon 4,3 heronl,
Hezl Commencement Daty:
(Sectiar 4.1)
k) 1
Yasdamntal Provisiogy

EﬂmmMmedwamwwmmmm“hmwm
daies, Quatties and olber meaningy a3 spocifiad in this Article L

ARTICLI X - FRIMISIS
Lemeg &wdkkﬂthmWWMBuTmﬂumWh

i red o0 Schechie: "B o this Lease, (Ut “Preenians®) describod in Sectm 1.4 heree, Lo with the rights ex! piviioges
A contamed i By Lease, and the Tenars bereby ieamn aodd acospes e Preises from te Landlord, o beve and 16 hokd

dvng e Tem, subjecs 1o the toma, sovenams e conditioos Wit ok in tiis Loase.

ey
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2 Lo &me&wwmmi«gm«umﬁupwwywmw WILE (Do sandardt
m‘ahcma&‘mbuddingo{w&éwasemmmmmssmmmmm;smmynmmzbemmms
A0 use ser 100 & Secson H416 bemol The Teoant wiall ke possesmon of ¢ Premisey 2o ikier Ban o Torm
Coumnepeemoens Dme, wnjess the Lasdiond otwrwine consanis 1 wrung, Which coasemt Shal ne be voreasonab iy wiabeid,

23 Rules s0d Reulationy: The Teoant eoveranct 10 abide by e Ruics and Regulalions 19 st oot 1 Scseciie D
2anexesd herevo, S 1 Chuse o 107 whom 1 18 responnhis 10 obsarve el Ruies and Repuiatons. The Lasdiond. wmaong
rrasonably. my maks chatoet © B¢ Rudes el Reguianons, e shel] ecdeavour 10 wause ke enany in e Dee Buidieg
@ olstrve 2uch Ruves e Reguiaions om Tme © Whe, provided that e Landlord shali ot b Lah'e in any wav ior miber
2 fclupe 10 suforcs nch GhseTvaocs, OF 8 Tdies o6 Wre past of GLET 1T 1 S0 Dbscrve,

4 Oferepee of L The Temni covenacis w eouply with all laws sod directives s by gavermng putbonzies
which sffect the Yeoanrs use aod nooupancy of e Premises of agy Lesssbold Lprovemedts of he Teoant o aay ue by
# of et parts of e Lasds of Devaiopment The Landiord agees 1 comply with &l lawy wih respect 1o Oe Laods md
Deveiopment.

P2 ] Mo Fapmge Nubence The Ten shull oot cooum o permit any waste oF damage 1o (e Premises, of conn
o permiet agytung wiich may disurh the due enioyment of ety ocoupant of the Dfiee Buijding or wiieh mey rowalt © &
Busapos o which may el wit the operaiiog of e Offics Building ay o Sratclas office Yuilding.  Without initiog
e peeerality of the foregoung (8 The Tenant shall 6ol use or permiz the use of $4¥ eqUipIIEDL OF AeVics Suck &2, WILKNT
imuteton, loudspeniiery, suormos, public addmes Tysiems. sound wrplifers, radion, wievinoar or YR which is in sy
srarmer pucibie o il outnde of the Prezuses; iad (b} No noxjous o anpleasant agours shall be aliowed o permeazs
Sulmda the Preuniscs; o tach came wibiow e prioe wiiles sovsent of e Lasdlord which may be arbitrarily wilhieid or
sathdraws oo 24 howrs nouce w e Teosal

4 Commen Aregs:

(&) Right of Use of Commmmma Arees: Sediect 19 the termn of this Lease, the Temums shall bave fof itself and its officers,
gty sl eompiovesn e for e uae of perscens baving busioess with if exd in conneczion With such Dunots tom.
explusive Nghts @ ux dirng busions bours eeabiished by W Lagclord for e Oeveloproest, in cotmon Wit
orbiery strtied et the part of the C Aross spproprisie e tepded for such use, i every cese oaly for
the' proper wnd Teoded purposs (with the exception of parts of the Common Arves frowm tirme 0 Gope sdlocased
by the Lasdlord, in 1 sols discreion, to ochers for additionsl or oler use, such 42 displays, colruifunenis,
lemponiey strukhaes, specull e, nighty of way OF Sodang UMge),

b3 Rastrsetions o Uae of Comoton Arear: The Conmion Aresa ead the right of (e wse thereof extended to e Teanat
ubder Sectou 2.6(s) saall be subject W die folfowisg:

{2 Such right of use sull oot sxtend 10 parts of (e Common Arets from time (0 time Liiocaiss by Be
Landiord for ciber 1, whedhe cponry or permanay, including IG0sks, ouldoor weifing kreas, dissigys,
colrusinment aod gxecisl foahores or © parts inappropria for sciusl use such as rools, service rooms
Rk struceey

(4} The Cornroon Areas stall 4 4 trraes DE uncer the exclunve control and managempest of te Laadlond wod
the Luadlord shail bave e right 1 cloac aad Jock the eacloned Commmon Areas #f wll ressoauhic toes
ber g oy e itk bunipew bowrs of e Dovelopmen: exablisbed by it fom Ume w ume
{subjext bowever 10 reasonabie rights of access (o e Premiaes).

L) Subject to coenpliance with Sestion 7.7 the Landiord shall have the right © Liter, fearTange or relocas
the Commmon, Aesy b sy ped Ul inchuding all entranoes wod et thereto, 4nd (o interfere with the
wss of any pordon werenf a3 way be mecessary od rewsocsbic during Uie ruaking of alerssons,
PRGSO OF repays o wry portion of the Development, Without ir umy wy limiting the generalsty
of the foregoing, he Landiond may eret temporary scafolds and other side 1o copstructioq og e exterior
of the Prespisey 3 conpestion with any of it acuvities uoder iy Subsecios JO0XED aad ARTICLE
VT and Sectioa 7.7, Thers shail be oo apstement of Remt because of any erechots of vy soatry,
mmmwm.mmtk.chmgmln.nfdi&mm.mm&umummgmdm
Common Aread, provided (s such works shiall be earmied ol by the Landiord sy expelisionaly 15 1
reaxrably postible w0 a3 1o nierfere 48 little & it reasccably pormbile with ihe wooduet of the business
of the Tegant i the Premusey 1nd provided that public secess 1o the Premiiss sball aot be permiaently
deryed.

(ivy  The Teasot will receive, ship, s delivary of snd allow aad require supptiers und others i deliver or
ek delivery of apples, fxtures, frnishings and equipment, vely through fodlilies provided or specibal
by the Laadlord for the purpose. meanmmgtﬂmm#mauva
veitcles of B0V Tunks o oidet delivery vehicles making deliverias w or reneving shiprenis from te
Premums to be parked o e purking sreas (sxeepl i3 fuch part or parts of be puiiag ooes o o
spesBeatly allocatmd by the Landiord for the prrpose of parinng such viicies).

™ If part or pans of e paritag s sre sllocused from tme w time by the Landlord for the vee of
ecupint of s Office Building and e sonployens the Tenamt shell oot park, and shall ume s bex
lforts 10 proven: iy mopioyees Brom parkisg ayy velucics b e pETing brews oxompi in rxch pat o
puirts e o3 gy fron e i conwe pecifically diocmes T she purpome. mmmueyzm
10 probibit the Tenans and iy empioymes fom parking anywhers o the Development, The Teosot
ccmmwngwww:pMMﬁITﬁD@M(S%OW);«M(qm;n_aw
amouny as the Lazcliord may sstablish a3 being necessary 0 dismxorage \mathorizad paricng # ATy 2
chrng the Terms of ths Lowse) for ewch car of the Totums aoud it amployens that ia pariied 15 7 paring
sres 0ot allotated hermin WiheK the pror permsssion of ibe Ladlord it heg wadersiood b mach

1t
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37 Essemons Mmethm‘mmww%me
mmummr:pmpipa.mmwmﬁumm%mmudwm Agy mach insalling
mmmnmgmd:'epwingMmmuwumbummnwwmmmvwmmrm

ARTICLL IO - TERM . POSSESSION

31 I:mzmwmuhurmmmmml.s.mwwﬁawmm.mumwa&hm
mm;mmmwmmmmmrmwm@«wurm

32 Teoant Fimturicr: smmfmmmD{mmemg{m«Mﬁu

mum«u«m@mawwmmwmmmmmumums&e@rv

mciudingxhemo!clmmsuﬂnﬂ;bshm&nﬁmyzﬁﬁ&umwmhm;mw%bs?m

exmmerce: conchating i husinew prior o the Tarm Cocgmanoemest Due, Rant sball be paysbie 01 of md Sog moch das
Sororendenent.

being
delvyed i its taking possession of the Premisa umrmnawammorwmw
Wwam&mm:mﬂmmmammwmmmmm
WOt poticd o e Towey,

34 hnmm?wa.zmmaummmmx&umhw
of e Tores O cpernion of ihe terms heraof.

18 Querhoiting: UuTmmhmmarmmuhmmammw
expuration of e Temy or operariog of the toms w,ﬁm@mwwmmmmmmm
Wprﬁﬁmw?kaMwuammwmm:mmmmm“
mm&&ﬁalmmum&?mndmuwmmwmmumdwmmoe 1) twice
e Basic Rmpqmiammcluyw«wememymdmu. b) 1 tum prevailing roe clarged by te
Lagdlord in the Ofor Buildicg. This provision siall poe sutborize the Tenmm (o w0 overbold whare the Lancllood Bas
objected

ARTICLE Iv - RINT

41 Banmrest: Frfmmdm“ﬂlheRchDumthwﬁmw,wTmmmwu
Landiond e Busio Rewut e e Additicnal Rets o ot ous o iis Losse,

i3 MmeMquMmhm”mmié.mmkpmkm
BVRDOE 18 EUIAL ORIOCLTIvE Tty MSAImS Soummeng the Rent Commnezunent D,

3 m:mtmdadmm{aﬁmmumw&wm?m:dqnmmwwnmm
Sa:ucml,lmﬂuﬂww«ﬂaﬂubmhcwwmwdhuymdﬁmﬁwﬂxm ToonnE
follewing tw Term Conmencemens Date,

44 Besdty Tazen

{4} meMpqwmmmMTww@m(thmmmwm
&Gbmd&emfwrﬂuﬁumwnmhwhﬂxm&m;

e Recs Coxomncncrest Dain. The Terswn Wil 60 poy o share of all Realty Toos smcomd g

or ke i repect W the Coxtan Areas, if sppiicable, O o befivs the Term Commemerment Dts wd the
caxrencrmen: of wiy Fiacsl Yeur i which the Term fals, the Landiond shal] estrute the Realty Toom o bo
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(1] muﬂadwémm&wwmhmdpmmgww?uubmm
Y ; 5 Ut vt sng
for the remamyiee of te Fiacel Yeur m e Tensn hall charge s il WHalnenls 1o sondorm with the rovised
evuaisy,

e} A&whmefmrwkuwmam&cm Reajty Teves sath respect 10 the Presmuses
and e ¢uffevence beowern Rich achasl deteranarog wxd the amount aiready billed 10 the Temam m)i:swmcau.
¥ the aggrogeis of the Teto('s oRaizmesty for the Fiscaj Yearia quesuon was less thar e acruy detoriugaon,
rhmmTwwwu&&mwmuﬁwfﬁ@mmawm:msmefmkm&ﬂmawuw
mm:m&mmw?wmm:@emma DX paymment of Banc Rent.

a3 Sbnu!d&ewdsm%elmwb&ﬂy%nu%&mh%&m of Rexity
Tuuuw:ﬁmm.mmmmﬁw}uaheaeuzmiwmmom;muwwu&wm
demmﬁshebewiopmwzmwwtﬁzﬁywunmidpm,

3 Emmmgy: Share of Overnting Cortsy

(s} meMwhhwudium&mdwngm; e
Rers _CWt Date, Onuh:fmme'f;m Commencoment e and the commmencenent of sy Fiaca

dureof, The ?mlsﬁaﬂpwm&hﬂﬂhquﬂm:ﬁyi&ﬁﬂmuﬁuﬁvmmuﬁmﬁndm
.-nemhxsumocmmro!émﬁww&&me(@wﬁnngmewLmdwsm

(%) The Luncord oy fro e 0 tae teweaisnase the of projectext Operating Couts for the thee currest year
MWWTMS&WSMm{{wmwahFinnYmmmew
change its monlhly innalowmss o conform with the revised estostes,

() Aley e end of each Frseal YwﬁWMWMWTM&PmmSMﬁ
Cwmm&ﬁmmmmmmuprudbﬁuTm ihe
sggregun of the Tenans's ikaiments for the Fiucd Ywqummmmmummmmm
m?mehmewWﬁ{hiumpqmuf&n:Rmad%uawdm
mummmmwmm,mﬁmwmwwmmmpm
of Basic

44 Ltlfretos - Light Figtores: wmwrmmmmmmwm-wﬂmwzm
mﬁipcyw:haLmd:«ﬂmemofmm“wppﬁdwmmmgmwgmmmi)uu
feasonably deterouoed by the Landlord, 4nd biied monthly, w sdvancs, Thes acnont of such cost snall be dused o e
Lancllord's cessonable estimaus for the quaniies of uilities epplied multipliad by Ui sverage wait coss i the Landiord
for sueh wilives, ?hc'rmMi{mbﬂhﬂhwm«m.ﬁitmmnuk?mt'somm
wwmhmdwuﬂhwwmuﬂmwmpbylkmﬂzingm&mnﬁﬁqw&w .
of estimaied connmmyon The Tenaat shill also pay 10 the Landloed the ¢ ble cout of o 8, SuLAaing s
mgwemww&mmh?wwm;mmd@zmwu@wnmmmm

&7 A@mmmnaammmmmmmm&ms«ﬁmmmwwmw
Teaant sball pay 10 the Landioed & reascaable charge for sush Additiona] Servioes, prysbie fonbwith tpoe: receips of the
Landlord's wnvoice therefor, .

48 General Provisions:

(0 No Delay in Payment of Rent: Nothing sostained i iy Lease shall suspend ox deluy the piymens of oy moey
a1 the wme it becomes dus and peyable, The Tesan? sgrees that te Landlord msy, & option, ApplY ADy Sutna
redeived agaisst ey amounts duc aad payabls uader this Lesse i mch maaner 3 the Landlord sees St

) lnterest op Arreary: If ay amount of Rent (3 48 arvesrs o s3all besr interest ot the Intmrest Rate,

(e} Fartial Prriceds I!‘iheRthommquUmwmmmmmdawmmauum
Torm ends oo + day otber tan Ll ey of 8 calendar moath, ten Basis Reat and Additionad Renta, a8 the cese
roxy e, will be adjusted pro rata besed on a 365 day vear.,

) Esimpaiad Azcums. Whers te Landiard estimates o te-cxtusieces 1he conts of Realty Taxes, Operssing Costs and
e wencnans of utilities rpplied, it shalt do %0 acting ressouably tod ahall provide e Tetunt with Satorenis of
il esumases o reasnstle detyl

{8} Aucieg Staternent: Lavoices (o (b sl determritasion of the Teruar’s Proportionas Share of Opaniing Costs
3l be sccompanied by &n sudiad Satemeny of sk Operaring Couma.

(o Coacsl; M) wrcongsss payable by the Tenaat 1o tae Landiond pursasnt (0 this Losos shall b demond o be Reat
The Teunt agrees w pay kil Rent wgeaber with Rendad Tuxes, if spplicabie, in whomet oo de frs day of swch
wmwammmwwmmmmmaanmﬁmqm
paytrvens dhae Mve boes eTvowed, Suek efourty Shall be paid within e {10} days of reoei of sl invosce. Al
Rent shul] be pasd in lawiil mooey of Caneda.
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ARTICLEL V. TANES

51 W&wz%@ﬂﬁwﬁm&@mﬂk&&?w The Landiord
B P &l spprocriats tmes o sl declge melf s public schoo ey {or of e
amounis of @ry Rewlty Taxes paysdic, epor Pifpims ol dramand

4, Tow Teums sbhal] puy befors detinguency all business toxes
MWWMWMmmmermwmwameum
dwwuwy!%ﬁ%whmo{ﬁewﬂm‘Trﬁfmmmwmu‘u

[£}] Thor Tenak iy, al its expesise, appeal o %h:um,‘ and othey kmaGls Deyable ot dewrbed
mmszmpewmnmgsmmummmmueummammmn.mmum
wMﬁMWWlmmMdeMM¥M3“M

m Tb;mdhﬂmmnwwwuwmmwwhwm Landard wiguidee mpme
&kgn:mmmdénuwmﬂfmmzkuxmmmwmadumrm

L mwgm:mmawrmmwammuﬁm»mmm
cxm’ypmc!ibcMWTwmwkwdmwdmmdimpwmwwmaywpuﬁaﬂyu;mmkﬂ
mm&mmﬁwma%wﬁqn ik, Jevy, Hupomition or sharge @ Yo baeol, shall
MmMmmMﬂMNMMMMWWMMwMMWM
deinrunsing te Realty Taxet 1 dring the Term, the getbod of ation shall be slured, o that the whow of 0y pan of
mmmmmumdquuwﬁhmumm|wwu
mwmmmwmwﬁmﬁmmmummumvmmmm
bm:fmm-iybumum}h&cmamumhmuw&imﬂmmmw&mmm

ARTICLE V1 - MAINTEINANCY, REPAIRS AND ALTERATIONS

61 mmmmwarmwwmummwmwmrwm
wm«mbmmammmmmhammmsmmucw«m
York, of similar age, natre ond it 5 vmile ocaion

43 Reapogelblity of Tepangr Withou aotice i dessard e the Leodicrd, the Teonnt shall

1y Mnmmmmmmaf@mmamwmmmﬂmmm&mPremu
mmwmmammw.mmmawwﬁawmmmww
WIuts Along the extericr walls,

(3 Mmmmpmagmxsmafm,m:wHMchmme_mnww
uwamwwmmmmgwmm«mmmmm
prmited by (s Lesse 1o be insailad by or ay behalf of the Tems

e} Km&m“tdmwdﬁymmmwwmw, Enrbage, sshan, Waske of Ohjectonsbie
Tiierial to wourailase thereo or i oF shot e Building, otber than i ke desgasied by uss Landiord

Ch Repair ull Saoage i the Presises resadting from oy misams, exosagive Ut or insallaticn, steration, of peaoval
af Lennehold ippprovements, fxhares, arnishings of exquipment.

&3 TenaneNot Respoqsthiss Noowilbmumding Secticn; 6.2 hereod, U Tesaot shall not B respodsbe for

) Rewsctable wour snd temr which dems oot affert e roper s o ey of i Promise.

¥ DWS‘W&mﬁmmmuwmmrgfawﬁakm&amﬁﬂm«m@d
TR (ke 00 datags wis cumed by dhe cegligence of i Tenact or thom: for whem the Tooaxt it i w
reapeandie),

{6) T obligasions of the Leadlord o3 e o2 i Section 6.4 ered

o






NOV-10-03 MON [1:00 A SLMSORT, C0M FAY NO. 4167835078
,

UTWS i

6.4 Eeaponribility of L andiord: The Laodlord shal) mamiaim sod korp in 2 good Tk of repar

{8} The Ofier Buiiding sruchoe, 0ol 1o permancnt bulding walls (except lov inenior fvocs facing wuo e
Premosee ).

jt-H Squipment wiptatied by the Lasdlond 1o heat, vetlrle, and dir-condition e Office Budding.
(e} Srsevas esailsd by the Landlond for the dizmybusion of wilites.

{d The Common Areas including ibe sievaiors.

{e} The Landlond's Improvements i U Premuwes.

55 Ly and N

(%) mmwialmm.mmwmmm&mdm“dwia:wduzv.ﬂ
mm(u?wf‘.mmmmmmeofm.mmmmm
mwmkmmmmfmmhmmwwpmum;mumw
OFf prospertive morigagecs,

A

L) The Lasdiord sy give nouss \o the Tenant requiring it tn perform ia aceortince with Sectiot 8.2 bereol, wod the
Tenam: shall recndy ach faihire W perform within the trne panad sef o in Seetion 12,1 bersof Shaonld the Tenan
.’u}wmmwmmunﬂm&muhwmmmﬁﬁwdﬁmwmmw
Pererdy %0 conimaan, the Landlond may carry ot such rechedy without further noice 1 e Trnant, ing charpe e
TmhmhmuuﬂwmdemdkmmbszTm

(s} RhTmumMmmemmmmmwmfuwymmmwmaba
myhmmdm.ﬂnhnd&aﬂwiuwm,mmhrmmwmmmm
miﬁgmunﬂadwmauwﬁ&bhm,ndW\Wtﬁ’am'mﬁzablipﬁommdwmdm
Loam

[CH No&iﬂgh&hlanahnﬂm&t&hdhdﬁtbkfww i ioes 0 ina &3 descivbed i g
Wé&.whummmwm&m;ﬂnmubuTmﬁ«mmm
mmrmmwwhmtmmmmobﬁwmrw:hemummarmmchb:?mnm
excepl & specafically provided in Lhis Lasws

6.6 Nty the Landiord: m?mmwm&uéymﬁwmermywuwu
olfiiction wifecting the Premuses or other pans of the Development of which the Tewand is aware,

&7 Aleredons or Imgrovementy:

{8} Tore Tamant ugrow 1o sccept the Prombsee In thair present “asds” condithon subjoct 1o Seccos § 1.1,

(=) memdw%wmwmmmemﬂmedem
:hmmwbmgd&mwm“wmmpwonmﬁthww
WMWMw';mmmmmmmum“mwwmm
unlems the veqtest i 30 rexpoct of & strocural matter or will affact the batic mecharzical, sfecrical, 1r ooutrol o
mmmoruMmswmmmwwmmmmwmawdm
be erbisrarily witiheid The Terume shl) submit i the: Lancilond details of any proposedd work, incliuding compiete
WWMW&MW@W&&mMdegMngMgM

{&) Al Lesshold [mprvemens shall:

- be performet eoseditously aad o (e 1ie com af e Tenant,

- mmmwwwmlwm@muw.mmpmmmmm
empioyed by the Landioed woed ity coniractony, and who will not interfers uorersonably with work betng
perfortmed by G Laadiond, ‘ A ’

- mmgh‘memwmmﬁmmmMgmmm;b
e Landloed has approved, B ) .

~ be parformed in complance mmw&wumwmugmxm
shali bt provice 2 the Landiond, sad be subject 1 the rexsonabie supervimon wod drection of 1he Landlord

€3] mwwmwmmmwsmmmmmmwwmuwmbm
DN 13 ectordamoe Wil the dhewings g specifications spproved by e Laodlord shall, if requesed by oe
Lamellord, be prowsaly repoved by the Teamt st the Tenant's cxpease, sd the Prouused shalj be resiorsd 1o e
PrEvIOUS SOOREt

{e) The Tevans shall reimburas the Lasdiloed for the sowt of texhaical svaluation of the plass and spaificanons end
sadl revise much plans and specificarions e e Lendioed docms pecexury.

{ n exrying ond eoy aierasions or Erprovements o the Pranisc, the Teem, o iy expese, shall pay o te

? mezwmmuMmeW4ﬂmmwwumm
reapoct  sih werk d including dae com of any Additonsl Serviens including the cont of ey oecomery cstmg
O PRChng of repaarmg of ety aesage i the Developeens or e Premisa, ey ot 1o toe Landiord of remaving
e, clesrung. boisting of materitly md sy ouher coms of the Lindiord which can be seasonably siocaind & ¢
direct expenae relating 1o e condixs of mch work,

o
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7} Fereues o maoe 07 e Tendor Wil rrepect & Rutoural matiens o matters wissh e e Dame eshanica;,
sisoncal, A worel o OO DESE Systems of (e Deveiopttent of the Capaciies Ureread, wiych 1t Lpproved oy
e Landioed, 1he Landiond DY ReQUIe (s such Work b Gengned by somAltaTl Sergnaled by it tad thas 1 be
pevformesd by the Landiord of 13 contraciony. I the Landiond or it conTacions PerTonD suek work, it abudl be i
wTw:mammwdmmWswmdm&m«mwzwmp:m therefor pis
tem {10V e cone, pavable foiosany compisting upoa dewand, Morwiasarding e forcgomy, f e Tenes
mmmmﬁwawmmmmwnmwwmxmumm:m
e
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& iy e dhuring the contonumce of e Tovn shalf be exaraps from levy by distess for Rent and U Tt bereby wive
il 45 every benedt dhat 1t could o might have under such Act Upos sy cinim besmg miade for wach exemprion iy e
Tena, ¢r o distress beitsg e by the Lasdiord, ihis provision pay be pieaded o9 aa eatoppel sgainw the Tenent 1 way
action brought & unt the nght & the ievying of distrn wpon wmy Such goods.

i
b
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124 Ldndio ry Fotiow hattels, i e i &¢ Ten “the Sonads or oing R Tanm
. ; ' cmv{mmyuév;?e TREL ¢f 14, 2 e
‘ - ; e e k i NElg of thg LHRAT Lunen

O Bty (30) dart m ing M @AY 01 provided for o e Lanelorg

Tmmu,?,&s,a !m,wmﬂmmcmmmmw WERD Dy STeasier pe Bt 0 150 e

mnwwhmgmwmdmuwmwmdm?rmﬁwamezéecamath
Landlord on scooun; of e Tmmf:k&biknrhcum.

ARTICLE XIxZ . 5TATUS STATEMENT, ATTORNMENT AND SUBORDINATION

13t Servificaston: The deud?mntmuvetysmm Witk b {10) davs afiar 4 WNIED recest
tbcu‘or.*.‘:qamemm:mdcuv«muaw«wwmumymmd&dwm VTR e (N m e
mmmmmw;«w}:unmsmwm;mmmbwﬁmhbfuﬂfmmﬁa
{wﬁm&:‘.ﬁedm;thcmiﬁmwMM%Mum&BﬁuumdtﬂmuW).mmmo{m&w
R:um&zdnmu‘mb'rmuﬁi u&@%%%thMpddW«mMumm‘
Mmtbepmcfmw«m?mdmmmﬁm[mwnﬁmmnwumdnvmeumm
fmmumwmwmmmw@m

!iaa’l’mwlunmwlhzmcgmcwm Zm,m.mmmwwmpmm
mywa‘n{wiosnwwcmdmmmm DOETgAgoe, Chargen, leasce, trusen, mhxmbrnmaupw
Lanse,

43 4.4 etrant Relnriony :Nommafmmuhwwmmqgmva;my
PArDership or ey otlwr simify relsionsip between the Lasdiord and Temany, it being £grend thal the only relationship
meﬁbytbd:im;s%nofimﬂodmém

43 Passigy aen it iy 9 exprees sondition of this Lease thas the provitions of the Pluaricg Act, RS.C. 1950 e.P |3
e Kaeodmen s thareto ba complind with
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TR obliganon BT the provisions of Aruele YT of s Lease. it s Secuon e worgd "ESDIOPRUuG thai e iuds
4 stie by e Lanctiord 1 any BT Wl powers of ERPIOPERGON. 10 Ueu of O uDder threa of LXETOON son

148 Nottew mm«mammpimbv RN O s i
& e case of the Lascllond 1o TR mmbcpsmmmugw

28 Vic Management e,
# Viclora Stres

Suie 00

Toroma, Onariy

MIC n8

Anention: Legal Depsromen:

1t the case of Botice 0 ike Tenant

1.7 Nelegee hulhemcnéhxmonkuwordwém“fm&uﬂnﬂmkmwhmémbm
mdm.’mamﬁ'nMMmMMLmMﬁMWBmRmKMﬁmmmmimTnmwzmn

HE  Nog Meryen mmkmwdmmmamtmummmwimmmm
mt&mernqypmwwmdurmwwmm&mmquﬁyguywmwm

memmsmamuzwummrmmwwm’mmgmmg.mrorbmdwam;

mwquanwwWhwridngoreqwfw-ﬁrymmhymlwm‘.
w0d e Torant. The sibemmman of this Lows: o e iony 5069 Lot CORIGRAE & PeaarYALian of v optioe for tbe Promuse,
mdthhmbmeﬂ'ecunutimm}ymmﬂmmﬁﬁvqywwmmmwwfm

1410 Regirtravion: ¥he Toruml ull oot regiater this Lease 0 e Gilg 40 e Land: however, the Teaant may register
:Nmuaa.mqmuummemeumiemmwmwmammwxmwpnam
Prorraan, the Term of this Lease, wod wy revewals. Such Notioa of Lense sball be preprres by he Teauars solicuors, and
shal] be subject s 1im pnq-wnmappmwcfhndlwmdiumuﬁmwmubcmp'wedumﬂmnm
Upmmwammd&mmu?mwm%ma&mquwawu
of Lesse,

1£11 2.0f Development and O ulidingy The Teount ahali not refer w0 the Dvelopment of e Offior
mesbywmmmmww.wmtoammumwmmmmmrmmmw
dcmgmwdmo!h&w@gm:m&u&wﬁﬁm&ﬂd&ngfmmmmﬁw?mtbmfarmuhc
purpdng,

1411 Governing Lyw mmmumwmmwmmmmzmefmmmd
Ontario.

1413 Syrvived of Tengai's Covensngr All Hgeeenls, covetants ind ipdonnifiesnons in tis Lease o by e
TmMmmWammdmmwumummmmWw

Hid Oyler Enfeymens: mmw.wmwmrmmpmwm:mwmm
Mwmmmmmmmmmiummuwmmmarm
Mmmmwmmmwhmmhhmemymmmmm«mﬁm
the Landiord.

15 Bindiagog Sucomeon: This Lease 1nd everyrhing herein conteined shal] amare o the beoedt of s ¢ binding

mhm%m%mmmmmwv&ummgm
&mmwmd&%%%uwmamwmmmqmwumnm
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1416 Limfatien op Use: The Premises saail b6 uag contauousiy “urg the Termn for tenerd ot purposes s for
Poaiber s The Tenaat scimowiedges 40¢ agrven thai it wil ot 00t wail i peraut ¢ Preehises (of ko bt eren) i

the Freruses (or sidewtere o e Developmeat) which i rortnadly sokd in reprable premses providing goods md xrvices
19 10e pudiic o are commonly fownd a & madl level of & shopping centre REUR 10 Be ooc withy the Deveiopmun:,

AT Corpomss Owneethin: in the event vus ﬂw?mmpmmmv:aﬁe:.w:mbu&e.mm; Dot
Bberimo, operaiion of lw, or e dpamuon, of by subspust, iny prrt or 4l of the corporie shares of the Temant
mupm:nmm 15 ¢ prosent eifective ¥oung conorel of e Tenanl by the PAYY OF DAes Boidiy Nk VORLE
ccnwg&:&adwwr@aw,mwmmmbemmwkmmmvfmmm
the proviziona of Arucle VI heraaf sl pply tuaats muleediz, The Tenaar shall maks Avadsble W e Landiont, wach
mmmdm?mﬁxw-:MWkawﬁumW%ﬁmMMweﬁam
§ CBAfgS s ontrol,

JENE 1 Adiitnient apg Subkettivg T weres "eut pumous® and "mublen; " i thix Laane shall incliide the morgaging
orm‘ngamm,mrwmwmm&m«wpmwmmmmapmg
mmar#m;ammmcrdlamypmafmhmmbymymﬁmpmwp.wwwwmuwgm
o;?omhm:aoaw ammummkwxdwumimiu&mmimwwﬁbymm
of faw,

420 Tima T U4 Tisencet meudtkmh%mmméfuw#ypmhﬂmc
ARTICLE X¥ - DEFINITIONS . INTERPRETATION
Ll Deflnitious hmm.Wmmumm‘uijwwmmmmm

(&) 'AﬁmRm‘mmmmw?meehwsmorwcmpmhuﬁﬁdum
bgh Extrares, mﬂmwmuh%ﬂﬂm.mmmmmimgBm Rend, otherwnme
payabic by the Tenant i ssordance with the tenms of this Leaxe.

¢ 'www'mwmcmwmwwmrm:wmptmwmeuwm
or by asybee g aywhmﬁmmdmmpmmmmmwmmmm
by way of example steam cleasing of sarpesa, moving of frsine, ttrazions o Leasehsld Improvemests, or
provding dr-ondizoniag or ventiaiog for periods i exsem of Normat Business Hours.

ICH 'A&&m'mmmmmammwmmwuuwmmbymm&
(&) “Basic Reat” means the basic regt paysble by he Trmant pursuas: fo this Leass

(&) “Capial Tex* mesns amy tax of Uxes peysbic ¥y the Landlord w sy wcng sutbority based upon or sompuied
byiﬁmmuzm‘wamwtmaBudd?a;.mhcpdd-upwiruwplmurbmnomcﬂbe!.mba If e
#7253 of eapical Uxation shall be slieted nach Bt wny vew capital Wk sbull be ievied or imposed i subwiation
{wahd&mmcmulTu&mmhﬁmhﬁdwhﬁnﬂ.&mwyaﬁwmwiwwbe&md
1 be Capital Tax or inchuded o Capinl Tax.

)] 'Capiui?v:trrdecwiopcw‘forwMmﬂo&mhwcﬂ%%mﬁ&pbﬂg&w
mmwmmammmmmgmmmmmhmm therewit) by the
woplicable Capstal Tax ruse mrpowed, fom tme i o, by the taxing lutbuiryiuﬂnmm;dickm_ Aggreaste book
Vi sball be net of depreciation and eesernzxgios, for Bpancial gatenwnl purposes and deumined & o tbe eod
of wach facal periodd ?'Mpwuuwmmu&pmﬂmfu&mWiswwmbw
e e caneapt of Capial ?xz.mmmmﬂy&wainrupﬁmpqwie#yai:;lmdlun;m
respes of the Developrment. {£'the cakeuiation of Capitai Tux chasges, then the Lasdlord sy wditus s calculation
of sach tmoins 1 fosaonaly reflest puch ehasge,

13 "Common Aress™ tneans ull 15a lunds, buildings sod gy onnstituting e Developmens (expopt for
renlabie premiss torein welnding e Premises), and exzept for olr portons of such buildingy aad
wmnMMmeWWmeMmmwmwtmmmﬁ
zesmsmww&mmngﬁwm{m}mmpmm(Mn&pmw
Mﬁmwhsﬁwaﬂ&gmmm),m“wmwmm;mm
uae, open o enclomed podtatrian Sl ek care or pursry facilisey, public sesring facilities, oourty and groades,
me&mmmgmwdﬁwﬂfﬁﬁﬂu.éwtwmmdwm
Stedrveys, exculasan and elevions avaleble for tae by the puklic o by wosnts gencrally, fire deeston, fry
mdmm»mmmmwwmmmmmmrmmm
mmmmmwmmmmmmdmm«mw«mgmmm
mmmﬂuwmmmwmmwmwmmmﬁn
ram;wbamwmwmwmfnmmmmmcmmm
£iaens D1 Kie within the demiviog fioe of sy premuses i e Developroenl, Al a8 o o (o e caxing

) 'W‘wﬁtwthwwﬁumummmuwmm
® W e, chuding parcels subsequenyy ineorporsad by te Landlord even though scperaed by public lighovnys,

et
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Dozt Poruen™ means thar Poraon of he inside fnighed sirvice of the permanent suter nyidin Wil w
X : ; p § i ik
;m«md?mmdzﬁum U&mx:m@mxmm«gmmm moauaau verueal,
¢ MEARIremest 16 ares sh W tha wside finished Bfise o7 the 1 OIS Bl :
o e b A P Tz ding wall where

“Fiscal vw'mammemswuzkmmmmmmwm&mmwweymt.mam

‘w‘“'tﬂmp“’"mm*""““‘?“ﬁv‘iﬂ!mwmﬁwwwumménwmdm
mb@;mq_fmCanmaMHmMmeommw I RECCENrS )
mem@mamdmammmmcwwrmm (mwmwykmwnutw Bank's "prime
rm'},ommudnumwmncmmhymwm?mwwmlmmbyitmeamdiu
Sotlars ¢ yoct uma.

*Lu.:'mmmmmmﬁmuummauvcmwum&mmmmmm
MM&MW@;&MN&MMWWNWMTM

“Premises® mwmm%«mmhrmiumbdm&cﬁw 1.4 bereot,

Malf Level” ey the floor of bevel in the Office Building shown o5 Sebethule "B]™

“Mortgagee” mexns te Landiord's SR 1) frum tinee 10 time with respest L the Lund, the Development
tacfor this Leass, and includes 4 inisies for boadboiders

‘wa&m‘nmﬂam’msmhmﬁwsimammﬁ:OOpmwMoodcyw Friday of aach Werk except
iy sanugey bolicsy of civie holiday in the City of North York, or Proviace of Oniarig,

-mwmmmwmmgmmwwumumwmu
Mmrm&bwm:'az'wm“mcg) mmmummwwmmmm&'evm

"Operuiing Cm‘mh%wmam«pmk‘wwm mewwm:np
w«nwu!wmwmmmwmwmmwmm
comor&xuad;ud%beMwmwmyambmuwuoﬁﬂauum Pelading witbowt
dmiting (he genarutity of bt foregouny:

{} s latad mﬂmnﬁuﬁghﬂwdqnmwmhwmmfmdmwmw
wuuhuﬂw&wtumm.mmmmmmm withou
mwmmwwhmwwmhdehf?MFﬁw
of the Landiord on £ replacement con bastis, boller. prewsrs vessals, ir-coeditioning squipmen ex!
mﬁmWmeWMbmewww

[
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SRS e O i kG gy profis earvbussbia o of penis TEAMOGADIY nisured § i Aot

¥ DR DY the Landiorg
o mzmm mw:d RS bY orudent fandioeds, thurd PRty RaUity Bazardy neluhng soonry &
personsd _m;L:.:}'. Mnm;wmdmmgcwwam ICihng SR for [

(iv} ehwwmmﬁm public and privase wilities (nel of the amovais chazgeadic uder Section
4.6hmﬂ.mmmﬁwmdwmmmwmmmmofmm;wy
ﬁmmwbymemthpmorwmm

v} policing sad superason;

(v salarien of e} perwoue; emploved o carry ow RIPAVinos, DAL kid service operALons,
{inclding contributions towsrds upal finge benefits, unemploymen miace, Sention plaa
wnmbmmdmdwwmim»mmaemmmmmmgwmmw
mwmmﬂmmmmumwmmmmwmm
A i wribable 1o sl oo-tiw perfocmance: .

{vii) m:mnwbtwcrdoﬂh:mwdmye@spmmddmtnd&xmuvfhuﬂéingwﬁa.m
hmamﬁmmmmmmmmcfummmwm

) comy of hardag, air-condigoning abé veatilaion of the Deveiopment;

{¥) e air, mmmmmmmdummmwimmmm. replanocae,
Daitleanace and operston of the mechagical, sleetricsl, plumbing, beating and £ir<oocitioung
PQUIpmen! Eppurisiast tereto,

{x) the cast or expente of operating pmmummsummmmmmw weluding
cleatigg, sow removal, Sripiag, puckiag, repuring wd sy,

(%) ;ilbuaéamsaxu.Kmy,&mmwumepqwiehydumammuﬁawmw
aperation of the Lands aad Developmens but exciuding income tax of (v Laadlord;

(xz) legal for wa reasogabiy atrsbuteble 1o the daily cperanon of the Lands and Developmmmt b exeludiag
legal feed otharwise recovershle wid iogal fees for lease enforoement and {easing of the Linds end
Deveioomenr,

{5y mmmmmwummmﬂmmo@maywm«mm
property sasesamesty fx' the Lands snd Developusens,

Dav)  scooustsg srvices and sudit fooa in cormention with the caleulations referred 0 i tis Lasar,

{rv} eurity sevives, if any, uaderiaken by or on behalf of the [asdlord:

{xvi)  deprecisticn and emortizaton of capital cosa 11 determiied in sccondace with geerally wrepid
acsounLng prisciples fo

A ﬂwmddlm!mmwiclmiagquipmmdmmmmm

B. e ot ioxrarved for a other fxkarea, Amins, replacerent of Bnishes in the Commen Areas,
equipment, wd (eililien saving the Devakogmaent,

C. w-mwmw&&wdwwﬁmahm&wmw
uspeoveroenis, property chirged o capital account wiich the Lasdtiond determine) may rechion
Opervisag Coms, amerized over their uaeful 5ifv, s determiioed by e Landiard: 104

D the: costs Sxairred by the Landlord o complying with sry lews partaining W the opartion of the
mmmm@mwmmmmme.¢a)~(->wm
with Lurerest,

ovil)  Capitad Tax for e Developmant;

{ovild) 8 wacagenart foe wiich thal be sn smouns equal W three (T9%) par cent of the sggregsie of basc to,
Realzy Taxes, a0 4] other Operansag Coms recerved, or recesvahie by the Landlond o 13 tenanie m
the OB e Building end

(xxx) mmmmwhmq{sw«m-umw@mhw
Duiking, mehading e G oot vilue (having regard 1o renials previiling foc tisee 1 tme for somiar

)

2

i
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5‘{:5&:43 a!s‘gm oecupied by e Landlord's EpIOvERs ¢ 33Y 10 dav admurysrense gng LTy
SUrposes reiating © e Office Buthing in e case of 1 repocal pifice, the toms Wil be &poruened
DO0E e Puudings erved by it on 2 #1040t bans,

kamm&ﬁmamﬁﬁymwﬁotmvpmodmmh Term, e Operyiing Coss wiy
E?ymzpi:dc(wdm%u&umg({amh e com of Hauona) services) may e :d;:smmm:-m

Ang provded further, Optratog {ods shall oot wieiuds (e {ollowing, exsept 10 Wie £¥1201 et o KBove:

k) WWmamwmmﬁmnmmmie&msmme&vctmx
OF 43Y Pt tigreoh

£3} the oo of pamring, resainting, desoraiag, of rececorstiog, of of providing speeiad cleatutg services fr
Y cegupant of any space i the Deveiopment, oter thag Ge Presmuses;

(¥ te cont of wy insrasce premigms for plase gaas insurence,

(4) menfmymmmmmh‘nmémme‘rmziwb%igcdmrtimbwtbehodmfu
U2 00 of Sk premiuns pura © gy provisia of Uiy Lesse AR 10 the extenl Lt any Oler troant
dewuwZMumhww{aMMofmmw
10 ALY PrOVINoR oF 2uch LWanl's insse;

5 =>qn-ms:si.¢cnrred2rythsWMWtcf:mnW’ycMsubécmmwo{m
Deve%ppm: weluding Ly elecmicity used by other weanas of the Devolopumens for lighsiag or for te
wdhmqmmmﬂmmmumwmwwﬁ
Frpect 1 e ropalr of AR o e Developaes md Lants, 42 10 e oxiens it Ut Laodlont roeived
PRmbiriesne tierclor by oubar tenasts of the Development of from the procasds of sutemon,

8} mewmwmmmmﬁwmdmm’mw
4] interest wodd priscipal oo mortgeges and capitel cos eliowance o 1he Dirveioptaat

8 any mrglu&ngm aerinls, unienrae, cables, machisery, squiptmest, insallstons, or other forms of
CXCITICALONE SGUIPmEsl &0 part of e Operaion of the Deveiopment 11 s firstclass officx balding
aruiml;ng:.nmmmdinsdm&hhudmwimdﬁdu%mﬁ!wﬁfuﬁeﬁmwdu
specific use of wny porion whether comupying spece in the Development of boc,

1¢2] ay paymess relating to any egresnent aforting e to (e Landa with respest o which the Tesest is not
4 party or hat 3 otbarwise specifically sgroed © have sich paymenty includad i Opernting Comts

(10} oy emounts directly chargeable w other tenants for servises, conts nd expesscs solcly wmiaable o
the maoiis of xusl Lenants,

(v) “Propertionde Shas® s i relates 1o Operating Costs shall be determined by dividing the Operaung Costy Iy the
Total Rentable Aret of ihe Office Building and muliphying the quotient by te Remtable Avea of e Premises.
Whave anry camporent o Opersting Coste iy anzibuiabie © only pan of the Deveioprnl, e thone conls gy be
Evided taly by the Revdable Ares to which (e ooms are nbuuble. Should sy eowmponens of Opersting Couns
Hol b attribagtabic 10 the Premises, the Tenus shall pesin responsibie for payment of 48 Proportonaie Sha of
Lk eonpponent of Operating Costa as it reisies 10 Sommon Arews,

{#) *Reaity Tuxes® mesns &l real extaie andd commersia) eoosmtreson Wees {nsloding local improvement rates),
levies, paces, dities, it aavmenty whataoewer, asd the comt of appealing g weacrements, which may be levied
or axsessed spanst the Lands, the Development and the Offics Building, o the Landlord. or the owoers of the
Loy, the Developemen; s the Office Building, tnd wry xad aif such taxes which may, in the funure, be bevied in
addivon t, o¢ i Liey tereol,

{x) "Rent Combeniemant Date” iy defiped in Soction 1.9 bervol

w ‘Rent, real, Rental of revial” messs ol paymenys od chargm payable by the Teoasl purnaac @ iy Lease,
including witheut Limiation the Bese Rent sod be Additonal Revid,

(2} “Rentabic Ares’ mesns:

(i} Rentsble Ares for Siagle Terancy Office Floons )
The Rantaiic Area of + sizgic wrancy office Socr ahall be compuiad by mewsuriag 1 e nade Enished
sufase of the Dogunsnt Portion of the permaneni outar budding walls, and sbal] excinde ondy majer
verioad peacraisoag of te Soor together with the walls mclonig Uesi No dechictions sl be mads
for coluzrms and progeciony necessery (o the OFice Building or for my Joor bepstrasions exziusvely
servng the Tenenr

(i Rexable Area for Multipie Tenwsey Offiee Floors _
The Remabin Ares of Promuser oo gultiple iesancy offioe foors shall be determined by multiphymg the
Rentabia Ares of the wiole floor (nweazed & 4 single lenaey offior foor 1 accordance with
subparsgraph (Z)(F) above) times & fraction, te gumereer of which i e Useabie Ares of the Pramises
apd the depominaice of which 3 tae Useable Arey for the whole Soar.
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1

cui) Rentadic Ares {0 & Mal Leves Preuses i te Dfics Buiciag
The R_.«mbic Ares of & Pretncses oo e Mall Level e be calotlpmg BY meaRmey 5ore e Office
Bu;!ﬁmgmm:hmmﬂw.md&m&mnﬁmofmémmm

Gechacncy shall be Tade for vesshulem serving e Prewmusea or r«wtmo'rpm;ewm;ww
e Office Bulldisg. '

{qa} ?m}?m'mmm«mwmtbgmw«m?mtwmchwmmmbvwbmam
whobe o © Pt direaly i e Ko prvabic under 5y Lesae, whether CURIGE £ e dale beteof or kervmaiter
imgosed by oy governmeria wabony, Wehuding widhow Himittton goods and services WX, vhiue acden g
?mmu Taaefer 4, ol sles ax, foderel sales UX, EXCIM et o GUUes O MY WX RImuAr o oy o e
foregouwy,

{oby  “Term” mesns G ital rm of (his Laase ax st cat in Seorion 1.5 bareof, egy repews! tarm wog sy pvertoiding

(og) “Tersn Comencement Dats’ s deffoed in Section | § hevesf

{dd}y *Toial Reolable Area of the Offica Buylding” means the xum of Rentabie Aress fov i} office flooes (mernred in
secersiens will fubparegrapt (2X1) Soreod) sod e Remtbie Ases of ol {easable premises oo w Mall Leves of
the Ofipe Building

(o) “Trade Firnpes' mesny £ items feoeraily sonsidered o be rade Bxtgrey, wchuding, withoy lsutadon buli-in

ficmres used by Gur Tenmnt en s busiess, any of which havebomwadimmhmmbycrmwe{mc
Tenant aad bave bvm;ﬁxadmthcmﬁmbmmwgmwmg.m&umuﬁu@mmu
Lprovemnenis, sy part of e giecmical, pliwingg, mochanical, rprinkier, buatng, veatlanag or ur<ood jonmny
SIPDET O Sy%An, OF dy fiax covenngy, wuﬂwv«mgqrmypmomcaedin;. wheiher or 50t {stalied By
the Tenant or Lanediord

[$i] Usesdle Area® for mulliple tensacy office floors meany ibe ares of 3 Premises o6 s 9foe Soor divided for
uﬂ@&wmwumwmmmmmmofmw:&«mm

Solucns and peojecions pecessary w the Office Buliing

152 Intergeetation:

%} mmmmmﬂmr.w;mmmw‘mnwwmmmwm
mmmmwmmwwﬁmmmmamgmmmmm«mm

)] Aﬂdhmdtﬁstmrewbemwuwuwvwmménmuuwmww
ik oovenans und sgrosmants weee Ysed in cach separsle prragragh bereof

() Mmypu%&ﬁhhwhci&qﬁwm{mm.ﬁmbcwwidwudsq:mmdmbb&w
MM“@WWMMiafmmdbcbiadia‘upmtbcpm«wunnm#:m
3aid provinon had never boen inelidied;

@) mmawhmmmvebmmmhrmmmwdmfmmrymdinmwym‘
Em:mwupmmwmmgof&:m«ofmymmm

ARTICLE XVI. PARKING

181 Parkiax: mmemmMmmwumewhnmnguurmuleuiname
Pmu.f.sm.gL:‘mtouum(}}wmwmmmpmmﬁiqﬁ;mwuaﬁm;

162 Ligenee Foy: memmmmM(wmspm‘wi{mwbyuMm
thmughwuul‘mformhmbgnﬂdugwnfupywhm&&mmmmmumwmw
prevailing monthly charges, Jrocy uase U tune, which e nof & exoeed pomed mocihly rees from time © time,

Not- preymeeas of thix foe shall be sonwidersd » noa-pavmens of Rek

63 Provivioos Governing Use of Paridor Spacess Use of parking spacess by the Teaual ia fubject © #nd qualified
by the following pravivions:

0] the: prriing spaces are for the wae of e (13 vehicle per space by tve Teasn: wad sccordiogly the Teumt will be
Mmlﬁm(l}pm;mﬂw;tﬁagwmh*h&dﬁaﬁumw‘wmcbw!wm
mmofmwmumw,uzbemmhmdmﬂbemmdmmdm&m&f
rTveaon;

%) d:e'fmshl!mlhem:ilfedmﬂgmmb—ﬁmnwpmmmpmdiuﬂm:nwmywluum
ol Ut 34 pariang space,
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2} e Tmnanss use n:'ju‘se parang soaces shall be Sitneit 19 41 reasoralie nodes gy FEPRIUONS STUD NG from e
bmbg&%d&ww.awmmmmwwmm. A2 respest of whatd e Lasciond,
mm&xmwcm&«dhmmb&mm&:

) e s By te Tronnt of the parking spaces 18 fubiest 10 te DeIusive cond ol of e Lacdiond:

(e k?wmwwm@ums‘qmaﬁhmé;i@,cimdmm«emamwamgm
of 423¥ achon o omusaicn ar regiect by the Teranh, s 42us, Sereagis. 1oviiees or Loessaes o o sbow e purking
ERECLS Of diae lo o arnay cut of Ky broach by the Tenant of the provimons of tis Secucn or wry ruies or
Feguisaons esblished Bom e o e by tha Landlord or v CPErIIY,

1] e Tonam shall use s puking Spaces & its soi¢ nak. and the Landlord sl not be able for oy foss, iy o
mwwmw:a&epvﬁasq;mwmqu«hwuwuwmycb‘saﬁww

] x?uTwmmmwwm«wmwmtupimmxfuhmm:wmmmmm

or muspleced o demagad. This replacemen foc is eurrendy Tweney Doilars ($20.00) and s subjest w shange
from L to tme.

ARTICLE XV « SPECIAL PROVISION

N WITNESS WHEREQF the partes hereto bave exeeutod this Lease,

LANDLORD:, YORKDALE SHOPFING CENTRE HOLDINGS INC.
by i1t Agent and Manager
20 VIE MANAGEMENT INC,

Per: /‘@,ﬁ..x., Al

Tile: AUTHCORIZED SIGNING ORFICER

o ety S

Tide: AUTHORIZED SIGNING OFFICER

TENANT:
FMR SYSTEMS ING.

— Sz
Pern: 73”)/{ f__,"“';,: il e -

=

T ey e
Title; | e PR, k’ml

: ;Z
Pert ¢

ﬂ Ml .
Tile: |

cis

- —
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L Yorkdals Place « Ofce Leas

SCHEDULE "A*
LEGAL DESCRIPTION

The following inads wre nnisse w the City of North York in the Munisipality of Mevepvlitan Toroni @ (e Proviser of
Oniario and reumared a e Ofce of Laod Ties &1 Torouio as:

Paml

Hudson's Bay Compagy Laads:
{a} Peoel 8.1 Section Y - 7 Freshoki
) Pacel 8-7 Sextion Y - 7 Leasehold

Part

Landlord's Lands:
(Y Puesl §. 1 Section ¥ - 7 Freehold
&) Parcel 9. 2 Section Y » 7 Frochald
) Parcel 8- 3 Section Y + 7 Freesold

& Parcel 8- 8 Section Y - 7 Freehold

oy
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’ SCHEDULE ¢ '
OFFICE spac
FLOORS ;.6
CANDLORD'S AND TENANT'S WoRK
LANDLORY'S IMPROVEMENTS
\ The Buldiag

The Premises

70 eomplets the Preciont © the oxeng ad Fandards of e Laodjord's bnprovemenss 45 estanished for e Buildiag, nciiding

e wsullanon of

Flouryy mmcmmumwphmmmumm!emmmum Thix thjckness mus
b malntaed and cennat be remived i adlow the yse of thick Boor SOV Joch o3 pmarble,
58 of 1TRzEo.

Celllogs A susoecded Tuber eeniing grid TN 00 1 49" % 49" maodhle insteljed approximaiaty §.5* from
mot‘wwacw.cmbcwwi&wmppryw renrn diffusers, spnnkjery and covered lights,
Ct&gﬂmmﬂmmmbymwuﬁ '

Donrs

(Ml Tenan

Flooes): Tensney docrs shalf be located direcily off the clevator Iabby or public comdor, encs dooe beng
saghe IO ¢ fall baghr x .040 m&dm\mcdeiaorm'mlmx\« finizh wip
femes. Additionsd docrs ratured by agpiicable ¥overnmenral or eunicipad wthorines e o the
Tenants wienor pastition iyoat, or required by the Tenunr, will he #tibe Tenant's expecae wnd
ekl be 0f tie vame construction snd fiashy

Deeclsing Wally;

(MulyTeoant

Floars) Mmmmmwamza.mmmm floer slab 1o the underwine of the
seling grd end from e aeiling prid w the usderyide 0f 12e sish shove, !t chall be consucad of
172" met studa and o (1) layer of 172* pypoan board ench Nde, inshuding wimeor sousge
arsugaion blagkety, All gyprem board furiaces shall b:upeamdedmdpnmdmayra
teoanr's finishey,

Elevuior Lobby &

Corridor

(Multt-Tengr:

Flaoesy, Where & T dooms ot iease & whaie feor, the Landiord shall provide ¢ finished elevater lobby
comples with fioxy, wa] e ceiling Enishes, mmw%muum sandes e prime
Prsted 04 the Tt side and vinyl wilicovenng iasislied o0 the eorndor mide.

Washrootn Landlond shail Proviie wasbroom:s i e core areas complete with wall, foor d ceding Anishes,
foaures and asccessorins,

Core Walls

sud Coloman Fintﬂwmwaenmmm%swlwwe@omwmwmu?m;mm
ready 10 seoep( ihe Teanr'y fnighey.

Deapes acd ) ) o

Venetian Binda: [ horasoud venetias blinds on extenor Windows are provided a3 & building stasdard,

Sixaxge: Tenan: wWenubeation shal be proviled iy the muin jobby direstory. A mandard muj_n ienang)
direcury 10d entreacy sign shall be provided by the Landiord ar the Tenumes expense for muin
tenaz Docs,

Powers A J4T/600V-] Phase—+ wye sevice 1o fused cirvurt panet of muficient Lapanty 10 aliow ¢

Sonneseg 2mdzﬂwmmramﬁmm¢vmmmv
coexdisiarmg. Mam&;dﬁmb%mdi:ﬁ‘fmu Wlﬂtblewwaw
Emmd\:mﬁmspmuz;mmw-e'm Distnbunon ty the Tenass i bo
through partitions.
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Telephone: Crne (132 emory _cmd\zr Iocated & e ce{lmg etz it approximatery evrry 100 savare e of
floor wree Dhsridaneg By e Teaant saall be grougs preLnoos.

Lighting: The UEAERg Sonssus of ope { 1) eotfered light e per o {23 408" x 4097 Module, prowdag
a8 weragn Lucaneton ievel of 65 foot casdies &1 Sk 1eved o an Dpen fooy baa,

Mechanicsi Az individusl computmentl wur of each Boor with Vaneble Az Voiume boxes Providey
vanuisuon g w-sonditioning w0 e Premuses VITOLgE 4 Booty egreied with the sning
Fyaqrn Retwn wr g hrougn wpace above teding. One tharmosat for 2ach hase bulding Ya v
box 15 provided {eseoaiately | S ot s coried $b0ve 1 the weding spase) for aiision by e
T Porinmer boanng Froviced B 3 hot witer radiauon $yviem disnbuied trough ¥ mewd
encioure prirost sy for punt,

Plumblog

sad Drainage; Capped plurshing comentions on east Jocr & the wore walis consigt of 34* cold wier ling, 4*
sa8ary draig and 3* vepis

Spriakiers: All offics foors e spriniiered Uuroughout with & light Mazard COVETRGE 18 aordanoe Wit
mA&&me%NWM&;MhM e safery meanured for low e
baikdings Fire home cabiness are providad o eech Qoor wih cappes fre proviecns for addiuons
et fre bome CADInG whiel may by requiral Should addilionat fire hose cabinets be requred
o ShoLld oasing cabinets be relocaied 53 4 ren of the eoolipuraucd of the Premuses' perumeer
or ayout, such work will be parformed by the Landiond sl the Teasar's expecas,

TENANT'S IMPROVEMENTS

T?:meﬂu&ummu.mpim the Promiser in sccortance with (e sasderds of 4 frsiclass ofior buiding uang

new matarialy, ineluding b not Hvuted lo te mstlission off

: [nterior
\ Pamitions: All intener partitiosiag includisg the finishirg tersof complete with giliwork ed St

Flooring Flnlh: The fooring must be spproves by the Ladioes,

Power: Aﬂpowdia\buﬁmwﬁmmhmdhmbwmghpuﬁﬂmwb-:wﬁantw:m&
Tenant's expense. The Landjord will supply aod inwial) i the meter wcket provided, ¢ kilowa
Bour demand meesr af the Tenaars X,

Light Firture: Al acctitional {ight Exvres, of sny fype, wnd relocation of huse buildiag Hight Seroren sy reguired
b the Tesaar wre a2 the Tenanl's expeoss,

Telephooe: Telephone tonduit, winisg snd e 3 mequired to serve the Premises distibnted through
purtitions o by curried at the Tenanr's expen:,

Plumbing,

Haxting,

Veatilation,

Alr-Conditiosing

1a¢d Thermoetasic ) )

Coatros: wmﬁmmwwmammumﬁmmmwbyurwam
Tezant's expense. including n 1ir buancing report &3 perfbrmed by the Lapdiond’s desigaasd
conrcior and reviewed wad spproved by e base building mechasica) consilunt

Sprinkiers & , -

Fire Hoss Cabinata: Any modification © e Laodiord's fre safety systemy a9 Dy be fequired by those mfmm.s
hirving priacicrion, shall be performad by ue Landlond's bass buildiag cootractar ol the Tenact's
eXpeTse.

Alarm System; Wmmmﬂhﬁmﬁﬁndmmﬁ&u{wmuwym‘ by thome

Firm Alaem Sy %wwmmwwwmimnmmmgmum
Terumt's expenss,

Washrons Fiatures;  Any additons 0 e sumber of waslroow fixtures requiad by code and the Tenanss saf
poprlston.

i how ngos

Slgmas Tmnwwmmww&md@rmvad Only

v Wi ae conpabic with the Building nd we wakettl i size, sologr sod logo will be spproved,

Celling Thes: Ady insisllanon o relocaion of ceiling nle iy at Tenants expense,

Eberator Lobbs: Where & Tenut lanss U whote alficr Soar, th Snishing of the inblrs oo, wwlis wxd cxiling.

mechamical, eiectrical, and Lighting services shall be o the Teasar's oxpense, mcluding Bor
fintishes 1o wiatmooms if sequired,

=

£.4x
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System:

A de bt
Requiremeniy:

PROCEDURES

Working
Drawinga

Approvein

Paremity:

A
“’Ii%
Ll

Bulldley Auiomsrion

Ay M&ﬁcaaoe_sb&;—i&a.gmna reTand A & reri of Tesan: moGAiCeucns el be carreg
R exsiiareely by ihe Landlord's sontracior B e Troan(s expense,

Any sddidonud rpurTents of the
Tenenrs expense.

Tetant over iose oo & e Sonettiie " a1 e

Laaxiiond for approval ooe get of epiks aod £ cnplens deis of working Grawings and seeficanons for
by the Landlord The Tenenrs sabuson shall incide:

L Floor Plands) - showing kcaticn ! coosroonon of gl
o demusiag parvtions, eiuding foor Rrishey,

Reaier /8% w gt

parttions end fixed elements reindve

Scalw: 180w v,

Isrerior Elevations sad Details . including isterior Anish sctiedule, wall sdesblict, foor
Enithes, mijiwork xd Fixtupes.

Scaie: |/ |00

Electmeal s Telephone Plag - including speciSeations sod performance charactenisios of
diﬁmrnHVAC%gwdmmwwmym&ﬁmmmﬁdmwmmx
bese dudsieg equipmens aod vy, They should 360 wndicat tial tomeetad iocmieat
%Mwhmﬁcafmmmdpm

4

Seale: 18w 10

base building squismeos and services They
new sprikier bead focatons, pluabing ymas,

ieicals eisting, reioceied and
A bead guinvlons caloudations,

WM&WW;W

Sampie Board of Finishey - inclicaring material and colowr supole for finishes for walls,
fioors, emiings xad milfwork ete. Sample bowrd si2a w0 be 841737 x 14° ximens,

Spesifications and Detaily « us recquired if sot inctuded on the 1pproprise drens g,
Scaleg, L1, 1

Ncwmhmmmpmdm&mmmmwmhmwbyme
wnti] s4sd drawiszgs and specifications have been approved in aivanos is wiiting by U Lanciord
aod unid mehuweétpmvnz thereo! from every goverrroental suthority having
jurisfiction ad subznitied proof of such spproval & te Landiond Under o sireumasnces shal)
the Temant, iumg@miummm«iawmlwmmmwggm
ﬂmwrwdhc(ths&iﬁq(o&ummz?m: iBianor pAttions} without the prct writen
approval of the Lamdlord,

Nciwﬂ?wwmmuwwmﬂmummmmm
3pproval ere! fom tvery govwmmental suhecity having Juradiction wnd rubmitted proof of
mwumwwpm{dhm;mm:bm;m; & copy of e
Tmswmmammwmmmmmmmmuu@
og meszwfwmmnumormmmhav-dsbkbwmagbywmw:s
represeniaivy wl sl o,

Ths?mmu'w)y‘ SOITRR Ay Wik which does 006 moet Witk the approvd of (be
Mugimpal Buildlay nrpecyor, wmzdmmmmmmm drawings bave beas
fproves previoty by the sporcpriae governmental wahoridar sad the Landlad, Asy revisons
13 e tpproved drawings 14

mwmmumfw:m

-



il

Contraciony:

Dagrage
Premissy
er Bulldlag:

Tesants
Contractor:

Contracior'y
Approval;

Additionai
Werly

As Bult
Drewingn:

Stata of
Complation:

Stazrutory

SLUSORT,

Iy

v

N
W

[
o
]
€

Frioe 1w e STt 54 the Tenarss OrOvEmens. the Yenan sy 0 W ke Lanadorg
baddity cerusioare frum e Teuanrs general SONTRIS 01 TW each of e TEMACS wemnoncent
RD-COTTALION, 4F (g tuse TAY D 8 wouns mx dess ea TWO MILLION DOLLARS

Such $olicy of policies whapt Pckide the Landiord 13 W aditone: named qsureg £ S0 2onan
3 CrOsk- sty cliume

Ady dahage w he Prertuses or the Bulding eeuse by the Terani or WY of it ompiovecy,
OIS, OF workers thyl b repared foranis by the Landiord 1 e Teranrs expetse o by
the Tenunt with the Larttord's spproval.

AZY base building newms sueh g lignts, wr diffusers sz, g W% removed by the Temumy
SONLRGONS thall be tutied over w e Landioed wnd stored W the éwmmwww
Landlard.

Laadiord's soie oplion, with those of e Laadiord's workers or e workers of ay of e
'3 contracios, e Teman shall remnove from e Work-$us inynediaely, wpeny (e
Lanellord's reeuess, off its werkers whose ehour afilianan or son-efifiauons are x axKRnr s bie.

AﬂwxmﬂedombymLmﬂm-zm?mat':mxmuvaedmemul
“backchasge”. mm:mhmwmd&’fmw be the tows comt w the Landiord
ehalng drekisons) mdmmg{mwhmspphcmle. Pl & Astha g per cont () 0%)
ior e Landiord's acminismatian s Supervision, payable upos substenual completen tad upos
detnans

The opiniog iz wet afmmwmmmwwbubm;mmmwm
Tmmﬂmdﬁwmmwﬁxgme!m%mmmdwmmdhms

mplet i ; ) wanzory
Ou bwdTmswatTmM!mmmemmwm{
m&wmmm&mnmmw.mwmmﬂwm

€80
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W DR Consaue st Lieng QutRinding sgunst the Precuses or e Buiding on acgount of Tenancy
wore ad thas l scocunty for work, et 1nd matemuls have becs pad i Ay UG respect 0
ail of Tenaars work, Logecaer wiy ST 1 whog {from both the Teaan W00 e goerd
SOOrACion sy 1 the Lindiord Tt &4 RSACLIDIENIE Lnder e Warker's Covtpensasion Aot

hive bees paid

Dischargy

of Liezs: 1 mecordance with the Legse, the Tenats thall proasy pay ail chirges megred by or o behaif
ol e Terans ioe sy wark, mazeryy: O ¥TVICRS Wiich Meay e dooe, Sapplicd or pertormed ai agy
fume & respect of the Premnises and shadl, wiug five (5) davs efer Bobes therenf is grves v g
?mmsawgc v Uens sy thercirom g A Lme Gied 8284 e Premuses of iy Budding
oF =0y pant therol.

Tenas: Coord. . . _

nation Fee The Teret shail pay o the Laadlord & *Tenes: Cmam Fou being e greater of $§ .00 T

A 1903

L
v fim
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SCHEDULE 'p*
RULES AND REGULATIONS

The Tevast shall ohservg the followsng Rules and Reqdayions (as ETenoed, modified of fuppiemenid o ume

@ wme by e Lendiord 49 provides 1 s Leasey

3
i

The Temasl #24if 50¢ perrnit i the Premuses any cookiag or the use T80y spparars fof the PEEPRISLOT of food o

LeXRept fox the woe of cotfee mukers, ketuos, RIGTRWEYE DveRs o fefrigeraions or wheze the Lasiiord has
ipgroved of i meiasion of sonicng fzeiia g part el e Tenant's Leasebold Improvertencs) 20 the use of fay
slecuital mpparsnis hkely 1o cause an everioning of viestrical cirguta,

The sidewaiks, cuiney, Bassagen, cormidors, lobbiey, elevators and saitoase shali oo bwemmwumarym
Tunmmmwmm%mmmpmmfww me&EMmmmm&m&m
the ooy m!mmmmmﬂdﬁmmmmmpwﬂwmwmmmm
employed for the cotsmon benpedit of the temaniy,

%Tmmmmmmmnwwmim.mﬂmhﬁngh«u&emmﬁmw
iml'diormw wny sefe, hgﬁpeumxmoromebuwofﬁue@épml M&mﬁrso&g&h&nﬂhﬂwm

MIMngwmmsmomsmmumymmmmingwamnm sl
mmmwmkw:wmm‘tummwmwmmmwmwmwmﬂm
mpummyp«mfmnamwwm;moauammmgmgmmmmmmmmm
th&hma&mmﬁupmin;hmtobﬂppmudhytbcmwmmﬁdum?mx
e Mymmmmeomuaui&ngummwiwm:bkmarpuumﬁbenmjmwm
Serveiilarcn of (b¢ crnployee sd sgests of i Laadioed, mwwmumwmbmqhmm
5% euforee s nle .

'I‘beTmMnmpiuxotqmw&;iudwydﬁ&mumbwmdmsomeﬁmwmm
W&MMMWMWMWW mMuﬂmbjmmwmumimpm
by the Landlord mwmmamwmmmewmo:mrm

The water clowcts and atfer w @pm;hﬁmumawmymmmmsqumm
FORSrM L, and no swespings, mmngmemmmuwm Azy datiage
WMWMNM&M“NMTM by whoen o by whose agea, SATVARIS OF Cgtryecs
{he s s Camed, ‘!‘mmuhhwmwﬁmimm-:nulw.mdmnnmdarammmmypm
of tha Development, or dnive nailn, spdies, books o screwn into the wally ey woodwork of s Development The
Tmﬂuﬂmmnmgmkamdmp&:wmm&bmmwwiqmﬁma
wuhmummmmmmmcummmymm&ummmmmmm

Wwﬁ&mﬁuﬂdﬁ(w&;ebucim:minmymumumyumiﬁadhymewerdwm
permiit o suffer sy ookt or cdours © frovs the Premi which 1 the Landlord's sole opision are ususial
oF ORjeshionable,

mewhwr«dwmgmuormﬁwdpmuhwmcwpww.wqu
norege of persoas) ﬁmwnﬁckﬂmmmmwﬁfwbwm«u

Canvaasing, soliciting s peddling ia the Dfioe Building or Conmnan Arvas are probibited,

mwmwmmwwmmumezwmmmwﬁ Wil rubber e, sidke
Mmmmxﬁcgmuw&mmm

Ncm«awmhwmmwm

The Tenang tul! ook sl o i it Erallavion: or use o Wy maching divpeneny goocds for paie @ dee Precioes
wh%wwm;?:ﬂmdmfmdwmmu:ﬁmmmmw&m
Lacxtiord o i contravennion of sy reguistiooss macke by the Landiord mmmwam&mm
kmwm:mum:ﬁmmummhmmn(m‘w«w
@ the Presiees mmmmmm?mmgma,mkmm‘muuﬁ
pameiiog of £ beverages deljvernd 1 the Premises provided such delivery does 0 axerfers widh raffic
mmqummmwmsamm
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P2 The Tonans shall nek peribem v ses o sarvw on A8y pricice whih may aamage e Developmeny of the Common

AIES O be 4 SUISANGS [ AT 1000 1 ove Office Buildmg or the Developrent.

13 The Totte: shagl veey &l mochenicd spparenas free of oot and nowe which Y e wranezived bevood te
Pramnuses

4. m’!’mmﬁmmwmzm;ma{w eperionable sfveruang EOLYE S & w0 whn o, ioud
Speskery, Sivens, public address svgteme. sound wrpiifiers, radic brosdeas of lsievinon APPALL Withid the
Developmen: whuch is 1 sy manzer sudible o visshie oumda of the Proquses.

5 mTmem6:';5inzo.b&mwmex;atnyw-ymggcwﬂdeWﬁh,wdm;m«ﬂmc(:bc
Precoises. Mo wires, pipes, conduwis, telepbouie, telegraphis, slacoome wirg Jerviee or DY Sonnechons Shal] be
mﬂaﬁm&%wﬁma&mwwﬁmapwuof&%m

apnearsnen fom the sitnde, the Tenang shail so-opersiz with e Landlord i ¥eeping WINOW coverings open o
clouduvtn‘mﬁmaumLméEwdmymmbly.&mw:ﬁum.w

17. T&Tmmﬂmwmy;m‘rnr,mcpm o eis T cloaets for kayihing oher thas heir o pually intended
Purpos

i3 m‘rmim1§id¢mdbebmmdbydemuizySamin!wwMﬁeulopmtﬁmﬁmwm For
&:pmﬁ&hcimt&m'wm'Mmmmanfmmw!wdnbwmpmm
the Landts, insivding squipmens, procedures, rules and requisticas PRI (o BRh sesinty.

9. Mm&&;umwm:umae&wsimi!umofu&eo!mﬂmd&wmwmwkwﬁmm
of f0ag the Promise,

pied Wmu;&aﬁw&wwu{mm«mﬂwﬁh?‘:mbﬂ.mmmbe!'wpuumy
wmmmumnwmmumgmmmau.mﬂimgmmamwm The Teosui
oy ook mal tirtrnditioning equpment of wy kind hmypmn{&:ﬁmmmwcpdumm
of e Landlord.

H MW“W&M«M%MMWM&WMMWIWWMW
wpmwmmw&am“muww@tm«mwmmmmmm
loﬁmu&#‘nﬁwd&%uﬁ“hp&ﬂfuﬁ&?wum&mam

. N bicyeles o oufier vehicles shal be braught witkin the Deveiogment except 13 spenifically dewignated by the

Landlord
s 33 No nflammable oils or e infarommable, dangerous of expionive maiesisls shal be broushs iio e Developroent
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SCHEDULE “E" - LEASE AMENDMENT RIDER

The lease is amended as follows;

The sentence "This Jease is made a8 of the 20th day of February, 1993" on page | of the

Lease is deleted and replaced with "This lease it made a5 of the 4th day of December,
1995n.

Section 12
Section 1.2 is deleted and the following is substituied in its place:
12 Tewany FMR, Systems Ine.
402 Consumers Road
North York, Ontario
M2 1P

(416) 499-1374 (Tel)
(416) 499.1389 (Fax)

Section 1.4
Section 1.4 is amended ag foliows:
{a) the number "12,000" is inserted after the word "of” on the second line; and
{h)  the words and symbols "(a Usezble Area of square feet)" are deletec,
Section 1.5
Section 1.5 is deleted and the following is substituted in it plage:

1.5 Term: 10 years, 0 months baving 2 Term Commencement Date of
Tune 1, 1998 and ending May 31, 2006. {Section 3.1)

Section 1.6
Section 1.6 is deleted and the following is substituted in its plaze:

16 Gross Reot; 5168,000 per annum computed at the anoual rate of $14,00
per square foot of Rentable Area, and payable monthly in advance in the amount
of 314,000 per month commencing an the Rent Commencement Date,

(Section 4.2)

Section 1.7
Section 1.7 is celeted and the following i¢ substivated in its place:
1.7 Additionsl Rents: The following additional payments are payable as of
and from the earfier of the Term Commencement Date or the dete on which the
Tenpans opens for business in the Premises:
{a)  the Tenant's own business taxes;
{b)  the Tevant's proportionate share of any increases in the Realty Taxes for
the Premises over the 1995 base year cost of $5.73 per tentable square
foot. Landlord shall advisc Tenant of Tenant's proportionate share of such

ncresse,

{¢}  the cost of the electricity supplied 1o the Premises,

i
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{d)  the reasonable cost of clearing, maimaining snd servicing all electric iight
fixtures in the Premises, including the cost of repiacing light buibs, tubes,
starters and ballasts, and

(e} Additional Services, if any, and pursuant 1o Section 4.7 hereof

Sgction 1.8

Section 1.8 is deleted and the foliowing is substituted in its place:

1.8 Deposit; The Tenant warrspts that it has deposited $25.000 wish [ 1. Barnizke
Limited to be spplied as provided in Section 4.3 heteof,

Section 1.5 is deleted and the following is substitated in its place;
5
1.9  Rent Commencement Dare: October |, 1996 {Section 4.1)
gtion 1.10

Section 1.10 is amepded by adding the following therste:
"None"

Seetion 2.2

Section 2.2 is amended by adding the following thersio

"Landlord and Tenant agree that Tenant shall have the right to use the Premises for
general office purposes, including computer software and hardware $ystem support
staging and assembly.”

Section 2.6(vi)
Subsection 2.6(b)(vi) is amended by adding the following to the beginning of the section:

*Subject ta the Landlord's obligation 1o provide parking at no additienal cost as set owt
in section 16,1 of Schedule "E” hereto,”

Section 2.6 (b) (vii)

Section 2.6 (b) {viil) is added after section 2.6 (b} (v}, as follows:

Notwithstending the foregoing, Tenant shall be allowed to deliver ne more than 1en (10) regular
sized porsonal computers to and from the Premises through the Conumon Azeas per day (the
"Deifveries™),

Tenant agrees 10 co-ordinale the Deliveries 1w avoid peak pericds of pedestian waffic through
the Common Areas snd the elevators. Teoant agrees that shipmemts of pessonal computers 10 and
from the Premuses in excess of the Deliverios shall require the prior approval of the Landlord,
acting reasonably, Tenant shall immediately comply with any reasonable directives or
tequiremnents of the Landlord related to the manner in which the Deliveries are being tonducted,

Section 1.2

Section 3.5 is amended by deleting the word "twice” from the fourth line,
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Section 4.2
Section 4.2 is celeted and the folowing is substituted in s place:

42  Gvoss Rent: The Tenant shall pay Oross Rent in the amount set out in Szenion
1.6, which shall be payable in sdvance in equal consecutive monthly instalmens
somunencing on the Rent Commencement Date. For the purposes of ths leass, aj!
references to “Basic Rent® shall be deemned 10 mean “Cross Rent" refecred 1o in
Section 1.6 hereof

Sestion 4.3
Section 4.3 is deleted and the following ls substiawed i its place;

4.3 Depositt The Tenant warrants that it has deposited the amount set out in Ssction
1.8 hereof with 1. I Barnicke Limited, and that the deposit shail be applied on
account of the payment of Rent for the first 1.8 months following the Reat
Commencement Date,

Szetion 4.4

Section 4.4 is amended by:
{a)  delcting subsection {8) and inserting the following in its place:

{3} The Tenant shall pay to the Landlord Tenaal’s proportionate share of any
increase in the Realty Taxes assessed against {or ellocated in tespect to) the
Premises over and above the 1995 base year cost of §5.73 per rentable
squere Toot on the basis of the sssessments for realty tax purposes, or as
reasonably sliocaed by the Landlord snd commencing on the Term
Commencement Date {the "Realty Tax Increases"). O or before the Term
Commencement Date and the commencement of arty Fiscal Year in which
the Term falls the Landiord shall estimate the Realty Tax Increases 10 be
: assessed (or slocated) against the Premises, The Tenant shall pay io the
Y Landlord in equal monthly instalments in advange on the first day of each
month 8 sum en account of the Realty Tax Increases based on the
Landlord's estimates,

€-); for the purposes of subsection 4.4(b), (¢} and {d), the words "Realty Taxes” shall
be deemed to mean "Realty Tax Increases” as defined in subsection 4.4(a).

Section 4.8

For the purposes of this lease, Section 4.5 is deleted in its entirety.

Section 4.6

Section 4.6 is deleted and the following is inserted in its place;

46  Utilitles - Electricity; The Tenant shall pay the cost of sl electricity supplied 1o
the Premises corumencing on the carlier of the Term Commencement Date or the
date on which the Tenant opens for business in the Premises, in such amounts as
teasonably determined by Landlord and billed monthly, in advance. The amount
of such cost shall be based on the Landlord’s reasonable estimate for the quantities
of utilities supplied, multiplied by the average unjt costs 10 the Landiord for such
utilities, The Tenant shall if requested by the Landlord of may, if it desires, insall
st the Tenant's own expense meters 20 measure the amount of any utilities
supplied, and the Landlord shall employ the resulting metered quantities in Hey of
estimmated consumption,
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Section 6.7(2)

Bection 6.7(a) is amended by adding the foliowing thereto:

"Landlord shall provide a one-time allowance, payable on the oceuparey of Tenant, in an
amount 3ot 1o excecd $4.00 per rentable square fool {or $48,000) exclusive of G387, as
compensation to Tenant for the costs of wiring, installation end relogation, Upon receipt
of payment by the Landlord, Tenant's right to any further gr gther paymerts shall expire.
Tenant shall be allowed access 10 and Yéoant possession of the Premises from the date of
this Lease for the purposes of installation of leasehold imptovemnents und the
commencemen! of business operations, It is agreed that all of the terms and corditions of
this lease shail apply during any period of occupancy by the Tenam pricr to the Term
Commencement Date, save and sxeept for the obligation of the Tenant to pay Gross Rent.
It is further agreed that neither the Landloed o7 the Tanant shal have zny obligation
whatsogver 1o carry out any work 1o separate the Premises from the remainder of the sixth
floor until a lease has been executed for the remsining space, o7 portion thereof, a5 the
case may be.”

Section 6.7(e

Secticn 6.7(5) is deleted in its entirety,

Sectlon 6.8(0)

Section 6 E(b) is deleted and the following is substituted in i1s place;

"Al the expiry of the Term or eny renewal or earlier termination of this Lease, Tenant
shall be permitted 1o sbandon withow iny obligetion to temove all lemsehold
improvements, alterations, partitions and fixtures existing at the Term Comumencement
Date or thereafter installed by Tenant with the censent of the Lendlord

Section 6.1

Section 6.11 is amended by edding the following thereto:

Tenant shall have the Tight to erect & sign at the entrance to the Premises provided that:

(1) Tenant is not in default under the terms of the lease,

(i}  Tenant has received the prior approval of Landlord concerning the proposed type,
size, design and location of the sign, such approval not 1o be unreasonably
withheld,

(iii}  Tenant has used all reasonsble care to ensure that the sign does not interfere with
the operation of the Office Buildiog, other tenants in the Office Building and/or
their business operations, and customer access to the Premises and 1o the ather
offices in the Office Building, and

(iv}  In addition te the provisicns of Section; 9.9 hereof, Tenazt hereby covenants and

agress that it shall indemnify and save harmiless Landlord from any and all

: actions, suits, costy, losses, charges, damages and expenses arising out of or in
connection with the sign.

Secticn 7.7

Section 7.7 is amended by deleting the words "whether or not due " from the third line
of the second paragreph and inserting the following in their piace, "uniess such damage is caussd
by the",

h ]
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Section 8.2

Saction 8.7 is smended by deleting the entirety of the remainder of the section which

begins with the symbols and words *, or {b) the Landlord elects 10 cancel . " on the fourth Line
therzof.

Segetion 8.3

Section 8.3 is amended by deleting the last sentence thereof
Seer i

Secsion 9.7 ts amended aa follows:

{a) by deleting the words "Notwithstanding that the Tenant shall be contributing to the

Landlord’s costs 2nd premiums respecting such insurance,” are deleted from the
seventh line; and

(d) by edding the following to the end of the section:
"Landlord agrees 1o obtain a waiver of subrogation in favour of Tenane, if such
waiver is mvailable. All costs and premiums associated with such waiver of

subrogation shall be at the sole cost and expense of Tenant "
Seotion 9.8

Secticn 9.8 is amended by:

{a} delcting the words and symbols "(whether or rot such property has been entrusied
1o the Landlord, its agests, servants or emplayees)”

(b}  edding the following 20 the end of paragraph:

“Tenant hereby expressly waives Landlord’s liability for loss, exgept in the event
of the gross negligence or wilful misconduct of the Landlord, its BEENLS, $ervants

or employees which causes actual loss 1o the Tenant and for which Tenant has no
insurance coverage available.”

Section 13.3
Scction 13.3 is amended by adding the following thareto;
Upor the wriner request of the Tenant and a1 Teasnt’s sole cost and expense, the

Landtord sgrees 1o use reasonable efforts to assist the Tenant in obtaining non-disturbance
agresments from any existing or future Mortgagee of the Lands and Development.

ection 14.7
Scction 14.7 is delrted in its entirety,
Section 16,1
Section 16.1 is deleted and replaced with the following’

16.1  Parking: Dunng the Term, and 50 long as Tesant is FMR Systems Inc. and is
itself in cccupation of the Premises, Landlord shall provide at the ongoing election
of the Tenant and &t no cost 1o the Tenant:

ey
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i) 20 parking identificaton passes to provids access w 20 unassigned,
urreserved indoor parking spaces in the parking facility adjacent to the
Building;

(i} 1 outdoor perking space st grade level and Immedistely adiscent 10 the
west padestrian enwance to the Building; and

(i) for greater cenainty, the Landiord acknowledges that employees of Tenant,
upon registration with management of the Shopping Centre, will be

provided with identification passes to provide access 1o the resiricted zetail
tenent parking areas of the Shopping Centre.

Section 16.2

Section 16.2 is amended by adding the words "Subject to the provisions of Secdon 16.1"
pricr to the words “the Tenant" at the beginning of the section.

Section 17.]
Section 17.1 is added, after Section (6.3, a3 Pollows:

17,1 Notwithstanding the provisions of Section §.4 hereof, it is agreed that the Landlord
shall, &t no cost to the Tenant end prior to the Tern Commencement Date;

(a)  provide the carpeting and all other leasehold improvements located in the
Premises &t the date of this lease;

{b}  clean the carpet, paimt the interior wails of the Premises and replace the
ceifing tiles, al} a5 assessary;

{c) close off the stairwell on the fifth floor and install & glass barier with
wood tnm &t the 1op of the staies, on the sixth floor;

(dy  provide double entry doors to the Prernises; and

(&) relocate the double door entrance 1o the main meeting room 10 the north
wall of the room.

ection 17.

Section 17.2 i1z added, after Section 17.1, as foliows:

17.2  Right of First Refusal: So long as:

{i Tenant is FMR Systems Inc. and is itself in cccupstion of and conduycting
business in the whole of the Premises in eccordance with the temms of the
[ease;

(#)  Teoant is not in defavlt under the terms of the leass; and

(i)  Landlord receives & bona fide offer to lease a portion of or the entirety of
the remainder of the space on the floor (the "Offer™),

sl

o
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then Landlord on one oceasion only shall notify Tenant and grant Tenant the righ
of first refusal 10 lease the space or an area greater than that contzined in the offer
1o lease on the same terms and conditions as then exist under this tease except that
the term of the lease for the additional space shall be coterminous with this lease.
Tenant shall have 48 howrs after receipt of such notics from Landlord within
which to notify Landlord in writing that Tenant elects to exercise such right, If,
within such 48 hour period, Tenam fails o noufy Landlord of Tenznt's slection
10 exercise sush right, Tenant's right to do so shall expire and this Section 17.2
shall cease to have any further effect. If such right is exercised by Tenant,
Landiord shall prepare aed the parties shall execule an agresment amending this
lease 1o include the additional space with 2 comumencement date regarding the
sdditional space equal to of earlier than the commencernent date contempinied in
the Offer, If the Offer is not accepted and the space or any poction thereof remains
vacant, Tenant's right of first refusal shall continue 1o be in effect only for that
portion of the space not leased during the Term.

At any tme during the Term, Tenant shall have the right o lease for the
remainng portion of the Term a porton or the entirety of the remainder of the
vacant space on the sixth floor of the Office Building, upon the giving of written
notice 10 the Landiord, and upon the same terms and conditions as contained in
thi¢ leage, If such notice is received by Landlord, Landlord shall prepace and the
parties shell execute an agreement amending this lease to include the additicnal
space with & comumencement date regarding the additional space 1o be 60 days of
the Landlord's receipt of such notice.

The parties agrec that the right of first refusal contained in this section 17.2
pertains only to the sixth fioor of the Office Building.
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Court File No. 31-OR-207039-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST) N
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE } FRIDAY, THE 31st DAY
MR. JUSTICE GROUND ) OF OCTOBER, 2003
IN THE MATTER OF

THE BANKRUPTCY OF SLMSOFT INC.

ORDER

THIS MOTION, made by Insight Venture Associates HI, L.L.C. (“Insight
Associates”), in its capacity as attorney-in-fact for the holders of certain debentures of SLMsoft
Inc. (“SLM"), for an Order, infer alia, appointing Richter & Partners Inc. (“Richters”) as Interim
Receiver pursuant to section 46 of the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3, as
amended, (the “BIA”), and receiver and manager under the Courts of Justice Act, R.S.0. 1990, ¢c.
C-43, as amended (the “CJA”) without security, over the assets, property and underiaking of
SLM, SLM Networks Corporation, SLM Technologies Inc., GSA Consulting Group Inc. and
FMR Systems Inc. (collectively, the “Debtor”) was heard this day at 393 University Avenue,

Toronto;

ON READING the Petition for Receiving Order dated May 16, 2003, the
Affidavit of Jeffrey Horing sworn October 21, 2003, the Fifth, Sixth and Seventh Reports of
Schwartz Levitzky Feldman Inc., the Court appointed monitor of the Debtor (the “Monitor”), the
Fourth, Fifth and Sixth Reports of Richters, the Court appointed independent monitor of the
Debtor (the “Independent Monitor™), the consent of Richters to its appointment as Receiver,
filed, and upon hearing the submissions of counsel for Insight Associates, the submissions of
counsel for SLM, the submissions of counsel for the Monitor, the submissions of counsel for the
Independent Monitor, the submissions of counsel for the Canada Customs & Revenue Agency
(the “CCRA"), the submissions of counsel for Emst & Young Inc., in its capacity as trustee in
bankruptcy of Rampart Securities Inc., and the submissions of counsel for Molgov Holdings Inc.;

TOR, A2G:T71019.5 200311041212
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged such that this Motion is properly returnable today and

that further service thereof is hereby dispensed with.

2. THIS COURT ORDERS that effective as of 12:01 a.m. Eastern Daylight Time on
the date hereof, without requirement to post security, Richters is hereby appointed interim
receiver pursuant to section 46 of the BIA and receiver and manager pursuant to the CJA
(collectively, the “Receiver”) of all of the current and future property, assets and undertaking of
the Debtor, wherever situate including the proceeds thereof (collectively, the “Property”), with
power to act at once as directed herein, subject to further Order of this Court and to the extent

permitted herein.

ACCESS: NON-DISTURBANCE

3. THIS COURT ORDERS that the Debtor, its present and former officers,
directors, solicitors, agents, custodians, managers, employees, servants, limited partners,
shareholders, members, contractors, and any persons acting on their instructions or behalf
including, without limitation, and all present and former accountants thereof or legal counsel
thereto, the Monitor and its legal counsel and all other persons having notice of this Order
(collectively, the “Affected Persons”), shall forthwith co-operate fully with the Receiver in the
exercise of its authorities and powers and the fulfilment of its duties hereunder and shall grant
access to the Property of every nature and kind whatsoever, wheresoever situate, to the Receiver
including, without limitation: (a) all monies, cash on hand, cheques, post-dated cheques and
remittances of any kind relating to the Property; (b) all books, bank account numbers and
statements, securities, documents, contracts, tenancy agreements, deeds, engineering drawings,
papers, records, computer records (including computer facilities, source codes and access codes)
and accounts of every kind relating thereto; and (c) any other records, approvals, permits,
licenses and information of every kind and nature relating to the Property or the businesses
carried on by the Debtor (collectively, the “Books and Records™), and to provide or permit the
Receiver to make, retain and take away copies thereof, and to allow the Receiver immediate,
continued and unrestricted access to the Property; and all of the aforesaid Affected Persons are

hereby restrained and enjoined from disturbing or interfering with the Property or the Receiver

TOR_A2G:T7I019.5 200311041212
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and with the exercise by the Receiver of its powers and the performance by the Receiver of its
duties hereunder and, to the extent required to effect the provisions hereof, all Affected Persons
are hereby relieved of the powers conferred on all Affected Persons by virtue of any office or
position they may hold relating to the Debtor. All persons having notice of this Order shall
permit the Receiver to have access to any premises where any books and records are held or
maintained by or on behalf of the Debtor relating to or touching upon the Property or the

business and affairs of the Debtor.

4. THIS COURT ORDERS that if any of the Debtor’s records relating to the
Property are stored in a computer (which term shall include any electronic data processing
system whether in the possession of the Debtor or a third party including, without limitation,
internet service providers (“ISP”)) accessible to any of the persons referred to in paragraph 3 of
this Order, such persons shall, at the request of the Receiver, give the Receiver access to and
assistance in retrieving such information in such manner as the Receiver, in its discretion,

considers reasonable and expedient.

5. THIS COURT ORDERS that, without limiting the generality of the foregoing
paragraph, the Receiver shall be at liberty and is hereby authorized and empowered, but is not
obligated, to take such steps on behalf of and in the name of the Debtor as it deems appropriate
in respect of the Property, including, without limitation, any or all of the following, without the

necessity for any further Order of the Court:

(a) to take possession of all or any part or parts of the Property and any

receipts and disbursements arising out of or from the Property;

(b) to take such steps as in the opinion of the Receiver are appropriate to
receive, preserve, protect, maintain control of, liquidate and realize upon
the Property, or any part or parts thereof, including taking steps for the
preservation and protection of the Property, including, without restrictin
the generality of the foregoing, to change locks and security codes,
relocate Property to safeguard it, engage independent security personnel,
take physical inventories, and place insurance coverage as may be

necessary or desirable;

TOR_AZG:T71019.5 200311041212
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© to manage, operate and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, pay creditors of the Debtor, cease to carry on any part

of the business or cease to perform any contracts of the Debtor;

(d) to engage any of the former employees of the Debtor on a temporary

basis;

(&) if it deems appropriate to initiate, prosecute and continue the prosecution

of any and all actions, applications, administrative hearings, arbitrations or

proceedings as may in its judgment be necessary or desirable to properly
receive, preserve, protect or realize upon the Property and to secure

payment of rent and accounts from the Property, to defend all applications,

proceedings, actions, administrative hearings or arbitrations now pending

or hereafter instituted against the Debtor or the Receiver, the prosecution

or defence of which will, in the judgment of the Receiver, be necessary to

properly receive, protect, preserve or realize on the Property or to protect

the administration by the Receiver of the Property, and to settle or

compromise any such actions, applications, proceedings, administrative

hearings or arbitrations which in the judgment of the Receiver should be

settled or compromised, with any such settlement or compromise being

subject to the approval of the Court. The authority hereby conveyed shall

extend to such appeals or applications for judicial review as the Receiver

shall deem proper and advisable in respect of any order or judgment

pronounced in any such application, proceeding or action, administrative

hearing or arbitration. With respect to the litigation in Court File No. 31-

OR-206788T, of which the Debtor is a party, the Receiver shall convene a
case conference no later than January 15, 2004 to speak to a timetable for

the litigation;

)] to receive, collect and attorn all monies, accounts and deposits now owed

or hereafter owing to the Debtor and to exercise all remedies of the Debtor

TOR_AZGT71019.5 200311041212
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in collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

(g) to obtain such appraisals or valuations of the Property or any part thereof

as the Receiver may, in its discretion, deem appropriate;

(i) to market any or all of the Property and solicit offers to purchase the
Property or any part or parts thereof, including without limitation any
shares of the Debtor’s subsidiaries whether directly or indirectly through
agents, auctioneers or liguidators, whether for cash or on credit, privately
or otherwise, and to negotiate the terms and conditions of sale as the

Receiver may deem appropriate;

v to sell, transfer or assign, whether on credit, by private tender, public

auction or otherwise, or to lease or mortgage the whole of the Property or

any part or parts thereof out of the ordinary course of business, with the

approval of this Honourable Court first having been obtained in respect of

any sale in which the gross sale price exceeds $250,000 in aggregate, no
approval of this Honourable Court being required for any such
transactions in which the aggregate gross sale price is less than or equal to

$250,000, and in any case without compliance with the provisions of Part

V of the Personal Property Security Act, R.S.0. 1990, c. P-10, or the
provisions of the Mortgages Act R.S.0. 1990 ¢. M-40, as amended, or any

other notice, statutory or otherwise, which a creditor or other party may be

required to issue in order to dispose of collateral, in respect of which

notices the Receiver is hereby relieved;

6] to apply for any vesting order or orders necessary to convey any or all of

the Property to a purchaser or purchasers, free and clear of any liens or

encumbrances affecting the Property;

(k)  to complete or partially complete such repairs and improvements on the

Property as the Receiver may, in its discretion, deem appropriate;

TOR_A2G:T71019.5 200311041212
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to engage or retain such agents, consultants, experts, advisors,
professionals, solicitors and counsel, as the Receiver may consider
necessary or advisable in connection with the exercise of the Receiver’s

powers and the performarnce of its duties hereunder;

to extend the time for payment of any monies now or hereafter due or
owing to the Debtor pertaining to the Property, with or without security,
and to settle or compromise any such indebtedness, with any such

settlement being subject to the approval of the Court;

to assume any contracts, licences, approvals or permits to which the

Debtor is a party or refrain from assuming same;

to execute, sign, issue, endorse or negotiate in the name of and on behalf
of the Debtor, cheques, leases, bills of sale, transfers of land, conveyances,
deeds, contracts, bills of lading and documents of whatever nature

necessary or incidental to the exercise of the powers granted herein;

to purchase or lease such machinery, equipment, premises or other assets
or supplies as may be necessary or desirable in the opinion of the Receiver
to receive, manage, preserve, protect or realize upon the Property or any

part or parts thereof;

to vote any shares and exercise any rights which the Debtor may have as a

shareholder with respect to any shares;

to abandon or surrender all or any part of the Property, including leased

premises, in which case only the pro-rated portion of the occupation costs

shall apply;

to report to this Honourable Court from time to time as it deems
appropriate or as this Honourable Court may direct and to make
recommendations to the Court in respect of the exercise of its duties and to

such other matters as may be relevant for the proceedings herein; and
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(t to take any steps, enter into any agreements or incur any obligations
necessary or incidental to the exercise of the aforesaid powers and t0
disclaim, terminate or otherwise refuse to carry out any agreement of the

Debtor in connection therewith.

6. THIS COURT ORDERS that all persons, firms, or corporations, governments,
governmental agencies or authorities and other entities of any kind or nature inciuding without
limitation all Affected Persons (collectively, the “Persons™ and each a “Person”) be and they are
each hereby restrained and enjoined without the prior written consent of the Receiver or until
further order of this Court on ten (10) days’ notice to the Receiver from varying, amending,
terminating, cancelling or breaching any contracts or agreements with the Debtor in existence as

of the date of this Order.

7. THIS COURT ORDERS that, without limiting the generality of the provisions
hereof, no Person claiming an interest in the Property or any part or parts thereof shall be at
liberty to exercise any rights in respect of such interest, including without limitation a right to
possession of such Property or any part or parts thereof, except with the prior written consent of
the Receiver or with leave of this Court being first obtained on at least seven (7) days’ notice to

the Receiver.

8. THIS COURT ORDERS that no demands, actions, motions, applications, steps,
registrations, perfections, administrative proceedings, self-help remedies, grievances, or any
other acts, proceedings or private remedies whatsoever in respect of the Property or the
businesses of the Debtor or against the Debtor or the Receiver in its personal or representative
capacity, or any of the Receiver's agents, including without limitation, the enforcement of
security, liens or collection of any debt or liability, the exercise of any landlord’s right to distrain
or terminate any lease, the acceleration, amendment of termination of any permit, licence,
approval, permission or contract, including, without limitation, any contract of insurance of the
Debtor or in which the Debtor is named or from which the Debtor may derive a benefit, the
exercise of any right of set-off, the exercise of any construction, mechanics, repair, storage or
other lien, or the commencement or continuation of any proceedings under any Labour and

Employment Laws (as hereinafter defined), shall be taken or continued against the Debtor or the
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Receiver without the prior written consent of the Receiver or leave of this Court being first

obtained upon not less than seven (7) days’ notice to the Receiver;

9. THIS COURT ORDERS that without limiting the generality of any of the
provisions hereof, all Persons, including without limitation all utilities, landlords, supplers,
subcontractors, information system providers and equipment lessors, be and they are hereby
restrained and enjoined from varying, amending, terminating, cancelling or breaching any
agreements with the Debtor or relating to the Property. In addition, all Persons are enjoined from
disturbing, discontinuing, cutting off or interfering with utility or other services, including but
not limited to the furnishing of fuel, gas, oil, heat, electricity, garbage collection, water, cable
television, computers, telephones and telecopiers, computer hardware and software support,
electronic, internet, electronic mail or any other utilities of like kind, furnished up to the present
date to the Debtor whether in the Debtor’s name or in the name of another in respect of any of
the Property. All Persons are hereby restrained and enjoined from terminating or cancelling
agreements with, or cutting off, discontinuing or altering any such utilities or services to the
Debtor or relating to the Property, subject to the obligation of the Receiver to pay for such
atilities or services provided to the Receiver subsequent to the occupation by the Receiver of the
premises to which the utilities or services are supplied at the normal prices charged to the Debtor
immediately prior to the making of this Order without charging standby fees, deposits or similar
charges, except with the prior written consent of the Receiver or upon further Order of this Court

on at least seven (7) days’ notice to the Receiver.

10. THIS COURT ORDERS that without limiting the generality of any of the
provisions hereof, all Persons be enjoined and they are hereby restrained from interrupting,
terminating, altering, delaying or suspending performance of, withholding any progress payment,
claiming any offset or deduction or diminution of liability or responsibility, or in any way
interfering with the payment and performance of any contracts, leases, agreements oOr
arrangements, whether written or oral, or with payment of any monies due or to become due to

the Debtor or relating to the Property.

i1. THIS COURT ORDERS that all Persons shall continue to perform and observe
all terms, conditions and provisions contained in any agreement with the Debtor in respect of any

of the Property, subject to the obligation of the Receiver as provided herein to pay for goods and
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services requested by the Receiver 10 be supplied to the Receiver at normal prices, for the period
commencing with the date of this Order, and all Persons are restrained from disturbing or
otherwise interfering with the possession, use or occupation, as the case ma;} be, by the Receiver

of any of the Property.

NO SALE OR TRANSFER

12. THIS COURT ORDERS that by the granting of this Order, there shall not be
deemed to be a change of control of the Debtor, nor shall the businesses of the Debtor be or be
deemed to have been, or treated as having been, sold or transferred, but rather, such business or
businesses will continue to be the business(es) of the Debtor until sold, in whole or in part, to a

third party purchaser other than the Receiver.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate
the employment of such employees. Notwithstanding the appointment of the Receiver or the
exercise of any of its powers or the performance of any of its duties hereunder, or the use by the
Receiver of any person in connection with its appointment and the performance of its powers and
duties hereunder for the purpose of preserving, protecting and realizing upon the assets of the
Debtor by effecting a sale or sale of assets or of the business of the Debtors as a going concern or
otherwise for the purpose of effecting an orderly liquidation of the Property, the Receiver is not
and shall not be deemed or considered to be a successor employer, related employer, Sponsor or
payer with respect to any of the employees of the Debtor or any former employees within the
meaning of the Labour Relations Act (Ontario), the Employment Standards Act (Ontario), the
Pension Benefits Act (Ontario), the Canada Labour Code, the Pension Benefits Standards Act
(Canada) or any other provincial, federal or municipal legislation or common law governing
employment or labour standards (the “Labour and Employment Laws”) or any other statute,
regulation or rule of law or equity for any purpose whatsoever, or any collective agreement or
other contract between the Debtor and any of its current or former employees. Further, by the
granting of this Order, the business of the Debtor has not been and shall not be deemed to have
been, nor treated as having been sold but, rather, such business will continue to be the business

of the Debtor until sold, in whole or in part, to a purchaser other than the Receiver.
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14. THIS COURT ORDERS that the issuance of this Order shall not subject the
Receiver to any liability to any of the employees of the Debtor, or to any other person or entity,
including, without limitation, any corporation, govermment or govemmeﬁtal agency, for any
unpaid pension or benefit contributions or for any wages (as “wages’ arc defined in the
Employment Standards Act, 2000 (Ontario) or any other lLabour and Employment Laws)},
severance pay, termination pay, pay in lieu of notice, vacation pay, overtime pay. holiday pay,
bonuses, gratuities, or any other employee benefit or accrued incentive or entitlement, union
dues, assessments, remittances, taxes, or any amount whatever arising from the employment of
the employees of the Debtor or the cessation or termination thereof whether pursuant to any
Labour and Employment Laws, labour and employment contracts or otherwise, except for such

wages as the Receiver may specifically agree in writing to pay.

15. THIS COURT ORDERS that the Receiver shall not make and shall not be liable
for or to make any payment or contribution to or for any pension or benefits plan, and the
Receiver shall not be considered an employer, sponsor or payor within the meaning of the

Pension Benefits Act (Ontario) or the Pension Benefits Standards Act (Canada).

16. THIS COURT ORDERS that if the Receiver deems it necessary ot advisable to
make payment to the employees of the Debtor of any amounts on account of unpaid wages,
severance pay, termination pay, vacation pay or any other employee benefit or accrued incentive
and entitlement owing by the Debtor as at the date of this Order, the claims of the employees in
respect of such amounts shall be deemed to have been assigned to the Receiver for the purpose
only of the Receiver asserting a claim against the estates of the Debtor and, in the event of the
bankruptcy of the Debtor, the Receiver shall be entitled to file one or more proofs of claim in
respect of such amounts which shall be accepted by the Trustee as valid claims pursuant to

subsection 136(1)(d) of the BIA.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to take care, ownership, operation, control, charge, occupation, possession, responsibility or
management (separately and/or collectively, “Possession”), or require or obligate the Receiver to
occupy or to take control, care, charge, occupation, possession or management of any of the

Property which may be environmentally contaminated, or a pollutant or a contaminant, or cause
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or contribute to a spill, discharge, release or deposit of a substance contrary 10 any federal,
provincial or other legislation, statute, regulation or rule of law or equity respecting the
protection, conservation, enhancement, remediation or rehabilitiation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, R.8.0. 1985, c.16 (4‘h Supp.), the Environmental
Protection Act, R.8.0. 1990, c. E-19, the Ontario Water Resources Act, R.S.0. 1990, C. 0-40, or
the Occupational Health and Safety Act, R.S.0. 1990, C. O-1 and regulations thereunder (the
“Environmental Laws™). The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Laws, unless it in fact takes

Possession.

18. THIS COURT ORDERS that nothing herein contained shall vest in the Receiver
the Possession, nor require the Receiver to take Possession, of any of the Property which may be
environmentally contaminated or on which any pollutant, contaminant or other substance is or
may become present, or from which any spill, discharge, release Of deposit of a substance
emanates contrary to any Environmental Laws, or which is the subject of any adverse

environmental condition.

LIMITATION OF LIABILITY: RECEIVER’S CHARGE

19. THIS COURT ORDERS that the Receiver shall incur no personal liability or
obligation as a result of its appointment oOf the fulfilment of its duties in carrying out the
provisions of this Order save and except for any gross negligence or wilful misconduct on its

part.

20. THIS COURT ORDERS that the Receiver be and is hereby indemnified out of
the Property from and against all liabilities arising out of the performance of its duties as
Receiver pursuant to the terms of this Order, save and except for any gross negligence or wilful
misconduct on part of the Receiver with respect to such duties, and the Receiver shall have a
charge on the Property for such indemnity (the “Receiver’s Indemnity Charge”) having the
priority set out in paragraph 27 hereof. For greater certainty, the Receiver's Indemnity Charge
shall be valid and effective with respect to the Property by virtue of this Order alone without

registration or perfection in any jurisdiction.
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21. THIS COURT ORDERS that the Receiver’s fees and remuneration and any
disbursements, expenditures, out-of-pocket expenses, operating costs, expenses and Costs of
realization made or incurred from and after the date of this Order, which shall be properly made
or incurred by the Receiver in connection with the exercise of its powers and the performance of
its duties hereunder, including without limitation any fees and disbursements of its counsel based
on normal hourly rates, shall be allowed to the Receiver and its counsel in the passing of their
accounts and shall form a charge on the Property (the “Receiver’s Charge”) having the priority

set out in paragraph 27 hereof.

22. THIS COURT ORDERS that the Receiver shall be at liberty, from time to time,
to pay costs and other expenses relating to the Property, including its own remuneration and
disbursements and that of its legal counsel, from monies in its hands. Any amounts so applied
against the Receiver’s remuneration and expenses shall constitute advances against the amounts
allowed on the passing of the Receiver’s accounts. At the time that the Administration Charge is
to be paid out of the distribution of the estate of the Debtor, the Receiver agrees to disgorge any
portion of any payments of its own remuneration and disbursements, and that of its legal counsel,
that may be required to result in the Administration Charge being paid on a pari passu basis with

the Receiver's Charge.

23. THIS COURT ORDERS that the Receiver shall be at liberty and is hereby
empowered to borrow monies without personal liability from time to time as it may consider
necessary, not to exceed Four Hundred Thousand ($400,000.00) Canadian dollars in principal
amount in the aggregate, at such rate or rates of interest as it deems advisable and for such period
or periods as it may be able to arrange, for the purpose of exercising its powers and performing
its duties. The monies authorized to be borrowed and interest thereon shall form a charge on the

Property (the “Receiver’s Borrowing Charge”) having the priority set out in paragraph 27 hereof.

24. THIS COURT ORDERS that the monies authorized to be borrowed by this Order
may be evidenced by certificates substantially in the form of the draft certificate attached as

Schedule “A” to this Order.

25. THIS COURT ORDERS that all monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Honourable Court, and all Receiver's

Certificates representing the same or any part thereof, shall rank pari passu.
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26. THIS COURT ORDERS that any security granted by the Receiver in connection

with its borrowings shall not be enforced without leave of this Honourable Court first being

obtained upon seven (7) days’ notice to the Receiver.

PRIORITY OF CHARGES

27. THIS COURT ORDERS that the priority of the charges created by this Order, the
charges created by the Order of the Honourable Mr. Justice Ground dated May 27, 2003 in Court
File No. 03-CL-5013, as amended, (the “CCAA Order’), and amounts owing to the CCRA on

account of arrears for source deductions (the “CCRA Arrears”), as between them, shall be as

follows:
(a) the CCRA Arrears;
(b} the Receiver's Charge and the Administration Charge (as that term is
defined in the CCAA Order), ranking pari passi;
{c) the Receiver’s Indemnity Charge;
(d) the Receiver's Borrowing Charge and the DIP Lender’s Charge (as that
term is defined in the CCAA Order), ranking pari passu; and
{(e) the Directors’ Charge;
ACCOUNTS
28. THIS COURT ORDERS that the Receiver shall pass its accounts from time to

time and shall pay the balances in its hands as this Honourable Court may direct and for this
purpose, the accounts of the Receiver and those of its counsel may be assessed by the presiding

Commercial List Judge of this Court.

ADVICE; DIRECTIONS

29. THIS COURT ORDERS that the Receiver may, from time to time, upon two (2)
days’ notice or such lesser notice as is called for in the circumstances, to the Persons on the
service list from time to time, apply for directions and guidance in the exercise of the Receiver's

powers and the performance of its duties hereunder.
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FURTHER PROCEEDINGS

30. THIS COURT ORDERS that no person shall commence any proceedings
concerning the affairs of the Debtor or the Receiver’s performance or alleged failure to perform
its duties under this Order, either in its personal or representative capacity, without first obtaining
leave of this Honourable Court by motion made on not less than seven (7) days’ notice to the

Debtor and the Receiver.

31. THIS COURT ORDERS that this Honourable Court seeks the aid and recognition
of any court or administrative body in Canada and any court or administrative body In any
province or territory of Canada and any Canadian federal court or administrative, regulatory or
governmental body and any federal or state court or administrative, regulatory or governmental
body in any country where the Property is or may be located, including without limitation, the
United States of America, Saudi Arabia, The Republic of the Ivory Coast, United Arab Emirates,
China, India and Oman to act in aid of, or to be complementary in carrying out the terms of this

Order pursuant to section 188 and section 268 of the BIA.

32. THIS COURT ORDERS that the Receiver shall be at liberty, and is hereby
authorized and empowered to apply, upon such notice as it may consider necessary or desirable,
to any other courts or tribunals in any other jurisdictions, both foreign and domestic, including
any Province in Canada, the Federal Court and any foreign court, tribunal or administrative body
in any country where the Property is or may be located, including without limitation, the United
States of America, Saudi Arabia, The Republic of the Ivory Coast, United Arab Emirates, China,
India and Oman for orders aiding, assisting or recognizing the appointment of the Receiver and
confirming the powers of the Receiver in any other jurisdiction or jurisdictions, and all courts of
all such jurisdictions, both foreign and domestic, are hereby respectfully requested to make such
orders and provide such other aid, assistance and recognition to the Receiver, as an officer of this
Court, as they may deem necessary or appropriate in furtherance of this Order or any subsequent

Order in this proceeding.

33. THIS COURT ORDERS that any person affected by this Order may move on
seven (7) days’ notice to the Receiver, the parties and the persons on the service list from time to

time to amend any provision of this Order.
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34. THIS COURT ORDERS that any person who receives a copy of this Order and
wishes to object to or amend any provision of this Order shall appear before this Court on
November 12, 2003 or such later date as this Honourable Court shall have availability and
provide notice to counse! for Insight Associates and the Receiver, at least three days prior to such
hearing date, of their objection or requested amendment to any term of this Order, failing which

all such persons will be deemed to have received adequate and sufficient notice of this

application.
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SCHEDULE “A”
AMOUNT $e@ RECEIVER CERTIFICATENO. @

1. THIS IS TO CERTIFY that Richter & Partners Inc., the Receiver (the ‘:Receix*er”)
of the assets, property and undertaking of SLMsoft Inc. (*SLM”), SLM Networks Corporation,
SLM Technologies Inc., GSA Consulting Group Inc. and FMR Systemns Inc., as appointed by
Order of the Ontario Superior Court of Justice, the 31% day of October, 2003 made In an action
having Court File No. 31-OR-207039-T (the “Order”), acknowledges that as Receiver it 1s
indebted to (the “Lender”) on account of this certificate in the maximum principal

sum of $®, which the Receiver is authorized to borrow under and pursuant to the Orders.

2. The principal sum which may from time to time be outstanding on account of this
certificate is payable on demand with interest thereon calculated and payable monthly on the @
day of each and every month at the rate of 10% per annum (both after as well as before demand)
to the date of payment. The first payment of interest shall be calculated for the period

commencing ® and shall be payable on the ® of ®.

3. The principal sum with interest thereon is by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver pursuant to
the Orders or to any further order of the Court, the Receiver shall have a charge on the Property

having the priority described in paragraph 27 of the Order.

4. The Receiver may borrow and the Lender may advance on account of this
certificate such principal sums as the Receiver may require; provided that the principal

outstanding shall at no time exceed four hundred thousand ($400,000) dollars.

5. All sums payable in respect of principal and interest under this certificate are payable at
LB
6. Until all liability in respect of this certificate shall have been terminated, no

certificates creating charges ranking or purporting to rank in priority to this certificate shall be
issued by the Receiver to any person other than the Lender, without the prior written consent of

the Lender.
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7. All liability in respect of the whole or any part of the principal sum for which this
certificate is issued and interest thereon shall at any time or from time to time be terminated on
tender to the Lender of the outstanding balance of the principal sum together with interest

accrued thereon to the date of tender.

8. The Charge shall operate so as to permit the Receiver to deal with the Property
and all other assets and property coming under the control of the Receiver as authorized by the

Order and as authorized by any further or other order of the Court.

9. Notwithstanding any other provisions hereof, the Charge created hereby shall not
cease to operate or be or be deemed to be void by reason of the principal sum outstanding

hereunder becoming or being zero at any time or from time to time.

1. The Receiver does not undertake and it is not under any personal liability to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the ® day of @, 2003.

RICHTER & PARTNERS INC. in its capacity
as Court-Appointed Receiver of the assets,
property and undertakings of SLMsoft Inc. and
certain related companies, without personal

liability

By:
Name:
Title:
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