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Court File No. 31.2590182

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

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE
A PROPOSAL OF VIAFOURA INC,,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF ANNIE NGUYEN
(sworn on February 6, 2620)
I? Annie Nguyen, of the City of Montréal, in the Province of Québec, MAKE
OATH AND SAY as follows:

L. T am an Account Manager in the High Risk Loan Management Unit with the
National Bank of Canada (the “Bank”) and have carriage of the Bank’s file in this matter.
As such, [ have personal knowledge of the matters to which I hereinafter depose, except
where such knowledge is stated to be based on information and belief, in which case 1

confirm the source of my information and belief,

2. I make this Affidavit in support of the Bank’s response to the motion brought by
KSV Kofman.Inc., in its capacity as Proposal Trustee (“KSV”) of Viafoura Inc.
(“Yiafoura” or the “company”) for an order increasing the DIP Facility, approving the

Sale Process, approving the Stalking Horse Agreement and seeking other relief.

3, Any undefined capital terms used herein have the same nieaning ascribed to them

in KSV’s motion record.
The Parties

4, The Bank is a financial institution which provides, among other services, financing
to small and medium-sized businesses. The Bank is the primary secured creditor of

Viafoura,




5. Viafoura is a corporation registered pursuant to the laws of Canada and its
registered office address is located at 372 Bay Street, Suite 1800, Toronto, Ontario.
Attached hereto as Exhibit “A” is a true copy of Viafoura’s corporate profile report.

6. At all material times, Viafoura was liable to the Bank pursuant to the loan and
security agreements described below. The total indebtedness that is presently owed by

Viafoura to the Bank is approximately $2,281,979.45 plus accruing interest and costs.

7. Intercap Equity Inc, (“Intercap™) is the DIP Facility lender and the Stalking Horse
bidder. Based on information found in the Bank’s file, it is my understanding that Intercab
is the primary sharebolder of Viafoura and holds approximately 30% of Viafoura’s
preferred shares. The agreement between Intercap and Viafoura setting out the terms and
conditions of Intercap’s investment in the company contains several provisions whichr
require Intercap’s approval prior to cettain decisions being made and/or transactions being
enteredrinto.‘ Due to the confidential nature of the information set out in the agreement, it
has not been included as an exhibit to this affidavit but a copy will be provided to the Court
and made available to the parﬁes in attendance at the motion, subject to any orders made

by the Court at the hearing.

The Bank’s Loans and Security Instruments

8. In accordance with the terms of an Offer of Financing dated December 11, 2018

(the “Loan Agreement”), the Bank granted several credit facilities to Viafoura including; '
a. A line of credit in the amount of $2,500,000;
b. Mastercard credit cards up to $150,000; -
c. A global net risk line for foreign exchange contracts up to $100,000 (CAD); and,

d. A facility up to $1,500,000 in order to finance tax credits in respect of SR & ED

tax credits receivables,

(cdllectively the “Credit Facilitiés”). Attached hercto as Exhibit “B” is a true copy

of the Loan Agreement.
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9. As a condition of granting these Credit Facilities to Viafoura, the Loan Agreement

provided for the following security, infer alic:

a. A General Security Agreement from Viafoura (the “GSA”) in favour of the
Bank providing a first-ranking security interest over Viafoura’s assets,
including intellectual property. Aftached hereto as Exhibit “C” is a true
copy of the GSA dated December 11, 2019; and,

b, A subordination by Espresso Capital Ltd (‘-‘Espresso”). Attached hereto as
Exhibit “D” is a true copy of the Priority Agreement between the Bank and
Espresso and Viafoura dated December 20, 2018,

(collectively the “Security™).

10.  Attached as Exhibit “E” is a copy of the Personal Property Security Registration
System Search (“PPSA Search”) dated January 29, 2020 which confirms that (prior to the
granting of the DIP Facility) the Bank and Espresso are the first-ranking and second-
ranking, respectively, secured creditors of Viafoura. The Toronto-Dominion Bank also has
a subsequent ranking security registration over accounts. Intercap also registered a security

registration on or about December 6, 2019 (with respect to the DIP Facility)

11.  As of January 30, 2020, the total amount of Viafoura’s indebtedness to the Bank
pursuant to the above noted Credit Facilities is approximately $2,281,979.45 plus accruing

interest and costs.

12. * Based on the preliminary list of creditors prepared by Viafoura, as appended to
 KSV’s First Report dated December 2, 2019, the total indebtedness owed by Viafoura to
Espresso was approximately $865,000. The iﬁdebtedness owing to unéecured creditors at
that time was approximately $720,000. This means that when taking into account the
indebtedness owed by Viafoura to the Bank, the indebtedness owing to the Bank by
Viafoura represents approximately 57% of its total debt (prior to the DIP Facility being
granted). The combined indebtedness owing to the Bank and Espresso represents

approximately 80% of Viafoura’s total debt (prior to the DIP Facility being granted).
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Defaults under the Credit Facilities and Security and Demand for Payment by the

Banlk

13.  As of October 2019, Viafoura was in breach of various obligations set out in the
Credit Facilities and Security. Viafoura informed the Bank that it was experiencing
financial difficulties and requested that the Bank provide it with various accomodations
including increased financing and/or that the Bank agree to subordinate its security in

favour of other lenders.

14,  Starting in approkimateiy the end of October 2019, 1 started having various
discussions with Viafoura, Intercap and Espresso in order to explore various options and
solutions that could assist Viafoura. One such option was the possibility that the Bank,
Intercap and Espresso extend additional financing to Viafoura. The Bank expressed that it
had concerns with this proposal as it was not prepared to subordinate its first-ranking

security interest over Viafoura’s assets.

15.  In early and mid November 2019, Viafoura’s principal, Jesse Moeinifar, advised

me, which I verily believed, that Viafoura was also trying to seek additional funding and/or

financing from its sharcholders and other lenders. The purpose of this funding was to’

pernﬁt Viafoura to maintain its operations, including meeting its payroll obligations.
Notwithstanding the foregoing, on or about November 12, 2019, Mr. Moeinifar indicated
that Viafoura had a shortfall of approximately $54,000 to meet its payroll for November
15t and requested that the Bank provide Viafoura with an increase of its Credit Facilities
in order to cover the shortfall, In order to accommodate Viafoura and enable it to meet this
payroll, the Bank agreed to increase Viafoura’s borrowing base (therefore extending

additional ﬁnancing to Viafoura).

16. On or about November 8, 2019, Espresso sent a demand letter to Viafoura. On or
about November 11, 2019, Intercap also sent a letter to Viafoura expressing its

dissatisfaction with respect to various obligations owing to it by Viafoura.

17. On November 15, 2019, T had a discussion with Mr. Moeinifar and James Merkur.

(of Intercap). During the call, I raised the following: a) Viafoura met payroll because of

4

04




“the Bank’s increase in the Credit Facilities; b} 1 inquired why Intercap was seemingly not
willing to approve loans/investments with other lenders/investors that Viafoura had
apparently secured; and, ¢) the Bank was not prepared to provide Viafoura with further

funding but it remained prepared to explore other options to assist Viafoura.
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18. On November 18, 2019, the Bank delivered a demand letter, wherein it advised that -

the Bank and Viafoura had agreed to end their relationship, along with a Notice of Intention
to Enforce Security (the “NITES™). Viafoura acknowledged acceptance of the Bank’s
demand letter on November 20, 2019. On the same day, Viafoura also provided its consent
to taking possession and earlier enforcement of the Security. Attached hereto as Exhibit
“F* is a true copy of the Bank’s demand letter and NITES as well as Viafoura’s executed

consent to early enforcement.

19, Continuing through mid-November to the end of November 2019, 1 continued to

have various discussions and exchanges with Intercap, Espresso and Viafoura in order to .

explore potential solutions that could assist Viafoura. This included various funding
scenatios by the Bank, Intercap and Espresso as well as a potential buyout of the Bank’s

indebtedness by Intercap and Espresso at a discount.

20,  In order to consider these options, I requested a restructuring and/or business plan
for Viafoura. On November 21, 2019, -intercép sent me its proposed' business and
restructuring plan for Viafoura, along with an excel spreadsheet containing projections and
cash flows to support the proposed plan and restructuring. Pursuant to the plan, Intercap

indicated that:

a. Viafoura would reduce its cash burn from approximately $250,000-300,000 a
month to $100,000;

b. Reduce its headcount by 10-15 employees;

c. It estimated that Viafoura’s SR & ED credits would be approximately $600,000
for 2019; and,




d. It indicated that various exit alternatives would be explored with respect to current

lenders, including the Bank.

Attached hereto as Exhibit “G” is a true copy of Jake Barkin’s email to me dated
November 21, 2019. Due to the confidential nature 6f the information set out in the
business plan and the excel spreadsheet, the email’s attachments have not been included as
part of Exhibit “G” but copies will be provided to the Court and made available to the

parties in attendance at the motion, subject to any orders made by the Court at the hearing,

91. At all material times during my discussions with representatives of Intercap and
Viafoura, including but not limited to Mr. Barkin, Mr. Merkur and Mr. Moeinifar, any
proposed restructuring plan for Viafoura contemplated that the Bank’s indebtedness would

be paid in full.

22.  Following the Bank’s receipt of the business and restructuring plan from Intercap,
I continued to explore various options with Intercap and Espresso whereby the existing
group of creditors would prdvided additional financing to Viafoura. On or about
November 28, 2019, Mr, Merkur informed me that Espresso was no longer part of the

potential financing strategy.

23, As a result, the Bank also decided that it was no longer prepared to provide

additional financing fo Viafoura or to subordinate its first-ranking security.

24, On November 29, 2019, I spoke to Mr. Merkur from Intercap, e told me that
given the Bank’s refusal to provide additional financing and/or to subordinate its security,

the Bank would not receive a penny in payment of its indebtedness.

The Filing of the NOI and First Motion to the Court

25 On December 1, 2019, Viafoura filed its NOI and appointed KSV as the Proporal

Trustee.

26.  On December 2, 2019, Viafoura brought a motion, returnable the following day,
seeking the approval of DIP financing from Intcrcap and granting a DIP Chalge and
Admmlshatlon Charge totaling $1,200,000 over all of Viafoura’s assets, plOpel“tleS and

6
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undertakings. Viafoura’s motion also sought an extension of time to file its proposal to

?ebruary 13, 2020.

27. At the time, as confirmed by the cover and backpages of the motion record,
Viafoura was represented by Edmond Lamek of DLA Piper (Canada) LLP. Mr. Lamek

was also indicated as the counsel of record for Intercap.

28.  Notwithstanding that Viafoura sought a DIP Charge for up to $1,000,000, the cash
flows filed in support of the motion, for the period ending January 17, 2020, provided that
Viafoura would require DIP advances of $450,000. For ease of reference, attached hereto
as Exhibit “H” isa copy of the cashflow projections included as exhibit “d” to KSV’s First
Reporﬁ to the Court dated December 2, 2019,

29.  In reliance on: a) the information set out in the Motion Record; b) my previous
discussions with Intercap in which Intercap would restructure Viafoura’s affairs and
explore various options to payout the indebtedness owing to the Bank; and, ¢} in view of
the short setvice of the motion and the apparent urgency to fund Viafoura’s payroll, the
Bank ultimately did not oppose the relief sought by Viafoura. However, the Bank did
request that all reporting to be provided by Viafoura to Intercap during the proposal

proceedings also be provided to the Bank. The Court granted the relief sought along with -

the Bank’s request for the financial disclosure.

* Communications Arising from Financial Disclosure

30,  Throughout December 2019 and into early January 2020, the Bank received the

financial reporting from KSV. In response to certain issues arising from the financial
disclosure, and concerns that the Bank had with respect to the information, the Bank sent
various communications, through its solicitor, Karen Perron of Borden Ladner Gervais

LLP. These communications included the following:

a  Anemail from Ms. Perron to Mr, Lamek dated December 16, 2019 asking, among
other things, why the DIP advance was approximately $75,000 higher (at that time)
than the cash flow projections attached to KSV’s First Report, In her email, Ms.
Perron also suggested that the DIP financing would be much higher than originally

7
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anticipated. She also requested an explanation as to what steps Viafoura was
taking to restructure its affairs in order to minimize the DIP and reduce its cash

burn. Attached hereto as “Exhibit I” is a true copy of this email;

On December 16, 2019, KSV sent an email to Ms. Perron responding to her email
wherein it indicated that no other immediate steps were being taken to reduce
expenses as any further reductions could impair the business, The email also
indicated that the increase in the DIP advance was due to payroll and related
expenses from prior periods but that the increase “does not imply that the total DIP
to mid-January will be much higher than what was projected in the motion
materials, although it is possible that actual funding required could exceed that

projection”, Attached hereto as “Exhibit J” is a true copy of this email;

On December 24, 2019, Ms, Perron sent an email to KSV asking if the company
was paying any pre-filing amounts to its suppliers. KSV responded by saying that
the company was required to make certain payments to critical vendors, that it did
so with consent of the DIP lender and the Proposal Trustee “and the court will be
advised in due course”. Attached hereto as “Exhibit K* is a true copy of this email

exchange;

On January 9, 2020, Ms, Perron sent an email to KSV inquiring about the status of
the (late) financial disclosure and also indicating that the Bank had several
concerns in respect of which Ms. Perron would be writing to Mr, Lamek., KSV
responded by saying that the company lacks resources, that this was “a small
matter with limited resources and practicality needs to prevail”, Attached hereto

as “Exhibit L* is a true copy of this email exchange;

On January 14, 2020, Ms. Perron sent a letter to Mr, Lamek outlining the Bank’s
concerns and asking various questions of him as counsel for Viafoura and for

Intercap. The concerns raised by Ms. Perron, on behalf of the Bank, included:
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) The DIP advance had reached $723,947 by January 3, 2020,
compared to the original projection of $§450,000 (up to January 17,
2020);

ii) The company had not taken significant steps to reduce its cash burn;

iii)  The additional advances were being explained, in part, by
significant pre-filing and year-end payments made to critical
suppliers but this had not been disclosed in the motion materials and

had not been projected in the cash flows; and,

iv) She requested clarity on Viafoura’s plan for restructuring in view of
Intercap’s and Mr, Lamek’s previous advice that the company
would undergo a quick réstructuring that would see the Bank paid

out in full.
Attached hereto as “Exhibit M is a true copy of Ms. Perron’s letter.

On January 15,2020, KSV emailed Ms. Perron to seek the Bank’s consent to move
the reporting from Wednesday to Fri&ay of each week and also to advise that
Viafoura was preparing a motion fo thé Court to amend the reporting requirements
under the interim credit facility, In response to an inquiry by Ms. Perron, KSV
indicated that the scope of any other relief to be included in the motion was being

discussed. Attached hereto as “Exhibit N” is a true copy of this email exchange;

In response to one of the questions raised by Ms. Perron in her letter dated January
14" (as to costs regarding “moderators”), Mr. Lamek sent her an email on January
24™ and advised that a letter would be coming on the rest of the questions posed.

Attached hereto as “Exhibit O7 is a true copy of this email exchange;

On January 28, 2020, (the same day that KSV served the within motion to the
 service list) Mr. Lamek sent Ms. Perron a letter wherein he indicated, among other

things:

i) That he was not counsel for Viafoura;
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i) He denied various representations made to the Bank by Intercap

(and by him to Ms. Perron);
iii} He directed Ms. Perron to send her inquiries to Viafoura; and,

iv) “Giiven the current levels of indebtedness to secured and unsecured

creditors a proposal to creditors was determined to be

impracticable” [emphasis added].
Attached hereto as “Exhibit P” is a true copy of Mr. Lamek’s letter,

i, On January 30, 2020, Ms. Perron wrote to Jennifer Stam, whom I am advised by

Ms. Perron and do verily believe that KSV indicated was counsel for Viafoura.

Ms. Perron provided Ms, Stam with a copy of her letter to Mr. Lamek dated

January 14" his response dated January 28® and requested that Ms. Stam provide
responses to the questions directed therein at Viafoura. Attached hereto as
«Exhibit Q” is a true copy of Ms, Perron’s email. Attached hereto as Exhibit “R”

is a copy of Ms, Stam’s response.

31 The financial disclosure provided to the Bank in December 2019 and January 2020
has not been included as an exhibit fo this affidavit as it may contain confidential
information but copies of the disclosure will be made available to the Court and to the
parties that are in attendance at the motion, subject to any orders made by the Court at the

hearing.

Position of the Bank in Respect of the Within Motion

32, At the time of the swearing this affidavit, no proposal has been made by Viafoura
to its creditors. In fact, [ understand that the within motion being brought by KSV seeks a
further extension of time for Viafoura to file a proposal to March 30, 2020,

33.  Despite an assertion by KSV in its Second Report to the Court dated January 28,

10

2020 that the extension is required to file a proposal, no evidence has been filed in support.

of this assertion by Viafoura. The motion materials do not explain what funds, if any,
might be available to the company to make a viable proposal nor the source of such funds.

10




In addition, the motion materials do not describe what this eventual proposal may look like

or which class of creditors the proposal would be made to. _

K 34.  In addition, as set out above, in his letter fo Ms. Perron dated January 28", M,
Lamek admits that: “Given the current levels of indebtedness to secured and unsecured

creditors a proposal to creditors was determined to be impracticable”.

35.  Moreover, the proposed Stalking Horse Purchase Price provides that the price
would include “the costs of administration of a bankruptcy”. This suggests that a

bankruptcy is pending with respect to Viafoura’s affairs as opposed to a proposal.

36. It also appears that Intercap and the company have been working together from the

outset of the proposal proceedings to defeat the interests of its pre-filing secured creditors

11

and move forward with a stalking horse sales process [ NG

I (< ¢ 2k’ position that

Intercap and the company are not acﬁng in good faith.

37, Neither Viafoura, Intercap or KSV consulted the Bank or its counsel in respect of
the increase of the DIP Financing or the stalking horse sales process prior to delivering the

within motion material.

38, There s no consideration in KSV’s report of the prejudice that will be sustained by
the Bank, and the company’s other creditors, if the relief sought by the motion is granted.
With respect to the Sale Process (which includes a stalking horse process) and the Stalking

Horse Agreement, the Bank’s concerns include the following;:

a. There is no evidence that the company or KSV have canvassed the market prior to

selecting Intercap as the Stalking Horse bidder;

b,  The Stalking Horse Bidder is not arm’s length and has a considerable interest in

the company;
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The Stalking Horse Bidder is receiving a break fee of $25,000 - As a non-

arm’s length party who is already heavily invested in Viafoura’s affairs, and has

been from the time it became a shareholder, there is no justification for the granting

of such a break fee;

There is no evidence of the expenses incurred by the Stalking Horse Bidder in
support of its request for Bid Protections of an amount of $45,000 in addition to

the break fee in the context of the Stalking Horse Bid;
Tn the event of an auction, bids are to be opened at Intercap’s counsel’s office;

The Stalking Horse Purchase Price includes payment of the costs of administration

of a bankruptey which would prime the Bank’s indebtedness;

The Purchased Assets and the Assumed Ob]igatibns included in the Stalking Horse
Purchase Agreement do not include the Banl’s indebtedness (or any other credit

agreements); and,

Thete is no mechanism that provides that competing bids will remain confidential

from the Stalking Horse Bidder.

It is the Bank’s position that the company and its stakehélders_would benefit from

an open sales process and that an open sales process will maximize the value of potential
bids. The Bank is not opposed to the use of a stalking horse bid to drive the best offer in
the event an auction is required. However, without an open sales and tendering process at

the outset, it is premature to select Intercap as the Stalking Horse Bidder.

In other words, the Bank is prepared to accept the sales process outlined in Stages

1 to 3 of the Phase 2 — Marketing at page 4 of KSV’s Second Report to the Court dated

12




January 28, 2020 without reference to the Stalking Horse Agreement and the Qualified Bid

and with a timeline to be agreed upon.

SWORN BEFORE me at the
City of Montréal, in the
Province of Québec,

e
This 6 day of February, 2020 /M / ‘
is 6 day_of February /W / 7;/// -

§ § §KN Ap"r;ie Nguy}ah / {:/

A N g
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A Commissioner for Taking Afifidayits, ctc. ) 7
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This is Exhibit “A”
to the Affidavit of Annie Nguyen

sworn this ( day of February, 2020
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of Canada du Canada

Government Gouvernement

Home = Innovation, Science and Economic Development Canada + Corporations Capada

-+ Search for a Federat Corporation

© Note

Public disclosure of corporate information).

Corboration Number
723571-2 '

Business Number‘:(BN)
848401865RC0001

Corporate Name
Viafoura Inc.

Status
Active

Governing Legislation

Registered Office Address

*3 - 372 Bay Street

.. Suite 1800 |
3 ~ TORONTO ON M5H 2W9

' Canada

X
- €9 Note

https‘.llwww.lc.gc.calapplscr!chCorporatlonsCanadaIfdriCrleIs.htm!?corpld=723571 2

. Federal Corporation Information - 723571-2

- | Buy copies of corporate documents

This information is available to the pubiic in accordance with legislation (see

Canada Business Corporations Act - 2009-09-02
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Federal Corperation information - 72367 1-2 - Online Fiilng Centre - Corporatlons Canada - Corporations - innovatlon, Sciance and £con...

Active CBCA corporations are required to update this Information within 15 days of
any change. A corporation key is required. If you are not authorized to update this
information, you can either contact the corporation or contact Corporations
Canada, We will inform the corporation of its reporting obligations.

Directors

Minimum 1
Maximum 11 -

SHAHRAM MOEINIFAR
444 WINSTON ROAD
OAKVILLE ON L6L 4W8
Canada

© Note

Active CBCA corporations are required to gpdate director information-(i{ames, .
addresses, etc,) within 15 days of any change. A corporation key is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada, We will inform the corporation of its

reporting obligations.

Annual Filings

Anniversary Date (MM-DD)
08-02

Date of Last Annual Meeting
2018-09-24

Annual Filing Period {MM-DD)
09-02 to 11-01

Type of Corporation _
Non-distributing corporation with more than 50 shareholders

Status of Annual Filings
2020 - Not due

2019 - Filed

2018 - Filed

ht!ps:.'lwww.Ic.gc.ca!appfscrfcciCorporationsCanada!fdrlCrthis.html'?corpld=?23571 26V _TOKEN=168039210311 s&crpNmeviafoura Scrphmbr=8bs..
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. 1130/2020 Federal Corporation tnformalion - 723674-2 - Online Filing Centre - Corporallons Ganada - Corporations - [nnovation, Sclence and Econ,.,
. Corporate History
» Corporate Name History
2009-09-02 to 2015-07-06 WHOTHEMAN MEDIA INC. _ '
2015-07-06 to Present  * Viafoura inc.
Certificates and Filings - E

‘1 Cettificate of Incorporation
2009-09-02

Certificate of Amendment =

‘ ~ 2011-07-28
E Amendment details: Other

E >

" Certificate of Amendment

o 2011-12:14 |
| Amendment details: Other |

. Certificate of Amendment = : ' | o

2015-07-06
Amendment details: Corporate name . '

Certificate of Amendment -

2016-08-18 o | - |
Amendment details: Other

Certificate of Amendment -

2018-09-24
Amendment details: Other

* Amendment details are only available for amendments effected after 2010-03-  © |
20. Some certificates issued prior to 2000 may not be listed. For more ' o
information, contact Corporations Canada.

https:HwWw.Ic.gc.eaiapp!scrlcciCorporatlonsCanad&lfdr|Grth|s.html?corp%d=?2'35712&V_T OKEN=15803021031188&crpNm=viafoura &crpNmbr=&bs... 3/
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113012020 Federa% Corporat!on Information - 723571-2 - Galine Fillng Centre - Co:pora![ons Canada - Corporatlons - Innovatlon, Science and Econ...

(Buy coples of corporate documents

i [ Start New Sea

rch | Return to Search Results

Date Modified:
2020-01-22

hlips:/fwww.ic.gc.calappfscriccfCor

1

P

porationsCanadaffdrlCrlels.hlmI?curpld=723571 28V _TOKEN=1580392103118&crpNro=viafoura &crpNmbr=8bs. ..
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This is Exhibit “B”
to the Affidavit of Annie Nguyen
sworn this -( day of February, 2020

b :a?;\'é'? 3 gisg‘ée

4
‘%%

mﬁm BF
{
# 97450 g

»W’M

NSt Sy

Conmissioner for Taking Affidavits, ef@vw

A

%»“%’"

5

);
.

&

19




NATIONAL
BANK

Pawaring your ideas”

December 11, 2018

VIAFQURA INC,

e, fasse S, Moelnifar
- 370 Unlversity Avenue, Sulte 200
" Toronto, ON, Canada MSH 383

Re : Offer of Financing

M. Moelnifar,

At Natlonal Bank, Offering tailored solutions Is a prlority, We are therefore pleased to present to Viafoura Inc. (the
"Borrowar”) the following Offer of Flnancing!

Credit for the finanging of SRED tax credits | $1,500,000 CAD 1 New '

The Offer of Financing Includes: the terms and conditions of the financing products, the reculred security,
conditions, faas and other provisions set out In Schedule A, Capltalized terms not otherwlse defined In this Cffer of

Financing shall have the respective meanings assigned to such terms in Schedule' A,

This Offer of Financing Is valid untl December 12, 2018 hefore 5 p.m. To accept this Offer, you must return a signed
copy of It to us. After this data, the Bank may cancel or amend this Offer without notlfying you.

Yotrs truly, _ N\ N
\&IQ“AJ;Q_)%AADH-QAJJ . | (\

Marla Serlgnase / \ David Tiozln

Assoclate VP, Technology Group Assoclate VP, Tachnology & Health Group

Commerclal Banklng " commerclal Banking

LOOAL, 1151745110 B Page10i5
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Transit Nama
Addrass {Ho. Siraal, Clty, Province, Poutal codo) R Viafoui Ine.

1. Financing products
A. Line of cred:t s2, 500 000 CAD

Fund WDrkEng capltal and finance growth strategles such as sales, marketing and R&D in CAD
and usb

For CAD based advances Canadlan Prime Rate plus 2.50% per annum
For USD based advances' U S Base Rate plus 2 50% per annum

Determined accordlng to the conditions set out In Sectton 3, Calculation reiated to the llne
of credit. The aggregate outstanding amount of credit advanced under this line of credit
may not at any time exceed the Amount Avallabfe atany t tEme.

Can be used and re- used as follows.
> Floating-rate advances in CAD and USD ..

Facility fluctuating In tranches of 520,000

Standby fees 0. 50% per annum on the unused portion, payable monthly on the zsth day of
the month

B. Mastercard credit cards — $150 000 CAD

Flnance day-to day purchases made wlth credit cards

C. FX Line - Global net risk line for foreign exchange contracts — SlOO 000 CAD

Cover the Bank's net rlsks for forelgn exchange transactlons entered Ento hy the Borrower
wlth contracts up to 12 months v

D. Credtt for the financing of tax credits — $1,500,000 CAD

e

Finance, up to 75%, of the antlcipeted refu nda ble or recelva ble tax credlts for the ﬂscal
years ending 2018 and 2019 with respect to expenses related to research and development
covered under the Sclentlfic Research and Experimental Development (SR&ED) program

Canadian Prime Rate plus 2.75% per annum

Progress advances of at least $20,000.00.

75% of flled SR&ED Tax Credits Recelvables to be advanced upon rece!pt by the Bank of the
Borrower's breakdown of SR&ED Tax Credits Recelvables receivable between accrued and
clalmed SR&ED Tax Credits Recelvables, where claimed SRRED Tax Credits Recelvables are

supported by the filed Income tax return,

60% of accrued SR&ED Tax Credits Recelvables to be advanced upon recelpt by the Bank of
the Borrower's most recent financlal statements for the fiscal year demonstrating the
accrued SR&ED Tax Credlts Recelvab!es earned In the Income statement

Without restricting the demand hature of this credit, repayment In full at the 1atest of
> Upon recelpt of a tax credit refund _
> Decernber 31, 2020

2. Security

31145.002 (2010:03:22) Page 2 0f 6




Transit Namo

Addrage (No. lraat, Glly, Province, Postal oocin} Visfoura Ine, '

All the Borrower's obligations to the Bank must at all times be secured by all of the following security, However,
the following table or securlty documents can provide for certain obligations to be secured by specific securlty. in
all cases, the Borrower must slgn the documentation required by the Bank. .

1st ranking on all assets of the Borrower inciuding _ To be obtalned
Intellectual Property! o .

1. Refer to the definltion In Schedule A

Other securlty, documents or agreements

By Espresso Capital relating to payments on all loans To be obtalned
that are or will become due by the Borrower, L

Notwithstanding the foregolng, the Borrower may

repay In full amounts that are or will become due to
Espresso Capltal using proceeds from financing '
products A and D, but only If it Is not In default :
towards the Bank prior to and after this payment. :
From Export Development Canada under its Export To be obtalhed A
Guarantee Program covering 50% of the loan foss with

respect to financing product A

" From Export Development Canada under its Ferelgn | To be obtained C
Exchange Facillty Guarantee covering 100% of the

loan loss with respect to financing product C.

From Export Development Canada under jts Export Tobe obtalned D
Guarantee Program coverlng 75% of the [oan lass with
respect to flnancing product D " '

3. Conditions
The financing products are subject to the followlng speciflc conditions Ih addition to the conditions set out In
Schedule A : .

ﬁ “Tested monthly on the last day of each calendar month,
“the lesser of $2,500,000 CAD and the Borrowing Base!, evidenced, to the Bank's
satisfaction, by the Borrowing Base Certificate

~ Calculation related to the line of credit e

Other Applicable CONAIONS . e .
"No later than 20 days after the end of each Mr_:nth, shall furnish the Bank with:

« A Borrowlng Base certificate {each, a “Borrowing Base Certificate”) In the form
furnished by the Bank, signed by an offlcer of the Borrower, namely evidencing:
{a} the Borrower's Borrowing Base and compliance with the Conditions set forth In
this Offer, (b) the Borrower's monthiy aging accounts recelvable listing and
manthly aging accounts payable listing, (¢) the total revenue listing by counter~
party and amount as the most recent month end, {d) total customer revenue (In
dollars} lost via contract cancellations, non-renewals, refunds or othar contract

31146-002 (2018.03-22) Page 3ol &
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Tranell Hame
Address {No. Siresl, Clly, Provinos, Pastel coda) - Viafoura Ing,

changes or amendments which fower the revenue related to such contract and (e} ‘ !
Saa5 Metrlcs ‘ ' : !
s Acompliance certificate {each, a “Compllance Certlficate”), In the form furnished
by the Bank, signed by an officer of the Borrower, namely evidencing detalis of the
Borrower's Financial Ratios for the such perlod and compliance with the
Conditions set forth in this Offer, and providing a copy of avery newly executed
contract If the expected cash recelpts from such contract are included within the
calculation of the Borrower's Saa$ Llquldity Ratlo

: Notify the Bank within 60 days of client non-renewal declaration for any materlal contracts
1, Refer to the deffnition In Schedule A o -

Financlal conditions

Audited financial statements of the Borrower; Annual and maximum 120 days after
fiscal year-end

" Forecasted financlal statements with monthly cash
flow projections for the following 24 months from
flscal year end; and

Notlce of assessment of the SR&ED Tax Credits -
Recelvables collected and corporate income tax
return,

Company-prepared financlal statements reflecting Monthly and maximum 20 days after
actual year-to-date financlal performance vs the end of each period

budget; :
To be provided as support to the

Forecasted financlal statements for the remamder ‘ Compliance Certificate

of the year; and

Cash flow statements demonstrating the Cash
Burnt for the perlod.

~ Tested monthly, Churn Rate shall be less than or equal to 5%, evidenced, to the Banks's
satisfaction, by the Compliance Certificate.

Tested monthly, Saas Liguldity Ratlo of no less than 1,00,

1. Refer to the definition In Schedule A

Conditions required to disburse the financing prodticts:
> Recelpt by the Bank and publication of a reglstration of securlty, with the Bank In first rank, in form and
subistance satlsfactory to the Bank '

> Recelpt by the Bank of all other documents as reasonably required by the Bank
> Conflrmation by the Borrower of no Material Unfavourable Changes?
Confirmation by the Borrower of payment of all Bank fees, as required by the Bank, included but riot imlted

>
to the fees charged for documentation preparation and legal fees
> Due diligence by the Bank on the Borrower’s management, In form and substance satisfactory to the Bank
'_ > Closing of the 3,000,000 equity round by the Borrower

> Written opinion of legal advisors of the Borrower and of any corporate guarantor, If applicable, on Its
" corporate status and capaclty to contract the obligations described hereln and In the security documents

1, Refer to the definition in Schedule A
Cohditions requlred to disburse financing product D

31145-0,02 {2018-03-22) Page 4 of b
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Addrops {No, Strest, Clly, Provlace, Postel code) Viafaura Inc.

> 75% of flled SR&ED to be advanced upon the Bank’s recelpt of the .breakdovﬁn of SREED Tax Credits
Recelvables recelvable between accrued and clalmed SR&ED Tax credits Recelvables, where the amount of
clafmed SR&ED Tax Credits Recelvables Is supported by the Borrower's filed Income tax return

> 0% of accrued SR&ED Tax Credits Recelvables to be advanced upon the Bank's receipt of the most recent
financlal statements of the Borrower for the flscal year demonstrating the accrued SRED Tax Credits
Recelvables earned In the income statement

4, Fees
$100 CAD payable monthly on the 26' day of each calendar month

$22,500 CAD payable on acceptance of this Offer.

Legal fees at the Borrower's expense

See other fees In Schedule A

5. Acceptance

The undersigned confirms having read and understood this Offer and the Schedule A which forms an integral part
of the Offer, and accepts all terms, condliions, security and obligations,

Signed at T‘J{‘owh , province of DM‘J“W v __,on the. ‘ \\ daiﬁ of Dc)ce»-é‘éf-—[j

Viafoura Inc. Viafoura Inc.

e

By

I SRR

v

| ' 0 BY: ~ L
Jessa, 5. Moelnlfat " / Kenneth PhamL
Chitef Execiutia-SHlter . Head of Financ

31146-002 (2018-03-22) : : ~ Pagedofb
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With SCHEDULE A -
Offer of Financing of National Bank
of Canada |

Conditions governing the financing
products. -

Dishursement and repayment conditions

The Borrower may have a financing product disbursed or renewed

when: .

1, The condlitions set out In the Offer of Flnancing (and any other
agreement between the Borrower and the Bank, If applicable)
have been met; '

2. The requlred charges and fees have been pald;

3. Any document required by the Bank has been sighed and glven

foit; ..

4. Security interests have been reglstered, with the applicable
rank, when required; and

5. No Material Unfavourable Change has ocourred.

Dlsbursements and repayments must be made on the dates sét out
In this offer; otherwise, the Bank may, at Its discretion, refuse to
make any disbursement.

Demand financing products

products covered. The demand financing products are as follows:
line of credit, line of credit with temporary operating credit, line.of
credit in CAD by way of account overdrafts, line of credit In USD by
way of account overdrafts, line of credit for letters of guarantee,
line of credit for letters of credit, latter of guarantee, latter of
credit, demand loan, Mastercard credit, credit for the financing of
tax-credits, credit for the financing of taxes, glectronic funds
transfer settiement risk, settlement risk for accounts held at the
Bank’s New York City branch.

The followlng alse constitute demahd financlng products: bridge
financing with.eption to convert to térm Joan for the portlon of the
cradit not converted at termy credit for capital expenditures for the
undisbursed credif portion; glebal net risk line for forelgn exchange
cantracts.

Notlon. Demand financing products are payable by the Barrower at
any time at the Bank’s sole discretion, The Bank may therefore at
any time, before or after a requ est for repayment to the Borrower,
terminate thase products and stop making new advances, wlthout
delay or notice to the Borrower, These products are payahle at any
time, In full or In part, without penalties. -

Annual fee. The Borrower must pay an annual review fee of
$500,00 If any demand flnancing product remalns In effect on the
anniversary date of this offer,

Overrun of the available amount. When the used amount of a
financing product exceeds the amount avallable as set out in this
offer, the Borrower must Immediately repay the difference, if the
Rank were to temporarily tolerate such overrun, it could-requlre:-

25

1. The Immediate payment of a lump sum so that the amount uged
|5 equal to or less than the available amount;
2. That new Investments, securitles or other financlal assets be
given as securlty, _
The Borrower will then have to pay the Bank fees of 1% on the
averrun amount, with minfmum fees of $100.00.

If the Bank does not tolerate the overrun, the Borrower must repay
In full the balance of the financing product, plus all fees and
Interest acerued,

Overrun of the authorized amount, When the amount owed by
the Borrower exceeds the authorized amount of the financing
product, the Borrower must immediately repay the excess amount
to the Bank, . . ‘

Separate agreements, Certaln financing products are ‘also
governed by separate agreements: Mastercard credit card, letier of
guarantee or letter of credit, global net risk line for derivatives and
glectronic funds transfer settlement risk,

For these products, the Borrower must meet all the conditions set
out in this offer, as well as the condltions set out in any applicable
separate agreement, i

Approval, The approval of each issue of renewal requast of a letter
of credit or a letter of guarantee, a transactlon request related to
the globai net risk fine for derivatives or electronic funds transfer
setilement risk remains subject to the Bank’s sole discretion,

Spedflc rules: letters of guarantee and letters of credit. The Bank
may perlodically revise fees for the Issue or renewal of each letter
upon prier notlce of 30 days to the Borrower,

The amount of credit avallable under which the letter of guarantee
o letter of credit Is Issued wil be reduced by the face value of any
at sight or at term letter of guarantee or letter of credIit upon Issue,
Upon payment, this Tetter becomes a floating-rate advance under
the credlt affected by the Issue,

Letters of credit will be payable within a perlod not exceeding 90
days. _ _
Letters of guarantee will be payable within a perlod not exceeding
364 days,

Global net risk line for foreign exchange contracts. The giobal line
allows the Borrower to enter Into contracts with the Bank with
respect to! '

1, The sale or purchase of forelgn currencies freely negotlated by .

the Bank; )

The amount of the risk of each transaction wiil be determined by
the Bank In accordance with the applicable level of risk and fee
schedule then In effect at the Bank,

31145A-002 (2018-03-22)
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The agreements refated to this product are; the forelgn currency
conversion agreement, the International Swap and Derivatives
Assoclgtion {ISDA} master agreement, the Credit Support Annex
[CSA) agreement and the conflrmatlon, as applicable, of any
transaction. '

Representations and warranties

The Borrower and any guarantor hereby represent and warrant to
the Bank the truth and accuracy of the followlng:

>

Legal existence, It s duly constituted and organized, valldly
exlsting and operating In accordance with the laws applicable
to it ’

Power and capaeity. It has the required power and capaclty to
execute this offer and the secutity documents, and perform its
obilgations under these documents.

Compllance with obligations, It complles with its contractual
obllgation towards the Bank and It complies In all materlal
respects with Its contractual chligation towards any other
party, ’ ’
Commerclal activitles, The Borrower contracts the financing
covered by this offer for Its comimerclal activitles,

Financial information, The balance sheet, the most recent
financlal statements and other financlal informatien submitted
to the Bank are true, accurate and complete, and falrly
represent the current financial situaton of the Borrower. They
are prepared hased on generally accepted accounting principles
established by the Accounting Standards Board.

Qwnership of property. It has good and marketable title to all
its property, which Is free and clear of any Prior Claims, securkty
of other simliar encumbrances, except for those already
grantéd in favour of a third party.

Litigation, 1t 1s not involved In any dlspute ar fegal proceedings
which could have a materlal Impact on its financlal position or
on its capacity to operate Its company.

Taxes. [t has pald (or will pay at expiry) all the taxes and dutles
that It Is bound to pay or that are imposed on Its property,
without subrogation or payment agreement,

Intellectua) property, The Borrower or any guaranior, as
appilcable, Is the sole owner aof the Intellectual Property which
it purports to own, except for non-exclusive llcenses granted to

its customers in the ordinary course of business and over-the-

counter software that Is commercially avallable to the publle,
The Intellectual Property Is valld and enforceable and no part of
the intellectual Property has been: judged Invalid or
unenforceable, There have been no clalms made agalnst the
Borrower or any guarantor, as applicable, that any part of the
Intellectual Property violates the rights of any third party
éxcept to the extent such clalm would not reasonazbly be
expected to have a material adverse effect on the Borrower
and guarantors,

Recurring Revenue, For each account that generates recurring
monthly revenue from subseription-based sales, all statements
made and all unpaild balances appeating tn all Invoices,
Instruments and other documents evidencing such accounts
shall be true and correct, Al recurring subscriptlon-based sales

26

made by the Barrower comply In all material respects with

-applicable law and governmental rules and regulatlons, The

Borrower |s the owner and has the legal right to encumber such
accounts, To the best of the Borrower's knowledge, {1} there
are no defenses, offsets, counterclalms or agreements’ for
which a dilent may clalm any deduction or discount, (Hy all
slgnatures and endorsements on all documents, instruments
and agreements with each client relating to the recurring
subscription based - sales, Including the customer service
agreement, are genuine, and alt such documants are legalty
enforceable In accordance with their terms, and (Ilf) there is no
actual or imminent Insoivency, lliquldation, dissolutlon,

_receivership or other similar proceeding with respect to any

client material to the Borrower or would cause the Borrower to
not meet Its flnanclal covenants, Including any financlat
covenant with respect to the Borrower’s Churn Rate.

Covenants

>

" The Borrower and any guarantor undertake to:

Continuation of the company., Maintain the existence of its
company, and not modify Its corporate structure

Purpose of flnancing. Use the fnancing product for the
purposes set out [n this offer.

Informatlon and documents, Provide the Bank with any
information or document. that the Bank may reasonably
request and ensure that this information or these documents,
regardiess of the medlum (paper, electronle, verbal or other)
and whether or not they are signed by a representative, be
accurate so that the Bank may deem them o be valldly Issued
without further formality. _

Security. Grant to the Bank any additional security that [t may
require from time to time, .

Visit and access, At all times, glve the Bank's representatlves or

mandatarfes/agents the right to visit and access its
astablishments, the right to examine fts hooks of account and

"other records, and take excerpts therefrom or make coples

thereof,

insurance. Maintalh Insurance coverage on Its property against
loss or .damages caused by fire and any other risk as s
customarily maintained by the same type of company.

Share Distributions. Maintaln- the Bank's prlority for any
distributions of the Borrower, including dividends, share
repurchases, management fees, and advances, subject to
distributions permltted hereunder,

Environment. .

1, Comply with ali legal requirements regarding the protection
of the environment with respect te Its property and all the
sites where it operates lts company;

2. Provide, at Its expense and upon request from the Bank,
any Information or report concerning Its environmental
_sltuatlon or any nelghbouring property; and

3. lndemnify the Bank for any damage or any Hability which [t
may Incur as a result of non-compllance with legal
requirements.
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These covenants wll survive the cancellation of the securlty or
the full and flnal payment of any amount owlng by the
Borrower to the Bank,

> Intellactual Property,

1. Protect, defend and maintaln the \;aiidlty and-

enforceability of Its Intellectual Property and promptly

. agivlse the Bank of any material Infringement of the
Borrower's of any guarantor’s Inteilectual Property or any
pther event that could reasonably be expected to materially
or adversely affect the value of its Intellectual Property and
whl not allow any Intellectual Property material to the
Borrower and any guarantor to he abandoned, forfeited or
dedicated to the public. '

"5 Provide the Bank with prompt notice If (1) the Borrower
or any guarantor reglsters, of Intends to register, any
Intellectual  Property with the Canadian  Intellectual
property Office or similar office in any other Jurisdiction, or
{1} if the Borrower or any guarantor acqulres any
intellectual Property that has been reglstered with the
canadian Intellectual Property Offlce or similar office In any
other jurlsdiction, to aliow the Bank to make such
registrations |t deems necessary to protect, perfect and
preserve Its security Interest In such Intellectual Property.

> Events of default. Notify the Bank, without delay, of any Event
of Default or any other event which, followlng notice or the
expiry of & time period, may constitute an Event of Default.

> Survival of representations and warrantles, Ensure that each
representation and warranty set out in this document remain
true and accurate at al} times, . '

> Repayment of Espresso Capial debt: Upon recelpt of the
proceeds from this Offer of Financlng, {1} repay to Espresso
Capital $1,500,000.00 In partlal satisfaction of amounts owing
to Espresso Capital and (I} provide evidence satisfactory to the
Bank of such repayment. :

The Borrower and any guarantor undertake to obtain the consent

of the Bank to: :

> Distributions and loans, Grant advances or any iype of
distribution to Its officers, directors, shareholders, partners,

. members or related partles except as permitted under a

subordinatlon agreement, If appilcable,

» Indebtedness, [ncur any Indebtedness e‘xcéﬁt;

1, $2,467,258.06 owed to Espresso Capltal, to be fully repald
by July 31%#, 2018 :

2. Indebtedness that Is subordinated to the Bank fn form and
. substance satlsfactory to the Bank; and

- Guaranteses, Grant financlal asslstance, making an investment or
providing a guarantee to a third party other than a subsidiary.

> Nature of business. Maodify the nature of its operations or 1ts
company. '

> Change to project. Significantly modify a project financed by
the Bank,

> Maerger. Amalgamate with any other company of continuing fts
existence In another jurlsdictton, :

> Exit. Liguidate, windup, or dissolve the company.

27

> Disposal of property and change of control, Sell a substantlal
portlan of s property, aliow any change in the share
ownership, ownership or capltal structure of the Borrower.

> Restrictfons on assignment, Asslgn its rights hereunder, or
hypothecate, encumber of otherwlse glve as security any of its
‘movable or Immovable property.

Defa\_uit .

The occurrence of one or more of the following events will

constitute an event of defdult {each, an “Event of Defauit”}:

1. The Borrower fails to pay any amount owed to the Bank.

2. . The Borrower or any guarantor has made a falsa'representatlon
or warranty.

3, The Borrower or any guarantor did not comply with its
commitments and obligations. towards the Bank under thls
offer or the securlty documents, Including a breach of
covenants or financlal covenants,

4. The Borrower or any guarantor becomes Insolvent or is

~ declared bankrupted, ) -

5, The Borrowsr or any guarantor avalls Itself of a [aw governing
its* bankruptey, restructurlng, reorganization, dissolution,
windlng-up, arrangement, or a third party initlates proceedings
towards the Borrower under said law,

6. Arecelbver, interlm receiver of trustee Is appointed with respect
to the Borrower, the guarantor or its property.

7. The properiy.of the Borrower or guarantor s subject to a
selzure/ffareclosure proceeding, prior notice of the exerclse of a
hypothecary right, notlce to withdraw authorlzatlon to coliect
claims or any other remedy exercised under laws goverhing
securlty Interests, o o L.

& The Borrower or any guarantot Is in default under the terms of
any agréement with the Bank, any financlal Institution or
government entity or any other creditor,

9, This offer and any other related document cannot remain in full

foree or security ceases to retaln the rank set out In this offer,
10, A Materlal Unfavourable Change occurs.

Remedies

In the Event of Default, the Bank may exercise the foilowing

remedy: )

1, Terminate any financlng product, declare liquid and payable al

_ the Botrower's monetary obligations not yet due at that time
and claim Immedlate payment of all amounts owing without
further notice or demand;

2, Withhold any amount collected or received, including the
balance of any. proceeds from the realization on the securlty
and apply It to any portion of the Borrower's indebtedness to
the Bank; . .

3, Rights and remedles conferred by law and the documents
related to this offer.

The rights and remedies are cumulative and not alternative. By .
omitting to exercise a remedy or notlfying the Borrower of the
occurrence of an Event of Default, the Bank does not walve Its right
to avali Itself at a later date of this remedy or Event of Default.
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Interest

Calculation,

1, Any interest Is caleulated on the dally balance and not In
advance, on the basls of a 365-day year, except in cases where
the Interest Is calculated on the basls of a 360-day year. For the
purposes of the Interest Act (Canada), the annual rate
correspanding to the rate calculated on this basls Is equal to
the rate thus calculated multiplied by the actual number of
days Inciuded In the year concerned and divided by 365 days or
by 360 days, as the case may. be,

2. The Interest Is payable monthly, on the 26th day of each
month, with minimum fees of $10.00 for every demand
financing product, However, the Interest payable {or any
amount considered interest under the law) can never exceed
the maximum Interest amount permitted by law., if this
maximum were to be reached, the interest amount would be
reduced as to not exceed thls maximum,

3, Any amount that is not pald at maturity will bear Interast at the

" rate of the financing product cancerned. The interest on arrears
will be compounded monthly and payable on demand.

post-dafault Interest, Any amount disbursed by the Bank to reallze,
malntaln oF preserve any right or security wili bear Interest untll
payment at the Bank's Canadlan Prime Rate plus 3% per annum,

Miscellaneous provisions

Assignment, The bank may asslgn or transfer afl or part of its rights
and obllgations under this Offer {or grant parilcipations}, without
notifylng_the Borrower or any guarantor,

Charges and fees, in additlon to the charges set out In this offer,
the Borrower must pay, on demand, the charges and fees for the
preparation and registration of security documents {whether or not
the financing Is disbursed), and the protecilon and exercise of
security Interests. Fees include professlonal fees and expenses
incurred by the Bank {e.g, appralsal, audit, notary and lawyer
fees), .o ' -

additional costs, If a statute, regulation, administrative poilcy or
order results In an increase In the cost of the credit for the Bank
{namely as a resuit of the imposition of reserves, taxes or capltal
adequacy requirements for the Bank), the Borrowet undertakes to
pay the Bank, on demand, the amount of the resulting additional
cost,

Currency of payments, The Borrower must pay alf amounts due
under this offer to the Bank In the currency of the relevant
financing product. if an amount In Canadlan dollars Is to be
converted Into or expressed in U.S. dollars, or the equivalent in U.5.
dollars {or Inversely) must be determined, the Bank may calculate
this converslon or equivalence In accordance with. its normal
practices. ' o

sat-off. In addition to its other rights, the Bank may offset any
amount owed by the Borrower to the Bank with any amount owed
by the Bank to the Borrower, even Is this amount Is not due or is
payable In another currency, To proceed with this set-off, the Bank
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may deblt any account held by the Borrower or a guarantor with
the Bank,

Indemnification, The Borrower and any guarantor must indemnlfy
the Bank {including lts offlcers, directors, employees and agents)
agalnst any damages and costs suffered or Incurred by the Bank
and dlaims brought agalnst the Bank resulting from or related to,
directly or indirectly, this offer, This obligation will survive the
cancellation of the security or full and flnal payment of any amount
owing by the Borrower to the Bank,

Notices. The Borrower of the guarantor must submit any notice
Intended for the Bank In writing to the maliing address Indicated n
this offer. :

Records. The Bank will keep records evidenclng the transactions
performed. These records are presuimed to provide evidence as to
the Indebtedness of the Borrower towards the Bank,

The following changes to or processing:of the Bank's records will
not result in the novation of financing products o the Borrower's
Indebtedness towards the Bank: : '
1, Any conversion of advances, rates or loans set out In this offer;
2. Any change In the name or number of a financing product,

Scope. This offer:

1. Constitutes the final agreement between the parties and
supersedes any previous verbal or written agreement related to-
the financing praducts offered; :

2. |s made without novation to other financing products already
granted to the Borrower (not covered by thls offer) and related
securlty; these other flnancing products remaln unchanged If
otherwise modified herein, '

Countarparts, This offer may be executed in several counterparts,
and each of the parties may slgn a different counterpart, All such
counterparts taken together - constitute one and the same
document,

Collectlon, use and disclosure of information, The Borrawer, any
guarantor, as well as thelr respective representatives authorize the
Bank to!

1. Use the necessary Information it holds or could hold about
them for the purposes of granting credit and Insurance
products {whera permitted by law) or for the purposes of the
guarantee; . '

2. Disclose this-Information to its afffllates and subsidlarles for this
same purpose;

3. Obtain personial Informatlon pertaining to them from any party
" Jikely to have such Information {financial intermediaries,
. depositaries, credit-reporting agencles, financial Institutions,

eredltors, . employers, professionals, tax authorltles, public
antlties, persons with whom they have business relatlons, and
Bank affillates and subsldiarles) [n order to verlfy the accuracy
of all Information provided to the Bank from time to time and
to ensure the solvency of the Borrower, any guarantor, and
thelr respective representative.

Governing law and jurisdictlon, This offer will be construed and
Interpreted In accordance with the taws of the province where the
Bank branch Is located, ‘as Indicated in this offer, '
The courts of this provinee will have jurisdiction over any dispute
related to this offer and the exercise of any resulting remedy,
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Definitions

Capltalized terms not otherwlse defined in this Schedule A shall
have the respective meanings assigned to such terms in the Offer,

“ACV" means an amount equal to the annual contract value
generated from recurring revenue on an annualized basis based on
a customer service agreement with the Borrower; ‘provided that
revenue from government grants, revenue from a forelgn contract
or customer {unless (a) from Canada or the USA, (b) backed by a
letter of credit, {c) backed by credit [nsurance acceptable to the
Bank with the Bank named as beneficiary, (d} forelgn corparatlons
with publicly traded debt rated Investment grade by Moody's and
S&P, or (e} approved by the Bank on a case by case basls}, revenues

where the customer (or any offlcer, employee, investor or agent of -

the customer} s the Borrower's affillate, officer,. employee,
investor or agent, revende that is due more than 90 days from
involce date or that remains owlng 90 days from Invoice date
funless supported by a Export Development Canada aceounts
recelvable Insurance program Insured up to 120 days), revenus
equal to a portlon of the ACV representing the difference belng
disputed or clalmed agalnst by the customer, revenue where
payment terms may be condltional, such as consignment or
promatlonal, or revenue that the Bank determines, after inqulry
and consultation with the Borrower to be doubtful, shall be
excluded from ACV, '

“Borrowing Base” means an amount equal to: {a) ACV of the most

recent manth , multipiled by 5.0 and divided by 12.0; multiplied by (b} -

100% minus the: Churn Rate for the rafiing 12 months; less (c)
Estimatad Prior Claims. '

“Business pay’ means any day, other than Saturday or Sunday, on
which the offices of the Bank are open In the province Identified In the
last sectlon hereln ttled “Governing faw and Jurtsdtction.”

“Canadlan Prime Rate” {P} or “U.S, Base Rate” {US BR) means the
~ annuat floatlng Interest rate annotinced publicly by the Bank from time
to time, notably on its website at www.nbc.ca and used to determine
the Interest rates applicable to commercial foans in Canadian or U.S.
dollars granted by the Bank In Canada, as the case may be,

Cash Burn” means an amount equal to cash which the Borrower and’

any guarantor are spending to finance operatlons and research and
development, :

“Dlscount” means, in the context of a bankers' acceptance, the
difference, as determined by the Bank In accordance with lts usual
practices, between the face valua of the bankers' acceptance and the
price at which a bankers' acceptance with the same maturlty date and
the same nominal value accepted by the Bank could normally be sold
at about 10 a.m. on the date the bankers' acceptance s issued.”

“Discounted Proceeds” means the proceeds that the Bank must
_ disburse to Issue a hankers' acceptance, the amount of which
carresponds to the nominal value of the bankers' acceptance less the
Dlscount. '

“Excess Generated Funds” [net Income + amortization +/- deferred
income taxes for a given fiscal year] - [principal payments made during
the glven fiscal yearl. - '
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“ntellectual Property” means all of the Borrower’s or any guarantor’s,
as applicable, right, title and interest In and to copyrights, trademarks,

Industrial dasigns, patents, source code, design rights and trade

secrets, including, without limitation, any rights to unpatented
inventions, know-hows and operating manuals, all clalms for damages
by way of past, present and future infringement of any of the rights .
Included above, with the right, but not the obllgation, to sue for and
collect damages for such Infringement of intellectual property tights
|dentified above, and all license fees and royaltles arising from use of
such licenses and rights, to the éxtent permitted herein,

“Materlal Unfavourable Change” means a change, situation or event
producing an effect deemed unfavourable by the Bank on (1} the
Inherent sk (n the finaneing (2] the situation {financlat or other),
operatlons, property or company of the Borrower or guarantor {3)
the capacity of the Borrower or guarantor to meet its obligatlons to
the Bank (4} the property glven as security or the security given on
this property {5) the rights and remedles of the Bank under this
offer and any related document,

“Net Accaunts Racefvable” means the accounts recelvabie,
excluding holdbacks recelvable, contra or Inter-company accounts,
accounts of doubtful quality and ether accounts recelvable

excluded from the calculation of the avallahle amount, in

accordance with the Bank's internal policy.

- uppiar Clalms” means any clatm which, uncer any leglstatlon,

regulation or other Instrument, ranks prlor to or may rank prior to
the Bani's security, Without fimiting the foregoing, prior clalms
include, 1n partlcular, any amount owing to a federal, provinclal,
municipal of other government ayuthority or crown corporation,
any actual or deemed trust, or trust created under leglslation, any
amount withheld or deduction at source, any accrued and unpald.
salary, Including any vacatlon pay, and any amounts due to any
person with a rfght, charge or a trust ranking prior to the Bank's’
securliy.

“pate offered” means the annual Interest rate determined from
time to time by the Bank, for the term chosen by the Borrower, as
being the flxed interest rate applicable to its commercial fixed-rate
term loans granted by the Bankin Canada for the same term.

"Stamping Fees” reans the fees charged by the Bank to stamp
bankers’ acceptances Issued by the Borrower at a raté established
in accordance with this offer,

“rax Credlt Recelvables” all present and future sclentific rasearch
and experimental development tax credits earned by and owing to
the Borrower by Her Maesty the Queen In Right of Ca na_da.

Financial ratios

#Churn Rate” means, represented as a percentage, an amount equal
to the (total customer revenue fin dollars} lost via contract
cancellations, non-renewals, refunds or other contract chahges or
amendments which fower the revenue related to such contract) over
the tralling 12 months over the ACV as at most recent month end.

“Saa$ Liquldity Ratio”; means unencumbered cash plus Net
Accaunts Recelvable under 80 days plus any unused portion of the
borrowing capacity under financing product A plus 50% of
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expected cash recelpts refated to renewals and newly executed cash expenses for the next 3 manths
contracts within the next 3 months over the sum of the aggregate

Page 6de 6
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GENERAL SECURITY AGREEMENT
(Al present and future assets)
(Canada except Quebec)

T -r

) GRANTED BY: Viafoura inc. {hereafier callad the 'Dablor)
TO NATIONAL BANK OF CANADA (nereallor caliad the “Bank').

1.  GRANT QOF SECURITY INTEREST
1.4 -Boourity Interast ) :
 As general and continuing sacudty for the peyment and
performanca of all Obligations of the Debior to the Bark, the

Dablar hereby grants {o the Bank a acurily Interest In ali of

the Oebtor's, presenl and afteracquired property and

undedaking (collaclively, tha “Collatersi”) snd also moitgagas,
_ charges_and essfgns the Gollteral to the Bank., Without
iImitation, the Collateral Includes all right, thie snd Interest that
the Debtor now has or may-heresfter hsve or acquire in any
manner whatsoever {neluding by way of an amalgamatien} In
all praperty of the following kindsa: : )

{a) Rocalvables: all dabls, accounts, claims and choses in

aclon for monetary amounts  (coliuclively, the
. ‘Racaivables™;

{b) Invantory: 8l Inventory of whatever kind and wherever
sitialed (collectively, the “Inventory™; :

(o) E&aipmea(’. all machinery, equipmant, fixtures, furnitire,
vehiglos and other goods which wre not Inwventory
(coliactively, the "Equipmant™;

- (d) Sevurfiles: all shares, bonds, debentwes and othar
aaolites (collactively, the “Sacurlias”);

{6} Instruments snd Money: all billa, notes, cheques and other
fnstruments {colloctively, the “instrumends"} and sif money;

{f} Documents of THle and Chattel Paper: all warelinuge
racelpts, bils of lading and ofher documents of b,
wheiher negotiable or not, and all chattel papen;

{a) Intangibles: all intangibles nol otherwlea ‘desaribed In this
Section 1.1 Including, withaut imitation, alf goodwill and 2l
patents, tadesarks, copyrghfs and other intellectual
property; ‘

(W Real Propery: ail real and fmmovable propasty, both

" fraehold and !sasehcld, fogether with ol bulldings and

- fixures (collectively, the “Real Properly’), and all tights
undsr any lease or egrasment relaling to Real Properly;

{} Books -and Records: afl baoks, kwoices, documenty and
other reconds In any fom evidencing or relating o the
Collaterat; and T

{) Proceads: all proceeds of any Coflaleral In any lfom
derivad dlrectly or indirectly from any dagiing with the
Goliateral or thal Indemnifies or compansates for ihe Joss
of of damage 1o the Collaterel,

1,2 Obligations Seoursd -

The obligations secured by this Agreemant Tnolude all dobls
and labllitley of the Debtor to the Bank, presant and ftire,
direct and Indicedt, sbsolute and contingent, matured and
urimatured, wherever and howsver Incumed, snd whather
arlslng from dealings batween the Bank and the Babtor of from
othet dealings by which the Bank may be or bacome a creditor
of the Dabtor and whelhier lncurved by the Debitor alona or with
another and whether es piinclpal or guarantor or otherwlse
(collectivaly, the “Oblipations”). .

1.% CGertain dofinitions

(@) The terms “accesslons®, ‘accounts”™, ‘chattel papear’,
"documents of tup*, “equipment”, "goods’, “Instruments”,
“Intangibles”, ‘Inventory”, “money’, "mrocesds”  and
“qpourities” whenever used hereln have the meanings
given to thosa termna in the Persons! Proparty Saecutily Act
curfontly in effect in the province referred to In
Seclion 6.12 below, . .

() Any reforence In thls Agreemant lo the security granted
horahy refars collectively to the securlly intarest, morlgays,
charge and sseignment herebiy granted In favour of tha
Bank. .

{c) Any mference lo “Debior” relars 10 the undorsignad, if one,
or to anch undersigned, if more than one, When the lerm

1.5

*Dehiar' designates Thore than one person of antlly, each
one shall ba folnily and soveraily llable for the obligations
stiputated hereln. ) .

4 Attachment of Securlty .

The Dehtor acknowledges that value has bean given and -

.agrees thet the securily granted hareby attaches upon

tha -axecution of this Agreement {or, In the case of uny
after-aouuired propsity, at the time of acguisltion by the Debter
of any rights thereln), .

Real Propurty '

{a) With respect fo (and only-to) Real Propery, the secuilly
granted hereby is consltuléd by way of floaling charge,
but wil bocome a fixed cherge upon. the eailier of
(I the Obligaflons becoming immedialely payabls, and
(li) the orcurrencs of any ather event which by operatian of
l;\w would result v such finating charge becoming a fixed

arge;

(b} The securtty ganted hereby will not extend to-ihe last day

of the lerm of ony lease or agreement raialing to Resf
Propeity, but the Debtor wilk hold such fast day In tust for
the Bank and, upon the enforcement by the Bank of Its
securily, will asslgh such last day as dlrected by the Bank,

2, REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1.

Repraapntations and Warranties

The Debtor hereby represants and warrants tg the Bank that:.

(a) the - principal resklence, chief exgcutive office and
registerad office of the Debtor {as applicable) are located
ai the addrasses specified In Scheduls A; for the purpeaes
of the Ontorio Persanal Praparty Securfly Act, the Datbiter la
governed by the law of the Judsdiction specled In
Schadula A, if applicabla;

(b} the taventery and Equipme of the Deblor are located at
the eddrasses specified In Schadule A, except for goods In

- transit or on leage or conslgnment; and

{c) ali motor vehldles, traliars, moblle or manufactured homes,
afrcraft, boate and ocufboard motors {*Sarial Numbered
Goots™) In which the Dabtor has righls and used as
oquipment are fully and accurataly descibad In
Schadule "A™ the Debtor will advise the Bank promptly, In
writing, of any oftier Bavlal Numbered Goods {hat ave held
as. Equipment and wil provide the Benk with full and
conplets dastriptions of such $arial Numberad Goads,

Coveanhants -

Tha Deblor covanants with the Bank that the Debtor will

(a) nol change the location of its principal rasldence, chial
execullve office, registered office or fis goveining faw, of
move any of the Inventory or Equlpment from the locstlona
specified in Schaduls A hereto, without the written consent
of the Bank; . '

{b) not change s nama without rst giving written noflcs to the
Bank of s proposed new name and, [f the Deblor is &
carporatlon, nol amaigamate with mny ather corporation
without the prior writen consent of the Bank; )

(c) preserve the value of the Cullaleral, and cany on Us
Eusineas in compliance with all ‘applleable lows and
regulations;

{d) not pemit any Collaters| consisting of personal propeity fo
bo affixad to res! property or to olher parsonal propaty so
as o bucoms a fslure or sccesslon without the wrilten
consent of the Bank; .

{e) keap- iha Goliateral tree and clear of“all llens, seourity
interosie, morigages, charges, assignments and othar
encumbrances of interasts except as pamitted in \ngriting
by the Bank; . )

- Nalipnzd Hank v 4 [rartantani umln b Watiteesd Rank nf Nanada
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3

4.

-

() puy a¥ taxes, lavies, agsessments gt governmaent fees or
Guas payasble in respect of the Collateral as and when the
same bacome dua, mnd [umish to the ‘Bank, when
raguented, avidance of such payment;

{g) whenever requested by the Bank, furniah to the Bank In
wilting all Information requested relating to the Gollateral,
and the Bank will be entitléd from lime to tina to Inspect
ihe Collatera! and make copies of all Information refating fo
the Collataral snd for such purposes the Benk wiil have
aecess to el pramises oooupled by tha- Debtor or where
the Coltateral may be found;

(h} ensure ihat the security granted heraby s at all imaa fully
snforceable and parfacied In respact of any Coliataral; and

(i} pay lo the Bank forthwilh upon demand all costs, fees and
gxpenses {nclding, without limitation, all tegal, recahver,
conaulting snd accouniing fees and expansas) Incurred or
chargad by the Bank In connaclion with the praparation,
parfaclion, adrinistraion and discharge of His Agreement
and the preservation amd exarcise of the rghls, powers
and remedles of the Bank; and all such cosls, fees and
expenzes wil bear intaresi atthe highest rale bomo hy any
of tha ObligeSions and will furm part of the Obligations.

‘Schedula A

2.3
Each schedule raferred to in fhis Agresmant end attached
forato shall form parl of thils Agreement. Any subsaquent
modlficatlons o B schedule will be deamed to replace and
suparsede the sarller version and ferm part of this Agresment.

{NSURANCE ;

3.4 Insurance Covenant’

. 32
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4.3

The Dablor must obtain and maintein, ab its own exponsa,
insurance against loss or damage to the Collateral including,
withgut Himitation, Ioss by fire, thefi, coltision and such other
floks as are customarly Insured ageinst for each lype of
Collateral, In an amount not Jess than the full insureblo value
thersof, with such Insuress as ere ressenably satisfactory to the
Bank,

Bank loss payos

All insurance polides muat name the Baok a8 an additlonal
insured and loss payee and must provide that the nsurer witl
glue the Dank ot least 16 days writien notive of intendad
cancallafion or non-renewal, At the Bank's request, the Dabior
must furnish the Bonk wilh evidence satisfectory 1o the Bank
that the required Insurance coverage i tn effect. Tho Debtor
miust forthwith give the Bank notica of any loss of damage o
the Collateral. ' : .

. DEALING WITH COLLATERAL

Diaposition of Collataral by the Debtor ' .

The Dabtor must not sefl, laase o otharaise dispose of any of
the Colatsral witheut the prior wrttan consent ‘of the Bank,
oxcept lhat the Debtor may, untl an Evanl of Default ocowrs
heraunder, dispose of Inventory In the ordinary courss of its

" buslineas, bul all proceads of any such disposition will continue

{0 ba subject to the securlly granied hereby and Geclion 4.4
bolow will apply to all sugh procseds recelved by the Debtor,

Notification of Acgount Doltors

The Bank tay al any time {}) glve notice of this Agresment and

the seoudly granted hereby fo any account debtor of the
Debtor or to any other person liabie to the Deblor and (i} giveé
notlca 19 any such sccount deblor or other parsen to make all

{urthas payments to the Bank, Ary payment of other proceeds

of Collsteral racelved by the Deblor fiom acgount deblors o
from any olher parsan liabks to the Dablor, whether befora or
after any nofice la given hy the Bank will cantiaue o he subject
1o the securty granted hareby and Secilon 4.4 below will apply
{o ail such pracseds,

Becurities ]

‘Tho Bank may have any Securities registerad in Its name of 4]
the name of Its nominea and will be entiled, buk nol requlred,
to exarolse any of the rights that any holder of such Securities
may at any time hava. However, unth an Event of Default
geaurs, the Debtor will be entitted to exarcise, In a mannes not
prejudictat ta the interests of the Bank of which woukl not
violats lils Agreamant, afl voling power from tima fo lime
axarcisabla in rospect of thn Securites, The Bank will not ba
responsibia for any loss occaslonsd by s exercise of ahy of
such rights, Bafore or after an Event of . Dsfauil occurs

44

4.6

4.8

hereunder, the Debor must daliver forthwith to the Bank these
Secyriiles requested by the Bank duly andorsed for transfer,

Proceeds held in Trugt for the Bank

Al proceeds recalved by the Debtor from the coliaction or
diapoattion of Collateral er otharwise will be recelved by the
Debtor &3 trustee for the Bank, must ba held sepurate and
apart from othar property and must be paid over 1o the Bank
upon request,

Application of Funds .
All sums coliecled or racslved by the Bank In respect of the
Collataral may be applied lo such parts of thé Obligations as
the Bank In lis sole discrelion delermings, or may be held
unsppropriated [0 a collateral secotnt, or in tis diseretion of
the Bank may be released to the Deblor, all without prajudice
to he Bank's rights againat the Dablor. .

Collataral hald by the Bank .

In tha holding of any Collateral, tha Bank and sny agent en its
behall ks only bound to axarcise the same degres of care as it
would exerciae with reapect to skmilar property, of its own of
sirnllar velus held [n the same place. The Bank and any agent
an its behalf wifl b deomed to have exarcised reasonable caro
with respect to the custody and prasarvalion ofthe Goltataral
i takes such actlon for that purposa as the Deblor reasonably
tequests In wriling, but failure of the Bank or its agent to
gomply with any such raquest wiil not of itsalf be duemed a
faliure lo oxerclse reascnable care.

5 DEFAULT AND REMEDIES

64

5.2

53

Evonts of Default

The Debtor will be In datault under this Agreament upan the

ocaurrence of any of (he following aventa (hereln refarrad to 29

an "Event of Dafault’):

(a) the Deblor doss not pay to the Bank when payable shy’
sum owing wider the Obligations;

{b} tho Deblor does not perform any of its covenanis of
obiipations undar this Agreament;

(&) any represantation of warranty mada by tha Debtor heialn
ot In any decument provided at any e to the Bank ki
connaction with ihis Agresment Is incomect or misleading
in any matorial respedt; ‘

{d) tha Eeb&or 1 In default ynder any other agreemant with the
Bank, ‘

(e} the, Deblor canses of threatans 10 caase Lo cary on the
business curantly belng carad on by it of a substanital
portlon thereof,

{f) - the Debtor Is insolvant; '

{g) the commencamant of any procaeding or the taking df eny

step by ot agalnst the Dablor (i for the hankmuplcy,

roorganization, tiquidation; digsohition or wirding-up of the

Debtor, (1) for an arangamant of compromiza with its

creditors, or {ii} fof the appelntment of a trustes, revaiver,

systodlan, liquidator or any other person with shmiler
powers with respect to the Deblor or eny part of the

Collateral .

tha Colateral or any pert thereof ls selzed of othorwise’

altached or is subject to a taking of possession by anyana
and the same 18 fol released or diacharged within the
shorter of & pariod of () 30 days and (i) 10 days less than
such parlod as would pamit such propetty 1o be okl

- pwrsuant thereto] or . L

() the Bank hslloves In good faith ‘that the prospect of
payment of periormance of any of the Obligations I8
impalred of that the Collateral 1s In danger of belng lost,
danaged or conliscated, or of belng encumberad by the
Debtor or saized or otherwlse altached. '

Conaequences of & Default

On or efter the acouirence of any Event of Default, a! the
opllon of the Bark, (i} any of all of the Obfipations not
yat payahle will become Immediately payable, withoit natloe;
{liy the obligation, If any, of the Bank to extend further cradit fo
{he Debtar vdll cense; and (i) the securily granted hereby will
become Immeadiatsly enforcsable, .

Remadles ' )

{n addiilon to any right or remedy otherwlse provided henain or
by law, on or after the occurrance of any Evant of Dafault, the
Eank Wil have the fghls and ramaedios set aul balow, all of
which may he enforced sucoessively or concurrently:

h

e

Nalinnal Bnnk ls‘ a fradamark seard b Metional Rank of Oraada
LEGAL, 1985616 2 . )
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5.4

&5

5.8

‘(a} the Bank may tike possession of {he Coliaterel and
require the Deblor to assemble the Collatersl and delivar

or migke the Coliateral avallablo to the Bank et such places

as may be spactiied by the Bank;

{b} the Bank may fake such steps ae k cansiders desirabla to
malntaln, presarve or protéct the Collateral;

{c) ![t)wblz.’-ank may carry o alt or any pert of the business of the

abtor; .

'{d) the Bank may anforce any tights of the Deblor In respect of
the Collateral; .

{e) the Bank may sell, lease or otherwize diepose of the

- Coflateral at publio auction, by private tender, by private

gale o1 ofhenwlss elther for ¢ash er upon credit, upon such
temms and conddions an the Benk may- dstermine and
wittiout notice to the Dablor unlves raquired by taw;

(h the Bank may sccept the Collatera| in tolal or partal
satisfaction of the Obligations In the manner provided by

law; .

(g) the Bark may, lor any purpose spicified hereln, bomow

money on the security of the Collataral, which soctily will
. vank In priority to the sacurity granted heteby;.

{h) the Bank may ccoupy aed use all or any of the premises,
bulidings and plants occupled by the Dabtor and uss all or
any of (he Equipment and other prapesty of the Debtor for
such tme he the Bank requires to facilitate the sealizalion
of the Callateral, frae of charge; the Bank will nol be llable

for any genl, charges, depreclation er dempges In

* gonnecton with such actlons; or .

{)) the Bank may appolnf & recalver or racalver and manager
{each heraln referred to se the *Recsiver’) of tha whols or
any part of the Collateral and may remove ar raplace such
Recalver from lime to fime or may institute procoedings In
any court of compelent jurisdiction for the appolntment of a
Revelver of the Gollateral, ’ .

Powars of the Recelver

Any Receiver will have all of the rghts and powers that the -

Bank |s entitled to exercige pursuant to Section 5.3, but the

Bank wilf not be In any way responslble for any misconduct or

negligence of any such Recalver,

Liabliity of Bank

The Bank will not b lfible or responsible for any fallute ta
salze, coflect, reaiize, of obieln payment with respect to the
Collateral and Js not bound to fnstitute procesdings or to taka
othar sleps for the purposo of sulzing, colleciing, realizing or
obiaining possession of payment with respact to the Collaleral

ar for the pumpese of presenving any rights of tha Bank, the -

Deablor or any other person In respact of the Collateral. This
Agreemant and the securtty granted haraby wiil not ronder the

Sank fable to obsave or perform any covenant or obligation of -

the Debitor in any agreement or dotument to which the RDeblor
Is a paity or by which il I bound. In the axarclss of its rights
and the performance of lfs obiigations, the Bank wilf only bo
llablg for gross negligeica or wi ul migconduct,

Procaads of Reallzatlon E

The Bank may epply any proceeds of peallzation of the
Gollateral to payment of costs, feas and axpenses ynentlonad
in.Sectian 2.2(, Incliding those related lo the realization of the

Collasteral, and the Bank may apply any balance fo paymeant of

all other Obligations In such order as the Bank sees fiL ifthero
ks any burpius tomalning, the Bank may pay it to any parson
onitited tharets by law of whom tha Bank has knowledge and
any baance femeining mey be pald to the Debtor, if the
reafization of the Qollateral fails to sellsfy the Obllgations, the
Dablof will Be llable 1o pay any dafiolaney to the-Bank, .

8, GEMERAL :

6.1

Failura of Debtor to Perform ' s

i 1ie Debtor fails to pardomm any of s covonrants of obligations
undar this Agreemant, {he Bank may, in Its absolute discietion,
bt without being required to do so, perform any such eovenant
or obligation. I any such covenant of_ obligatlon requlres tha

paymont of ‘monles, the Bank may make such payment. All -

sums 50 pald by the Bank wil be-payable by the Debtor to the
Bank and, for gieater canainly, Saction 2.2() will apply to such
sums. No sugh parfarmance or payment will refleve the Deblor
trom eny default under this Agreement or any consequances of
such defaull,

6.2

Power of Attarniey ’ - .
The Debtor, heraby Irrevocubly appeints the Bank o be the

* atfornay of the Debtor for and in tha name of the Deblor to do

all things and ewecute and delivsr, - documents, finanging
statemants, demends and essignments which the Deblor fs
obilged to do or executa or delivar hereunder and generally to.

* . act in the name of the Debtor in the exerclye of any ‘of the

‘63
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6.6

6.6

&7

6.8

6.9

powers horeby confarred on the Bank,

Appolntment of Cansuitant

The Hank will be entlled o eppols! a consuttant to provide
such servicas and advice as the Bank may detemnine In its
soda diseration, with powar fo enter the Debtor's. pramises, 16
inspect and evaluale the Collateral, to meke coples of the
Dablor's records, to review the Deblor's businass plans and
projeciions, to assess the conduct and viability of the Debtor's
business, lo prapsra raports on lhe Deblors affals and fo
dlstribute such reporie to the Bank or o other such parsons as
the Benk may direct, Such consultant will act as an agent for
\ha Bank and will owe no duly to the Dablor. The consyltant o
{o have no managersl or advisory capacly and will hava no
dacislan meking responelbllly, The Dablor authorizes the Bank
to provide confidontial information lo the consultant. All fees
and. expenses in connection’ with the engagemont of a
consultant are payable by the Deblor fo the Bank and, far
greatar cartainty, Sacfion 2.2() will apply to such feas and -
oAPENLLS, .

Wailvers by Dobtor - . ‘

The Bank may () grant extenslons of time, (1) taka and perfact
of abatain frem Laking and perfacting secudty, (W) glve up any
soeurlly, (v) accept compuoajilans “or compramises, (v grant
rolonges and discharges, and (v) othorwise walva rghts
agalst the Debtor, dsbtara of tha Dabtor, guarantors and
others and with resped to thia Colteteral and other securly as
the Bank sees fil. No sych action or omission will reduce the

- Obligations o affect the Bank's righta hereunder,

Waivers of Legal Limitations
To the fulleat extent permities by taw, the Debtor waives ail of
tha rights, benefits and protactions given by tha provisions of
any law which Imposes limitations upon the powars, rights or
remedias of a secured pady, including any (aw whioht Emils the
flghts of a sscured parly to bath selze collateral and aue for

© any doficlency falkswing " fealizatlon of collateral, Without

limitation, the Deblor (f a corporation) agrees that the
Limitation of Cii Rights Aot ard Part IV of the Saskalehawan
Famm Securities Aol of the Province of Saskatchewsn will not
apply lo this Agraament or any of the rights, remadiss of
powars of {he Bank or any Raceiver hereunder,

Copy of Documents and Gehsent t¢ Fllings

The Debtor acknowledges having recelved & copy of ihis:
Agresmant and walves aly rights to recelve from fho Bank a
gopy of any financing slatement, financing changa statemant,
ar verification stetement, ied of lasued at any time In respect
of {his Agrasmant. The Deblar canfirme 1t congent to the flling
by the Bank or on lts behalf of any such financing statement or
financing changs statement,

Noticos . . X

Any notlice 1o ba glven to B pay in cosnesiion wilh this
Agreameant will be given In wriling and will be given by persong
delivery, by reglsterad mefl or by eloctronlo moans, addressed
to the reciplent @l [s addrass spacified at the end of this
Agreerient or such other addrags as may be notified by any
party to the other. ) :

Additlonal Security and Other Remadgies

This Agreemant and the sacurlly granted heraby are In addition
te and 1ot in substitulion for any other secudly or rght now or
hereafter ho'd by the Dank. This Agreement s a sontinuing
agreement and soeurity that will remaln in ful fares and affact
untll dleshargad by the Benk. The Bank may sua lhe Deblor
and enforce all of ils other rights and remedies In respact of ihe
Obilgations Withaut being required to exarolse or exhaust any

* of #ts rightts and remedies hersundar,

‘Further Assurangos . )

Tie Debtor must ot lts axpense do all things and exacute and
dafiver gl svch finahcing stalements, furifier sssignmants and
documents as may be reasonably requasted by the Bank for
the puipose of giving effect to this Agteament and establishing

MRl Firlc D 2 rardinark rigan by Malanal Baok af Osnadn
LROAY,_§:i51985616.2

. esmpliance wilh ihe obligations of the Deblor hareunder.
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6.10 Rischarge .
The Deblar wil be entitied to a discharge of this Agreumant
upon wrliten roguest by ihe Debtor and full paymenl,
parformance and satisfaction of the Obligations. Ho dissharge
will be affactive unlsss in wiling and exacuted by the Bank.
641 Saverablilty .
¥ sry provislon of this Agreement viece ta be found Invalid or
‘unerforceable, the remalaing terms and provisions of this
Agreesnant will remeln fn full force and effect. :

IN WITNESS WHEREOF the parilas have exaculed this Agresment,

DEBTOR: .

}M/u, [

Date of Exsoulion (YYYY Mt DD)

Viafoura Ine,

BY: oo )
“Jeida S, Modotdr _~ \ /
Ghiaf Bt Dificer T &

By: R ; it ) o
Ketneth Pham .7, it
Head of Findnde; -

6,42 Governing Law
_This Agrasmant will be govermed by and construed i
accordance wilh the laws of the provines tn which ha offics of
ihe Bank specitfiad below I located, except that i guch office is
located In the provinca of Quebag, than thls Agroornent vill be
governad by and constued in accordance with the laws of the
provines of Cnlatio, '

Notlanad Bank 1y a teadnmads Hear by Matinast Racy nl Canorin
LEOAL, .1:51945616.2
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2012 0l 0%

Data of Execullon [YYYY MMDD)

ADDRESS OF DESTOR FOR HOTIGE PURPDIES:
Viafaira tne, -

170 University Avenue, Sulta 200

Tomnt_o, ON, Canada MSH.SB?: '

Attﬁ: Jesee Moelnifay

ADDRESS OF BANK FOR NOTIGE-PURPOSES:
National Bank of Canada .
130 King Strest, Sulte 3200
Toronto, ON, Canada MBX 135
. Aftn: David Rozin

_ NA%?AN CA
By: 3

T

NADA

(Authm‘m?s!s slgnatued)
Daviki Rozin

Nalonal Benk 4 i imdamark |oad v Npitnaal Rank rf Banwta
LEGAL, 151985616 2
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To a General Becurly Agreoment made as of Novambor @, 2018 between Viafoura Ing., 88 Debfor and Nationa! Bank of Canada, as Bank,

1.

SCHEDULE A
. [The information required.-on ihis Schadule must be ropeatad for aach edd!lionaf Deblor if applicable)

ADDRESS(ES) OF PLACE(S) OF BUSINESS (Sactton 2.1(a)
Chlaf executive offica (for businesses enly)'; 170.Univarity Avanys, Sulle 200, Toronto, ON, Canade M6H 383

37

Raghatered offlce {for businesses only® ng Uniyarsliy Avatue, Suits 208, Toronto, ON, C‘gnuda MaH 3B3

Other placa(s) of busineas® /A

Governing law’; NIA

2. LOGATION OF INVENTORY AND EQL[IPMENT{S&GHUH 24l
Aduress(os)’: 170 Universtty Avanue, Sufls 200; to, EN, Carinds MEH BH3 (inwpgledal smountol agg{gmg_[gmﬂ
3, EQUIPMENT CONSISTING OF 9ERIAL NUMBER GODDS {Sadlcm 24y
NA ’ NIA

National Bark |3 & radamark used by Natoasl Bark of Canada,

ATHB4-D02 (2017-05-38)

Pagus ol




' This is Exhibit “D”

to the Affidavit of Annie Nguyen

Q, day of February, 2020 %:@W,, 1,
QZ?& ' A
3 WA By &

e

# 97120 ﬁ
B,
b

sworn this

Conﬁ?nssmner for Taking Affidavits, etc.
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PRIORITY AGREEMENT

THIS AGREEMENT made with effect the 20 day of December, 2018 between NATIONAL BANK OF
CANADA (“Lender”), ESPRESSO CAPITAL LTD. {“Espresso”) and VIAFOURA INC, {(“Borrowet”),

WHEREAS Borrower Is now or may hereafter become Indebted or llable to Espresso In connectlon with one
or more credit faclllties established by Espresso in favour of Borrower {the “Credit Facilities”),

AND WHEREAS Borrower has granted and may hereafter grant secutity I favour of Espresso ("Espresso’s
Security") In all of Borrower’s personal property, wherever located and whether now existing or hereafter
acquired or arising (the “Collateral”) as security for Borrower's due payment of all advances, Interest on
the advances, fees, costs and all other amounts which Borrower Is requlréd to pay to Espresso in
connection with or relating to the Credit Facilities {the “Indebtedness”), ‘

AND WHEREAS Borrower has granted and may hereafter grant security In favour of Lender {the "Lender’s
Security") In the Collateral as securlty for all'of the Indebtedness and obfigations of Borrower to lL.ender
whether presently existing or arising In the future (the “Lender Debt”),

AND WHEREAS the Collateral méy Include all of Borrower’s right, title and Interest in {a) all tax credits,
tax refunds, grants and government loans recelvables, or claims by Borrower from any Canadian provincial
or federal program, department, board, commisslon or agency {“Claims”),

AND WHEREAS Espresso has agreed to enter [nto this Agreement to induce Lender to make or continue to
make avaliable the Lender Debt to Borrower,

THEREFORE, Lender, Borrower and Espresso agree a§ foilows:

1, Espresso hereby consents to Borrower incurrlng the Indebtedness, creating and issuing Lender’s

Security to Lendet,

3. The Collateral, the Indebtedness, the Lender Debt, Lender’s Security and Espresso’s Security shall have
the priorities, and are hereby subordinated to give effect to such prioritles, as follows:

a) first, the outstanding reasonable Iega}, accounting and other necessary professional fees and
expenses of Lender to preserve the value of the Lender's Collatetal,

b) second, Lender's Security in respect of the Lender Debt,
¢) third, Espresso’s Securlty in réspect of the Indebtedness, and
© d) fourth, Claims and all broce_eds of Claims.

3, Borrower, Lender and Espresso hereby agree the priorities and subordinations provided for in sectlon
2 shall apply notwithstanding: {f) the dates of attachment, dellvery, reglstration, or petfection of the
security Interests of Lender and Espresso In the Collateral, (|1} the date of any advance or advances to
Borrower by Espresso or Lender, {Iii) whether, at the time of reallzation of either of Lender’s Secutity
or Espresso’s Security, Borrower is In default of the other's security, (iv) the date of default by
Borrower under Espresso’s Security or Lender’s Securlty, (v) the time of crystallization of any floating
charge held by Espresso or Lender, {vl} any priority granted by any principle of law, or any statute,
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10.

regulation ot bylaw, the Personal Property Security Act of the Jurlsdiction of reglstration of Espresso’s
Securlty and Lender’s Securlty (the “PPSA") or like statute, or {vli} the failure of Espresso to perfect
any of Es_presso‘s Security. In this Agreement “proceeds” shall have the meaning ascribed to it in the
PPSA. '

Barrower hereby agrees, while both the Indebtedness and the Lender Debt s outstanding, Borrower
shall hold the Collateral for Lender and Espresso In accordance wlth their respective interests and
prioritles under this Agreement. - '

Espresso hereby agrees, while the Lender Debt Is outstanding not to require or receive from the
Borrower any payment of the amounts {including principal, Interest or fees) owed under the Credit
Facllitles, nor to exerclse any recourses for execution against the Borrower untll the Borrower has
indefeaslbly pald In full all of the Lender Debt and the Lender Is no longer required to provide credit
facliities to the Borrower under the Lender Debt. Notwithstanding the foregoing, Espresso may receive
all reguiarly scheduled payments of principal, Interest and fees owling under the Credit Factlities as of
the date of this Agreement (“Authorized payments”} from the Borrower, provided that such
Authorized Payments are made In accordance with the Credit Facllltles and are not suspended In
accordance with Sectlons 9 or 10 hereof, Espresso acknowledges that any payment relating to the
Indebtedness which Is not an Authorlzed Payment shall be dealt with In accordance with Section 2
hereof, - ‘

Any prdceeds of nsurance ar expropriation received by Lender or Espresso In respect of the Collateral
shall be dealt with as though such proceeds of Insurance or expropriation were pald or payable as
proceeds of realizatlon of the Collateral for which they compensate, ‘

The proceeds resulting from the. enforcement of Lender’s Securlty or Espresso’s Security shall be
distributed between Lender and Espresso to glve effect to the priorities and subordinations created
of Intended to be created and established by this Agreement,

Except as may otherwise be provided under this Agreement, nelther Lender nor Espresso shall take
any steps or do afy act or thing to cause the priorities established by thls Agreement to be defeated
or Impalred. If any person or entity shall have a valid claim to the proceeds of any of the Collateral in
prlority to or parl passu with only Lender or Espresso but not both Lender and Espresso, then this
Agreement shall not be. applied to diminish the rights (as such rights.would have been but for the
provislons of this Agreement) of Lender or Espresso, as the case may be, agalnst such person or entlty
to such proceeds. : ' "

Upon the occurrence of a default or event of default under the Credit Facllities that limits the
Borrower's abillty to perform its obligatlons uhder the Credit Facllitles on an-ongoing basls {Including,
without limitation, defaults or events of default arising from the Borrower’s fallure to pay any princlpal
or Interest when due or to comply with any financial covenants), Espresso shall send a notice to the
Borrower and the Lender describing {I) the default in question, and (if) the delay, I any, granted to the
Borrower to cure the same (“Espresso Notice of Default”). The right of Espresso to recelve Authorized
Payments or to exercise any recourse for execution shall be suspended commencing on the date of
recelpt by the Lender of Espresso’s Notice of Defauit and until the end of the Standstiil Perlod,

To facilltate the most cost effectlve recovery of the Indebtedness and the Lender Debt, .Espresso
agrees If an Event of Default (as defined In the Lender Debt) occurs and Lender efects to accelerate
repayment of the Indebtedness or realize upon Lender's Security, then Lender shall give Espresso at
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11

12,

13

i4,

15

16,

17

least flve (5) days prior written hotice of such election, Including detalls of the Event of Default and
Espresso shall not while Lender exercises lts rights to realize upon Lender’s Security prosecute hot
participate, In any administrative, logal or equitable action against Borrower In respect of the
Collateral untll the earller of: (a) 60 days, (b} Lender's recovery of the Lender Debt in full and {c)
Lender's notice to Espresso to proceed to recovery of the Credit Facilitles (the “Standstill Period”).
Notwithstanding the foregoing, Espresso may, at any time, take any measures required for the
preservation and enforceability of the Credit Facilities and related loan documents, provided that
ptior to the expiry of any outstanding Standstill Perfod, Espresso may not institute any recourse for
execution or collect or receive any payments. :

Any payfnent of principal, interest or fees made by the Borrower under the Credit Facllities during a
Standstill Perlod shall be dealt with In accordance with Section 7 hereof. The Lender shall undertake

to notify Espresso of any event that causes the end of the Standstlll Perlod within flve (5) days of such.

event. The Lender shall use commerclally reasonable efforts to- glve notice to Espresso of the
occurrence of a default or event of default under the Lender Debt. -

Subject to paragraph 10, Lender and Espresso shall permit the other, its employees and agents
unfettered access to the Cpliateral over which It has priority wherever sltuate, and to remove such
Collateral or any of It, '

From time to time upon reguest therefore, the Lender and Espresso may advise each other of the
amount of outstanding Indebtedness of the Borrower 1o each other and all security held by each
therefore, The Lender and Espresso will be required to provide only such information that was
entered, recelved or Issued In the six months preceding the request.

This Agreement shall continue while Lender's Security Is reglstered and any of the Lender Debt or
Indebtedness Is outstanding.

This Agreement shall bind the successors and assigns of Lender, Borrower and Espresso,

Espresso hereby authorlzes Lender to complete, execute and file on behalf of Espresso, a notlce of

this Agreement In the provinclal personal property reglstry system including without limitation, a

- ¢esslon of rank at the Reglster of Personal and Movable Real Rights {Quebec), If appllcable,

18,

This Agreement may be executed In counterparts and delivered electronically or by facsimile, each of
which shall be deemed an orlginal and all of which together shall constitute one instrument,

‘Any notlce or other communication (“notice”) to be given In connection with this Agreement shall be

given In.writing and may be given by emall of personal delivery as follows: to Espresso at 300-8 King
street East, Toronto, Ontarlo M5C 1B5, emall to enlo@espressocapital.com, to tender at 130 King

" Street, Suite 3200, Toronto, Ontarlo M5X 119 , email to david.rozin@nbc.ca, to Borrower at 170

Unlversity Avenue, Sulte 200, Toronto, Ontarlo M5H 383, emallto |esse@vlafoura.com, of such other
address as may be designed by notlce. Any notice given by personal delivery will be deemed to have
been recelved on the day of actual dellvery and, i transmitted by email before 3:00 p.m. on a day
other than a Saturday, Sunday or bank holiday In Ontario (a “business day”), will be deemed to have

_ been recelved on that buslness day and, if transmitted by email after 3:00 pim. on a business day, will

19

be deemed to have been received on the next business day after transmittal.

This Agreement shall be goyerned by and shall be construed and enforced in accordance with the laws
of the Province of Ontarlo and the federal laws of Canada applicable In Ontarlo, and Espresso, Lender
and Borrower each agree to attorn to the Jurlsdiction of the courts of Ontarlo.
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National/Bank of Canada

i
By: /\

Name? DA D e 1
Title: AN P Tecurowottl B AR R Gy

Espresso Capital Ltd.

By:

Enio Lazzer, COO
Viafoura Inc,

By:

Name:
“Tlile:
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_National Bank of Canada

By:
Name;
Tltle:

Espresso Capital Ltd,

o /’?a

Viafoura Inc.

By:
Name:
Titie:




National Bank of Canada

By:
Name:

- Titles

Espresso Capltal Ltd,

By:
Enlo Lazzer, COO

Vlafoura Inc.

Bys

Name: | a
Title: ‘ _ ’
V074
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This is Exhibit “E”
to the Affidavit of Annie Nguyen .
sworn this (. day of February, 202@
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Co \msmner for Takmg Afﬁdavfcs etc.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
$EARCH RESULTS

Date Search Conducted: 1/30/2020
File Currency Date: 01/29/2020
Family (iem): 4

Page(s): &

SEARCH : Business Debtor : VIAFOURA ING,

The attached report has been created based on the data received by Cyberbahn,

a Thompen Reuters business from the province of Ontario, Minimtry of Government
Sexrvices. No liability is assumed by Cyberbahn regarding ilts correctness,
timeliness; completeness oxr the interpretation angd use of the repoxt .

Use of the Cyberbahn sexvice, inciuding this report is subiect to the terms
and conditions of Cyberhahn's gubgeription agreement,




PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
. SEARCH RESULTS :

Pate Search Conducted: 1/30/2020
Fiie Currency Date: 01/29/2020
ramily {lea}: 4

Page(s): 5

SEARCH 1 Business bebtor : VIAFOURA INC,

FAMILY : ' 1 OQF 4 ’ ENQUIRY PAGE : 1 OF 5
SEARCH : BD : VIAFOURA INC,

00 FILE NUMBER : 714075003 EXPIRY DATE : 16FEB 2021'STATﬁS H

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :
REQ NUM : 20160216 1332 1862 9698 REG TYF; P PPSA REG PERIOD: B
02 IND DOB : IND NAME:

03 BUS NAME: VIAFOURA INC.
. OCN
04 ADDRESS : 300-545 KING STREET WEST . -
- PROV: ON POSTAL CODE: M6V 1M1

CITY 1 TORONTO
05 IND DOB IND NAME:
06 BUS NAME;
: OCHN :
{7 ADDRESS : C ’
cITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT i
‘ ESPRESSO CAPITAL LTD.
09 ADDRESS : 403-322 KING STREET WEST
CITY 1 TORONTO PROV; ON POSTAL CODE: MBV 132
CONS. ' Mv . DATE OF OR NO FIXED
GOODS INVTRY. HBQUIF ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X b4 b4
YEAR MAKE MODEL V.I.N,
11
12 ‘
GENERAL COLLATERAL DESCRIPTION
13 -
14
15
16 AGENT: ROSS RUMBELL PROFESSIONAL CORPORATION
17 ADDRESS 1 322 KING STREET WEST, SUITE 403
cITY ., + TORONTO " PROV: ON POSTAL CODE: MSV 1J2

Page 1
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PAMILY 1 OF 4 ENQUIRY PAGE 1 2 OF 5
SEARCH : BD : VIAFOURA IRC.
FILE NUMBER 714075003

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 QF 1 , MV SCHED: 20181217 135% 1590 5877
21 REFERENCE FILE NUMBER : 714075003 .
22 AMEND PAGE: NO PAGE: CHANGE: J OTHER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 : TRANSFERCOR: BUS NAME: VIAFQURA INC,

25 OTHER CHANGE: SUBORDINATION
26 REASON: TO SUBCRDINATE THE REGISTRATION MADE AS FILE REFERENCE NUMBER
27 /DESCR: 714075003 TO THE REGISTRATION MADE IN FAVOUR OF NATIONAL BANK OF
28 { CANADA AS FYLE REFERENCE NUMBER 746898912
02/05 IND/TRANSFEREE: .
03/06 BUS NAME/TRFEE:
‘ OCH!
04/07 ADDRESS: ‘
CITY : PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY H . PROV : : POSTAL CORE
CONS, MV DATE OF NO FIXED
G00DS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY CR MAT DATE

16 NAME : OSLER, HOSKIN & HARCOURT LLP (T, BERNASEK/J. VERCONICH/1195280)}
17 ADDRESS : 1 FIRST CANADIAN PL, PO BOX 50 '
CITY : TORONTO, PROV : ON POSTAL CODE ; M5X 1B8
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FAMILY 2 OF 4 ’ ENQUIRY PAGE : 3 OF 5
SEARCH : BD : VEIAFOURA INC,

00 FILE NUMBER.: 746896912  EXPIRY DATE ; L7DEC 2023 STATUS :

01 CAUTION FILING : PAGE ; 001 OF 1 MV SCHEDULE ATTACHED :

REG NUM : 20181217 1350 1590 5876 REG TYP: P PPSA REG PERIOD: §
02z IND DOB : _IND NAME:
03 BUS NAME: VIAFOURA INC,

OCN

04 ADDRESS ( 170 UNIVERSITY AVENUE, SUITE 200

cITY : TORONTC PROV: ON POSTAL CODE: M5H 3B3
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADQRESS .

CITY : ) DROV': POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT ;:

NATIONAL BANK OF CANADA BANQUE NATIONALE DU CANADA
09 ADDRESS : 170 UNTVERSITY AVENUE, SUITE 200
CITY i TORONTQ PROV; ON POSTAL CODE: MSH 3B3 :

CONS, MV DATE OF OR NO FIXED

GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT - MATURITY MAT DATE
10 X X X X X )

YEAR MAKE - MODEL v.I.N.

11 ' '
12 ‘
GENERAL COLLATERAL DESCRIPTION
i3
14
15

16 AGENT: OSLER, HOSKIN & HARCOURT LLP (J. BERNASEK/J. VERCONICH/1195280)
17 ADDRESS : 1 FIRST CANADIAN PL, PO BOX 50 :
CITY i TORONTO, PROV: ON ~ FOSTAL CODE: M5X 1B8
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FAMILY : 3 0F 4 : ) ENQUIRY PAGE 1 4 QF &
SEARCH : BD : VIAFOURA INC.
06 FILE NUMBER ; 748534248 EXPIRY DATRE : 22FEB 2024 STRTUS
01 CAUTION FILING ‘ PAGE ; 01 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20190222 1939 1831 0148 REG TYP, P PPSA REG PERIOD; 5
02 IND BOB : . IND NAME;
03 BUS MAME: VIAFOURA INC, :
' OCN
¢4 ADDRESS : 170 UNIVERSITY AVE SUITE 200 )
CETY : TORONTQ PROV: ON POSTAL CODE: MSH 3B3
05 IND DOB : IND NAME;
06 BUS NAME:
OCN
07 ADDRESS :
CITY ; ) PROV; POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
THE TORONTO-DOMINION BANK - 27522
09 ADDRESS : 381 KING STREET WEST
CETY : KITCHENER PROV: ON POSTAL CODE: N2G 1B8
CONS. ' MV DATE OF OR NO FIXED
@goons INVTRY. EQUIP ACCTS OTHER INCL AMOUNT . MATURITY MAT DATE
10 X X . X
YEAR MAXE © MODEL V.I,N.
11 C
12
GENERAL COLLATERAL DESCRIPTION
13
14
18 i .
16 AGENT: D+H LIMITED PARTNERSHTP
17 ADDRESS : SUITE 200, 4126 NORLAND AVENUE

CITY : BURNABY PROV; BC POSTAL CODE; V3G 358
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FAMILY : 4 QF 4 . ENQUIRY PAGE : 5 OF 5
SEARCH : BD . VIAFOURA INC,

00 FILE NUMBER : 758358738 EXPYRY DATE : 06DEC 2024 STATUS :

01 CAUTION FILING 1 PAGE 1. 001 OF 1 MV SCHEDULE ATTACHED !
REG NUM : 20191206 1758 1590 2313 REG TYP: P PP8A REG PERIOD: §
02 IND DCB IND NAME:
03 BUS NAME: VIAFOURA INC.
OCN
04 ADDRESS : 372 BAY STREET, 18TH FLQOR
CITY t TORONTQ PROV: ON POSTAL CODE: MSH 1K3
0% IND DOB : IND NAME:
06 BUS NAME:
L OCH t
07 ADDRESS E .
CTTY H ' FROV: © POSTAL CGDE:
08 SECURED PARTY/LIEN CLALMANT !
INTERCAP EQUITY INC.
0% ADDRESS : 261 DAVENPORT ROAD, SUITE 200
CITY 1 TORONTO PROV: ON - POSTAL CODE: MSR 1K3
CONS, MV DATE OF OR NO FIXED
@OODS INVTRY, BQUIP ACCTS OTHER INCL AMCUNT MATURETY MAT DATE
10 b4 X X X .
YEAR MAKE MODEL V.I.N,
11
12
GENERAL CCOLLATERAL DESCRIPTION
13
14
15 . ’
16 AGENT: DLA PIPER (CANADA) LLP - TORONTO {EL)
17 ADDRESS : 6000-100 KING STREET WEST

CITY 3 TORONTO PROV: ON POSTAL CODE: MSX 1E2
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This is Exhibit “F”
to the Affidavit of Annie Nguyen
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a

NATIONAL,
i BANK

Delivered by eniail

+ Noverdber {8, 9019

Viafours Ine;
495 Buy St; 18th, floer
'Toronto, @ntax‘io MSH2WY: .
To the a!t’enix@n af M .fe.s'g'@ M@eiﬂifqr, CEQ:

RE:  DEMANDILETTER

M, Moeiiiifad; .
Resfoyerios i thade 6o e credit; facilitrés g:laﬂtcd 5 Viafouis e, (the “Boraowes") by
Nationd! Bank of Ginada {the “Bank?”) pursunnt sto! the. Qffer of Rinancing dated and

doeapied by the Borrowes on Dsdembet 11, 2018, 19 amsnded or ioditied Foth thie to'

‘tine: (ti¢, “Offei of ¥ i’inancmg”), a3 Well as:to the various xsecurity Hited Hfi-Schedtle A
Jrersto: granfed to ihe Bank 1o seevre the )ouowel § obhgaﬁons to the Banks (the
“Senumty") _

Reforence - Ay trisde: to. oyt “several - disonsstony at, wh1qh the Bank 6){]318888(1: s,
dissatistiction regarding the Botiower’s defanlts-asTisted. heteafier.

Refrenics tealsoiiade lo Uit resent dlsoussion, on ol Noverber 12, 2019 At which:
thie: Baﬁlc At the. Botower agreed. to.end their relation,

TDidebtedness,

As of November 18, 2019, the Borrower-acknowledges that it is Indebed to fhe Ba,nk for
g aggregate ot of $2 236, 191.60 Su‘tﬁjaot to iftetest; qosts and adjustmants thergeit
(the; ‘Tilﬂebtednes&” , detafiedal-foHows; ,

Capital  piterest Total

| UhaotCredt | A6HU70400.§ BOBLES S 16906IVAE S s g

: -ij?fditfér:‘ﬁBEB:tﬁ'ii:'r‘éréﬁits S3002000 & 25ADAT 5 EIGHSAT S 98098
‘ . 2267450 $ 967,00 8., %:936(91, B0 3 39‘7,15 5,

¢

The Boﬂ:ewer ﬁn'thel acimowledges that;
&), The Indebtédness 18 muhediata [y dug and: tkiat i, Bak 18 entitied té) Tecuest its
immediate-repayment
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) “The Bank hilds the Security which hias not boen discharged, waived or varigd and.
that thé Seculity remalns valid and enforeeable in aceordance with itsterms.

¢) “The Inilebteduess is not subiject to any set-off; defense oy counterelaim o the patl,
of fie Bortowet. : . ~

D efaults .
The Borrower' heneby‘ackﬁowledg‘es that it s in default of J;qspeaﬁng its obligations tothe

Bk wndes the Offer of Financing and: the: Security, Without imiting the geherality of

the foregolng, the Borrewert acknowledges that it is in default-for the following reasons:

8) The Borrower fails-to comply to the subotdination apregtiient as the procgeds of
the tax credits Teceived in June 2019 in the approximate amount-of $1,080,000.00
was i most part ($1,030,203,51) used to repay abpther creditor instead of
séimbursing in foll the Credit for the financiy of SRED tax credits facility;

by “The Botrower’s primary basiking is dono at TD Bank; . . _

0). The Borfower failed to comply with its commitments and obllgations to mairitain,
a Churn Rate less than orequal to 5% for themonth of Fune 201%;

4y The Borrower falled to comply with its comuiitment to providg the Bank within

.77 20 days of the eiid of each month, the Bomowing Base Cextificate and’ ther
Compliance:Cortiffcate along with the supporting documents, '

(colledtively the Defaults®’)

In light of the Borrower’s defaults with respeot o the above-tioted Offer of Firsnclng and

Secntity, we hereby demand payment fror tie Borrower of the, full amount of the
Tndebtedness, along with the acorued interest, fees and costs; by Fanuary 20, 2020,

The Bank resetves. any nnd all of ite sighits, 1 the syenit that the Bank, deterniifies, at its
sole discretion, that the Borrower havé defaulted under any of the terms and conditions of
the OFfer of Financing; the Secutity ot the present Demand letter, or if the financial
conditioh of the Borigwer of the Sectirily Hay deferlorated, to take ‘whatever stops,
actions, or proceedings (judiclal.or otherwise),.as it deems appropriate or hecessary it
 order to potect Jte rights undér the. Offét of Financing, the Security of the prosent

Demard leftérand, withoutlimiting the generality of the foregoing, to;proceed to enforee
the. Secuity, :

The Bagls-tolerdrice. il Jatiuar'y- 20, 2020 Gf the- sbove-mentioned Defaults. is
specifically restricted to these Defaults and shall niot be construed or interpreted as the
Bank?s willlugness to toletiite ‘any dther defanlt-by the Borrower, Furthermore, this
toletance shafl not, at afy fime, be interprefed as a change: to the terms and conditiong
. sfipulated inthe Offer of Financing; except a8 ofherwise provided below; nor-a walver by
thie Hank of it righits and, recolirses againgt the Bottowet ot any othet patty, resulting.
from thé. Defaults deseribed herefn, * ' :
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However, and ‘given {he Defanlts, the Motk lierelsy nforing the Bortower of the

folloving; D ' :

% The'EDC: sotnsd: Ling o Credit, a¢ definéd in thie s 67 Finahotng Is hereby
cappedatifli amount oF $1,69%,704.50 and no-additiorial fonds miay be advanioed
to e Botroweh from sa1d Line of Credi; S

3 The BOG seomel Credit For th finuolhg: of SRED ftie ciodits 8 hiteby frozen '
and no additiona! fundsamay- be advanced to dtie Bomewety o

$ TheMastercard as defined frthe Offer of Fingning is hereby permanently-closed
. ol fbs oredi faeititles withdtasin by the Bank ay thigy shall ro: liged b ride;
avallableto’the Borower; | | )

5 Tﬁ?’zEDC’%é’@bhftfdiGlabafl{net fi'sfk;lﬁ;@fm “fore'i‘g,_l_wxchang_e contracts (EX ling) as
defiried in-the Ctfer of Fisaning 5§ “hareb% Deteiariently closed, and ity fedit
fuicilities withdtawn by-the Bank as.thoy shallino Tonger be made.availableto-the. .
Botrgwit. Co -

Paking into acvoynt fhonbove-desoribel] ameridments an{f despite-fhe Defaulfs, the Bank
gres. i nipittaty the remainder of the crert facltitles made ayailable fo the Bomower
iintilJanaty 20,2020, subject to e follovinig conditions’as of the:date hereof:.

1. ‘“The Batrewet shall duly execute vipoit receipt and send o thie:Bank o Consent fo

" daling of possessioniand earlier. enforcement of the securily which ft-willrecelve

. ot the Bk sonctyently with its Nogice-of thie Tnignrion to enjorde Seeurity
puisuatit.te seetion 244(1) pEthe, Banilkyprey undInsolvency.dety, ’

4, “Tha Botiowes ddkpwiedges, acospts #id tndertakds 10 Kofuain fronu depositing
dny aivdh.all sums at any financial institation. (inctuding: TD Bank) other than the:
Bk E : . :

3 Tfi.lﬁ.,EDC.‘.s\é@wdee&ﬁiﬁa of Credif's interestate shall be'inerensed from Cangdian
- P fate plis 2,509 poranniii 1o Canadisp Prifgiateplus 3.00% per antun;
d; The BDE sscured Gredit for the Hnancingof SRED fax vedit’s fntetestrate shall
‘ big inéieaséd. fiom Caradian Piime tate:plus 2.50% per annunitto Canadian Prime: .
xatgplys 3.00% pot-progii;. ‘ "
5. ‘Upon -acceptance.of thig letter, » tolerance fop of $7,000:60 will ba debited flom:
- i Horrower's bank sceount of addid to'the Indébtedness;
6. “The. Borower shall provide the Bark with e followlng dosumentation
fiiformation withind0days of the siid of éach motith or ipon the Batlds request:
& e Bortaiwer'y Borrouing Bese Ceptificate ' '
B The Berrewer’smonthly agingrascounts recéivable lsting:

. The Burtawer’s stonthily ngitig-svounts payable Huting:
. 'Thé Bortéwer's interim finaneidl statements )
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T Boriowei's Chiifn ¢te caloulation.
The Borrower’s SaaS Mbttics
g. ‘The Borrgwer’y Compliance Ceitiffeaty

" b, Thg Bowower’s menthly bank stitefnehfs. fof .aiy and all operation

bagking accounts ‘wiot held at: the Hank (Including the two (2) banking
accounts held at TD Biik) . - .

0

The: present Domand leiter docs not constitufe andshall not b construed as ‘constituting
new- condifiotis or & novation of the Borrower’s obligations to the Bank pursuant to the,
Offor. of Finanoing or the Secutity. The Offer of Financing and the Seerity shall remain
in fll force and effect; oxcept as ofherwise oxpressly amended by’ the ‘termis of “the
‘Demand Tetter: ‘ ' o

The Bortowet: shall pay to-the'Bank alt -of the feos, costs, exponses; disbursements: and
taxes, of every tatute and kind, inentred by the Bark in preparing the present Detiand
lettet;, and all other aspects of the relationshiip. between the: Borrower and the Bank,
includhg the enfortement by the Bank-of the Gredit Facilitiey and/or-the Seomity (s
defined th the Offei of Financing), which fees, exponses, disbursements and taxes will be
dobited from the Borrower’s bank account, without any firther notice or delay. In this
- regard, ths Borrower agrees and acknowledges thatthe Bank is to be fully indemnifiéd by
the Borrower for-and of the Bank?s costs; dishirsetents, £863, taxes, eto..

‘Shoutd the .CGompauny fail to pay the .Indebtedness by Janumary 20, 2020, this
corigspotidencg shall constifute notieg, pursuant o the Security Held by the Bank, of the
Batk’s demand for-payment of the Indebtedness tagether: with additienal accrued-intetest,
foes and legal costs invuired to the date of payment, :

Pursuant to subsedtion 244(1) of the Bankruptcy and Ihsdf\;éncy Act, a Notice of Intention
1o Enforce Secutily 1¢ hersby delivered along with & Consent with respect to earlier
etiforeement for yout exeoution. - ' co

Do not hesitate to dont,ao‘t'?ii_é‘ should. you requits ary additional information, Ploass let vis
know if you agree with the terms of fhis Demand lefter by signing and teturning to us an
exacuted nopy of the Demand letter before 5:00p.ui. onl Noveribet 19™, 2019, b0 that the
. Barik can miathtain the remainder of your credit facilities. "

NATIONAL BANK OF CANADA

-

A s By

[Yoric

Bi: /) p7ae f Jloneese R
Rola Azefirl, CPA, €A Annle Ngtiyih, CPA auditar, CGA, CIRP
Senior Manager Ageount-Manager

High Risk Loan Management Unit

tHgh Risk Loat Management Unit
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i

oo AlkafimTivay Bsprosso Gapfjl 2ad: — + :
dnspn Chinpnik, Pitereaps Bquity Jna. - ,
‘Renton Leong; Viafoura o, 's; board member :

The, tidersigriod herhy conifiipns-havitg vead and undlerstond the provont Dennnd letter,
fiilly doftsents with ifs content-and aceepts to-be-bound by its ferms anil conditions. .

sproviiios of ;O kdar [ on fhigy) ), day of Noverber 2019,

Byy
J

x
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SCHEDULE A

L

1. ‘General Security Agreement granted in‘favor of the Basik by the Jnsolvent Personiom

. Deeembpr 11, 2018; registeted on Petetiber 17, 2018, i the Otitatio Personal
Property Sectfity Registration: Systeni under rogistration number 20181217 1350
1590 5876, refarence file nunber 746898912, '

2. Subordination, jgranfé'd in fayor of the B’amk--’by‘_'E_spreséo Capita,l-i;td.; registered-on

Dagember 17,2018, in the Ontario Personal Propetty Security Registration System.

under- registration number 20181217 1351 1590 5877, reference file number
714075003, - | o

Tage 6|6
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~ NQTICE OF THE INVENTION TO ENRORGE SECURITY
(Bection 244(1) avid Rul&# 2467 this'Bahkruptcy and Ingolvency Act)

ERR

Bhye

" TAKE NOTICE THAT:

(e

_ Person sonsehts to ‘ah eéflier énfordsinent.

ot e Creditor,

VIAFOURA ING: ‘
372:Bay St, 181 flast

Torento; Onfato MEH 2WO

therelnafter theInsolventPerson’) -

&

T ' .

NATIONAL BANK OF GANADA (Rifsinafterthe “Creditor’), ss-setured ereditor,
Inftends:to enfores itsisecurity or the property of the (hstlvent Person, describad in

Schiedule “A™ dniexéd Heretol,

The-security 6. b efifored s In the form of:

‘Generel Secutity Kgreement granted I fayor-of the Bank by the Insglvent.
Parson on Becember 11, 2018, registered on Decetber 17, 2018, In the
@titatic Personal Pioperty Seourity Reglstratish Systéri Under registration
number 201812471850:1590 5876, ratererige flie number 746808912.

:l'hé*érﬁ'éunﬁfgifs.the.i,ndebteg‘pe_ss=_§séyred by the:abeve-mentioned securily was for
an amount of at least $2,286,191:60 as of Noveniber 18M,-2019, subjeat 1o ANy
additiorial Interest, dcetied and accruiiig, costs, fess, and gdjlistmets. -
The Cregitor will ndt have. the Tight t enforce, itg: security untll after the expiry of .
thei‘ten (40) day petiod following-the issusnes i this Notive, unless the Insolvent. |

This netice:ls sent4a you wifhiout:admission-aiid subjeoi.iéfa.}i? rights: and retedies

'DATED:ls: 18" day:of Novemiber, 2018
NATIONAL BANK.OF GANADA

o
s

L3

 Anrlie Ny, CPA BUGHOT, COR, CIRE
“Agcotint Manager - o -
4. High Rigk Loan Management Lini




GONSENT TO TAKING OF POSSESSION AND EARLIER
" ENFORGEMENT OF THE SECURITY '
(Section 244(2) of thg Bankruptey and Insolvency Act)

VIAFOURA ING.. {(hersinafter the “Inselvent Person”) hereby acknowledges recelpt of

thia pressntNotice of intent to Enforce Security from National Bank of Canada (hereinafter
the "Creditot”). -

The Inselvent Person hereby acknowledges that the indebtedness described, therein Js .

due and-payable Immediately to the Credltor, which the Insolvent Person is unable fo do.

Accordingly, the Insolvent Person hereby waives the ten (10) day delay provided for jin

this notice and sonsetits to the Immediate axecution of the security mentichéd therein.
T hia&féiay of November, 2018 |

VIAFOURA INC. A

. P * s
P e o BTN T ST
*.Mn"”': ‘.-t) J“P"‘V / ;r--"-'"r"!""""” e
: et i e
Per; g“‘“' g :
' v e L
‘.‘”':_;,;‘..»-".":;? '“".\(J'/'/;,f? ¢
gt A s [

Name: Jessd Moslnlidry /. . _
QO /o o |

Title: @
-

1
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‘SGHEDULE ¢ A »

Gerneral Security Agreement granted In favor of the Bank by the Insclvant
Porson on Decermbér 11, 2048, régistered. on Décerbet 17, 2018, In the
Ontario‘Personal Properly Security. Registration System under regisitation
number 20181217 1350 1590. 5676, referetice fiie humber 74685891 2.

Security agalnstall of the Insolvent Person's praseit-and affer-aciuired plopety

arid uiidsitaking. (Goligetively, the "Collatetal’) and: also mortgages; charges-and
assigns the Collateraltoihe Creditor, Without Imiftation;, the Collateral inciudes all
tight, fitls and Interest that the insolvent Pérsan how has or may hereafter have-or
acquire: i any, manner whatsosver (including by the way sf.an amalgamation) I
all propeity of the-following Kinds: o - '

-2, Beosivables: all debts, decotints, clélris-ahd chases In agtionfor rﬁéﬁétéfy :

amouts;

b, Iiventery: 4l Invenfory. of whatever kind and wherever situted;

" . Beuipmentt: al frabHinaryi;sqUipmerit, fidures, furmiture, vehicles and other

goods which are ref nvenfory,.
6. Instfuients:and Mohay! all bills, notesychéqués and othér instiumants &nd
allmoney; =~ - o o |

.

£ Docuivients 6f Title-and Chattél Paper. all warehouse receipts; bills oflading -

and ofhier documanis. of fitie, whettier negotiable. or nat, and all chattel
paper; . VT : ’ o : :

g Intangibles: al riht‘am’g_iblé"s: tiot -otiterwise describied, In seation 1.1 of e
Genetal Securlty Agreemant including, ‘without limitation; all goodwll and
#ll.patgnts, fradamarks, oppyrights arid other intellsotual-property;. .

. ‘Real Properlyr all redl and immavable - properly; bioth freshold and

.léiéséh’dld,. f‘éjg'e'ih‘éi.‘-iwnh 'al'lxbui'!gé!iﬁ@é‘.‘ avd fixtures, and all rights.under any
leaseoragreement relating to Real-Property; o '

| Bbtks dhd Reocordsy all books; Invalces, documerits and ofher récordsin

any form evidenging or relating fo the, Gellateral; and |

1. Proceeds; all procgeds of any Goliatera ?In'any form derlved direptly ot
ndireclly fforn any dealing with the Collateral or that: indemnifigs. o
sofnpensates. for the logs dfor damage to the: Collateral, .
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This is Exhibit “G”
to the Affidavit of Annie Nguyen
sworn this <o day of February, 2020

"f!f A{;r

N
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Coﬁnssmner for Takmg AfﬁdaVItS etc.

e
.

;%%?
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Routier, Sylvain

From: Jake Barkin <jake@intercap.com>

Sent; ' November 21, 2019 6:16 PM

To: . Nguyen, Annie

Cc: ) ~ James Merkur; Jason Chapnik

Subject: - ‘ . Viafoura - Proposed Business Plan

Attachments: Proposed Business Plan for Viafouraxisx; Viafoura Proposed Business Plan
‘ Summary.docx

EXPE’DITEUR EXTERNE : Sols PRUDENT, en particuller avec les liens et les pléces jointes
EXTERNAL SENDER - Be CAUTIOUS, particularly with links and attachments

Hi Annie,
Please see the proposed business plan and sunimary for Viafoura attached for our 10:00am call tomorrow,
1 will be sending out an invite with a dial-in shortly.

Best regards,

Jake Barkin

Investment Analyst, Intercap Inc.
O 416 477-3490 ext, 213

M: 416 737-5507

E: jake@intercap.com




This is Exhibit “H”
to the Affidavit of Annie Nguyen
sworn this  day of February, 202

N m - m

Cor\ﬁl’mss10ner for Taking Afﬁdav1ts etc.
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Viafoura Inc, Appendix "1-1"
Notes to Profected Statement of Cash l"low ‘ '
For the Perlod of November 28, 2019 to Janaary 17, 2020

{Unaudited; $C)

‘Purpose and General Assumptions

1. The purpme of the projection ls to prc‘;ent a forecast of the cash fiow of Viafoura Inc. {the "Company™)
from November 29, 2019 to January 17, 2020 ("Period") in respect of irs proposal proceedings under The
'Ban/c.' upley and Insolvency Aet ("BIA®),
The projested-oash flow stalement hag been prepared based on hypotheucal and most probabls
_assumptions developed and prepared by the Conpany. .
Mypothetical
2. The Company invoices annually, i advance, This item includes coliections of the Company's acoounts receivable
" and Buture invoiees, Colleotions are based on historical patterns and reffect the Company's paymcnt terms, which
are generally 30 days (rom invoice date,
3. Reflects payment of operating costs, such as conlractors for the finance and accounting functions; travel;
phone charges; bank charges; supplies; sofiware leenses; and memberships.:
4. Represents a provision for misceflancons expenses
Most 'Prob'nhae
5. Rcf]ects paymcnl ol cerlain aemceq. such as server hoslmg s (lurd party software,, These are pa:d in
advance,
6. Reflects payment of gross payrolt, whicl is paid bi-'weekly. Commissions and benofits are pald monthly,
7.  Refleots payment of rent and utilities at the Compnn}'s head office,
8. Reflects the estimated payments to the Proposal ’{‘ruslcc, its counsel and other counse! involved in these
proceedings,
9, Reprasents projected DIP advances during the Period.
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" Report on Cash Flow Statament by the Person Making the Proposal
‘ . {Paragraphs 50{6){c} and 50.4(2}{¢) of the BIA

The management of Viafoura inc. {lhe "Company") has developad the assumptions and prapared the
altached statement of projected cash flow of the Company for the period ending January 17, 2020

The hypothelical and probable assumptions are sultably supported and consistent with the purpose of the
prajection and the plans of the Company and provide a reasonable basls for the projection. All such
. assumptions are disclosed In Notes 2 to 9, ) B

Sines the projection is hased on assumptions regarding future events, actual results will vary from the
information presented, and the varlalions may be materlai, : . -

“The pré]eat!on has been prepared sclely for Ihe purpose described In Nete 1, using @ set of hypoihetlcai'
. and probable assumptions set oul in Notes 2 to 8. Consequenlly, readers are caulioned lhat lt may not be
appropriate for other purposes, ‘ ‘ '

Dated at Toronto, this 1% day of December, 2019,

Viafoura inc,

Per: Wrﬁ Moginifar {Jesse) -
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~ Trustee’s Report on Casti-flow Statemant
(Paragraphs 50{6)() and 50.4{2){b) of the Act)

The altached statemenl of projected cash-fiow of Viafoura Iﬁc. (the "Company"), as of the 1% day of

December, 2019, conslsting of a weekly cash flow statement for the period November 29, 2019 fo
January 17, 2020, has been prepared by the management of the Insclvent person for the purpose
descrlbed In Note 1, using the probable and hypothetical assumptions set out In Notes 2-8,

Our review consisted of ]nqu[z‘las analytical procedures and dlscLJSsIon related to Informatfon supplled lo
us by the management antl employees of (he Insolvent person. Since hypothstical assumplions need not
be supporied, our procedures wilth respect to them were fimlled lo evalualing whether they were
consistenl with the purpose of the projection, We have also reviewsd the support provided by
managemenl for the probable assumptions and the preparation and presentation of the projection,

Based on our revlew, nothing has come (o our attentlon that causes us to’ belleve {hat, n alt material
respacts:’ .

(a) the hypothatleal assumplions are not conslstent with the purpose of the projection; -

{h} as-at 1he date of this reporl, the probable’ assumptions developed by managemenl are
not sultably supported and conslstent with the plans of he Insolvent person or do not
provide a reasonable basls for the projection, glven {ha hypothetical assumptions; or

e} the pfojectlon does not reflect the probable and hypothetical assumptions,
Sinca the projection s based on assumplions regarding future evants, ectual results will vary from the
Information prasented aven If tha hypothetical assumptions oocur, and the varlations may be niaterlal,
Accordlngly. we 8xpress no assurance as lo whether the projeciion wili be achleved. . .

The ro]ec!ion has haen prepared so!eiy for the purpose described In Nota 1 and readers are cautioned
at It may nol be appropnate for other purposes, .

F’ar:'\Robart Kofran
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Levesque, Julie

From: ~ Perron, Karen

Sent; December 16,2019 211 AM

To: Lamek, Edmond

Ce: " Routier, Sylvain

Subject:  FW: Viafoura Inc. reporting

Attachments: DRAWDOWN REQUEST DECEMBER 3, 2013,pdf; DRAWDOWN REQUEST DECEMBER 9,
' 2019.pdf; Variance Report - Dec 6.pdf

Cétegories: ) ' In DM, #10216436 : KPERRON : 244132 ; 000434 : OTT01

Hl Edmond,

| am writing in respect of the reporting that was produced last Wednesday In this matter. Attached is the only reporting
that | recelved from ISV, There are several items that remain outstanding and overdue including, but not limited to, the
company’s AR, AP, statutory priority claims and WIP statements, schedule of revenues, calcufation of Maximum Amount
and a report of all planned expenditures in excess of $500 for the following week. Please provide this information as
soon as possible and ensure that full reporting Is received, pursuant to the term sheet and Order/endorsement of the

Court, each Wednesday on a go-forward basis,
In respect of the information that has been provided to date, the Bank has the following quesﬁlons:

1) Are the source deductions of $24,646 related to payroil? If so, is there a reason that payment was not remitted
the week of payroll? - ,

2) Payroll appears to be the same as pre NOI {the bank has figures from October 31% and employees still appear
to be receiving their full commissions. The Bank was previously advised that the company would be taking steps
to significantly reduce its cash burn after the additional cash injection/DIP was advanced. No steps appear to
have yet been taken to restructure and reduce expenses. Please provide the Company’s plan to reduce Its cash
burn and advise when this plan will be implemented; ‘ .

3) The motion record projected that the 2" DIP advance would be $125,000. It now appears to be projected in'the
amount of $207,000. This is a significant increase which suggests that the total DIP to mid-Januaty will be much -
higher than originally set out in the Mation Record ($450,000). With the first advance and the projected second
advance, the DIP Is now at $514,000. Please provide an explanation and, as set out In ftem 2 above, confirm
that the Company will be taking imminent steps to restructure In order to minimize the DIP and reduce its cash

hurn,
Thanks,

Karen Perron
Partner/ Assoclée .

T 613.369.4795 | INT 34795 | KPerron@plg.com
World Exchange Plaza, 100 Queen St., Suite 1300, Ottawa, ON, Canada KtP 1J8

Erom: Mitch Vininsky <mvininsky@ksvadvisory.com>

Sent: December-10-19 5:29 PM

To: Perron, Karen <KPerron@blg.com> : ‘

Cc: Bobby Kofman <blkofman@ksvadvisory.com>; George Benchetrit <george@chaitons.com>; Nunes, Danny
<danny.nunes@dlapiper.com>; Jaipargas, Roger <Rlalpargas@blg.com>; Lamek, Edmond

i
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<edmond.lamek@dlapiper.com>; Esther Mann <emann@ksvadvisory.com>
Subject: Viafoura Inc.: reporting '

Please see the attached reporting pursuant to the term sheet. Coples of these documents were also provided to the DIP
lender. '

Mitch Vininsky
Managing Diractor

T 416032 6013
M 416 254 4912

K8V Advisory Inc.

150 King Street West
Suite 2308, Box 42
Toronto, Ontario, M&H 1J9

mvininsky@ksvadvisory.com
www . ksvadvisory.coim




This is Exhibit 77
to the Affidavit of Annie Nguyen
sworn this & day of February, 2020

Comm1ssmner for Takmg Affidavits, etc.
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Perron, Karen -

From: T Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: " December-16-19 11:03 AM
To: - Perron, Karen A . _
Cet - | George Benchetrit (george@chaitoné.com); Lamek, Edmond; Bobby Kofman; Routier, .
_ . Sylvain :
 Subject: : RE: Viafoura Inc.: reporting
Categories: In DM, #10217182 : KPERRON ! 244132 :000434 L QTTO1

We have provided to you coples of all the reports issued by the Company.. The balance of the reports has been -

requested but not yet received. We continue to follow up with the Company in that regard, Please note that some of
the reports are not applicable {for example, WIP statements and schedule of revenues} while the report of all planned
expenditures in excess of $500 for the following week was the same-as'the drawdown request, '

With respect to your specific questions:

1. The Company advlsed that there was a delay in terms of paying the outsta nding source deductions because ofa .

processing issue at the bank, It was resolved last week, - _

2, Six employees have been terminated since the NOI proceedings commenced {some of these Individuals may
perform-services on a contract basis). The Company delayed the terminations for a few days after the flilng in
order to gauge emplioyee responses. The-payroll expense for the next period is being updated. There are no
other immediate steps being taken to reduce expenses as any further reductions could impair the business,

3. Thecash flow projections are being updated to the end of February. A copy will be forwarded to you as soon as
it Is finalized. The increase in the borrowing requirement in first two week perlod {from $450k to $514k) was
largely due to payroll and related expenses (including commissions) from prior periods. That Increase does not
imply that the total DIP to mid-January wiil be much higher than what was projected In the motion materials,
although it is possible that actual funding required could exceed the projection.

Mitch Vininsky
Managing Direclor

T 416 93216013
M 416 254 4912

KSV Advisory Inc.

150 King Street West

Sulte 2308, Box 42 _
Toronto, Ontario, M5H 1J9

mvininsky@ksvadyisory.com .

From: Bobby Kofman <bkofman@ksvadvisory.com>

Sent: December 16, 2019 10:00 AM '

To: kperron@blg.com ' N

-Cet Mitch Vininsky <mvininsky@ksvadvisory.com>; George Benchetrit (george@chaitons.eom) <gearge@chaltons.com?;
Lamek, Edmond <edmond.lamek@dlaplper.com> ' :

Subject: FW: Viafoura Inc.: reporting
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Karen,

Your email below was sent to KSV for a response. We wil§ get back to you as soon as we are able with answers to the
relevant questions. ‘ o - ‘

Bobby

Bobby Kofman

" KSV Advisory Inc.

(0) 416 9326228
{c) 647 2826228
bkofman@ksvadyisory.com

Sent: December 16, 2019 9:37 AM~
To: Mitch Vininsky <mvininsky @ksvadvisory.com>; Gearge Benchetrit (george@ch‘aitons.com} <peorge @chaitons.com>

Cc: Bobby Kofman <bkofman@isvadvisory.com:>; Jason Chapnik <jason@|ntercap.com>; James Merkur

~ <james@intercap.com>

Subject: FW; Viafoura inc.: reporting

Edmond Lamek
Partner

T 416.365.3444
M 416,579.16871
E edmond.lamek@dlaplper.com

LA PIPER

From: Perron, Karen <KPerron@blg.com>

Sent: Manday, December 16, 2019 9:11 AM

To: Lamek, Edmond <edmond.Jamek@dlaplger.com>
Cc: Routler, Sylvain <SRoutier@blg.com>

Subject: {EXTERNAL] FW: Viafoura Inc.; reporting

Hi Edmond,

| am writing in respect of the reporting that was produced last Wednesday In this matter. Attached Is the only reporting
that | received from KSV. There are several items that remain outstanding and overdue including, but not limitecﬁ 10, the

company’s AR, AP, statutory priority claims and WIP statements, schedule of revenues, calculation of Maximum Amount

and a report of all planned expenditures in excess of $500 for the following week, Please provide this information as
soon as possible and ensure that full reporting is recelved, pursuant to the term sheet and Order/endorsement of the
Court, each Wednesday on a go-forward basis. '

In respect of the information that has been provided to date, the Bank has the following questions:

1) Are the source deductions of $24,646 related to payroll? if so, is there a reason that payment was not remitted
the week of payroli? -
2
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2) Payrolt appears to be the same as pre NOI {the bank has figures from October 31) and employees still appear
to be receiving their full commissions. The Bank was previously advised that the company would be taking steps
to significantly reduce its cash burn after the addltional cash injection/DIP was advanced. No steps appear to
have yet been taken to restructure and reduce expenses, Please provide the Company’s ptan to reduce its cash
burn and advise when this plan will be implemented;

3) The motion record projected that the 208 DIP advance would be $125,000. It now appears to be projected in the.
amount of $207,000. Thisisa significant increase which suggests that the total DIP to mid-January will be much
higher than originally set out in the Motion Record ($450,000). With the first advance and the projected second
advance, the DIP is now at $514,000, Please provide an explanation and, as set out in ltem 2 above, conflrm
that the Company will be taking Imminent steps to restructure in order to minimize the DIP and reduce its cash
hurn, ' :

Thanks,

Karen Perron

Partner! Assoclée

T 613.369.4795 | INT 34795 | KPetron@bla.com

World Exchange Plaza, 100 Queen St, Suite 1300, Ottawa, ON, Canada K1P 1J9

From: Mitch Vininsky <mvininsky@ksvadvisory.com>

Sent: December-10-19 5:29 PM

To: Perron, Karen <KPerron@bls.com>

Ce: Bobby Kofman <hkofman@ksvadvisory.com>; George Benchetrit <george @chaltons.com>; Nunes, Danny
<danny.nunes@dlapiper.com>; Jaipargas, Roger <Rlalpargas@blg,com>; Lamek, Edmond
<edmond.lamek@dlapiper.com>; Esther Mann <emann®@ksvadvisory.com> :

Subject: Viafoura Inc.: reporting

Please see the attached reporting pursuant to the term sheet, Coples of these documents were also provided to the DIP
lender. '

Mitch Vininsky
Managing Director

T 4169326013
N 416 254 4912

KSV Advisory Inc.

450 King Streel Waest

Sylte 2308, Box 42

Toronte, Onlario, M5BH 1J9 -

mvininsky@ksvadvisory.com
www.ksvadvisory.com

This a-mall and any attachmenl(s) are confidential and may be privileged. It you are not the intended racipient please nofify me immediately by refurn e~
rnall, delete this e-mall ant do not capy, use or disclose it : . . .
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Perron, Karen

From: E Bobby Kofman <bkofman@ksvadvisory.com>

Sent: December-24-19 10:39 AM

To: Perron, Karen; Esther Mann : '

Ca _ Routier, Sylvaln; edmond Jamek@dlapiper.com; George Benchetrit
' (george@chaitons.com); Jesse Moeinifar :

Subject: RE: Viafoura Drawdown

Yes, the company was required to make certain payments to critical vendors.. It did so with the consent of the DIP
iender and the Proposal Trustee and the court will be advised In due course,

Bohby Kofman
KSV Advisory inc.
(o) 416 932 8228
{c) 647 282 6228

bkofman@ksvadyisory.com

From: Perron, Karen <KPerron@blg.com>

Sent: December 24, 2019 10:13 AM

To: Esther Mann <emann@ksvadvisory.com> :
Cc: Routier, Sylvain <SRoutier@blg.com>; Bobby Kafman <bkofman@ksvadvisory.com>; edmond.famek@dlapiper.com;
George Benchetrit {george@chaitons.com) <george @chaltons.com>; Jesse Moeinifar <jesse@viafoura.com>

Subject: RE: Viafoura Drawdown

Hello Esther,

Is there also an updated AR and AP list? Can you also advise if the company-is paying any pre-flling amounts to its
suppliers? ‘ ' '

Thanks,

Karen Perron.
Partner! Assoclée

T 613.369.4795 | INT 34795 | KPerron@blg.com )
World Exchange Plaza, 100 Queen St., Suile 1300, Ottawa, ON, Canada KiP 1J9

From: Esther Mann <emann@ksvadvisory.com>

Sent: December-24-19 9:44 AM

To: Perron, Karen <KPerron@big.com>

Cc: Routier, Sylvaln <SRoutier@blg.com>; 8obby Kofman <bkofman@ksvadvlsory.com>; Esther Mann
<emann@ksvadvisory.com>; edmond.lamek@dlapipgr.com, George Benchetrit (george@chaltons.com)
<george@chaitons.com>; Jesse Moelnifar <|asse @viafoura.com>

Subject: Viafoura Drawdown

Hi Karen,

Please find attached the drawdown request submitted by Viafoura, The same was provided to the DIP lender.

i




Esther
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~ Perron, Karen

-~ From: Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: ) January-09-20 2:41 PM
To: ' Perron, Karen
Cc: Bohby Kofman; George Benchetrit
Subject: RE; Viafoura

As it relates to your question about the report identifying projected payments above $500 for the following week, note
that this Information has been included in the drawdown requests which have been provided to you. To the extent that
a payment is made that is not contemplated In a particular week, the paymentsare captured in the weekly variance
reporting. Unanticipated disbursements are largely a function of the cash balance and weekly receipts.

Mitch Vininsky
Managing Director

T 416 932 6013
M 416 254 4912

KSV Advisory inc.

150 King Streat West
Suite 2308, Box 42
Toronte, Ontario, M5H 138

mvininsky@ksvadvisory.com
www.ksvadvisory.com

From: Bobby Kofman <bkofman@ksvadvisory.com>

Sent: Januaty 9, 2020 10:52 AM

To: Perron, Karen <KPerron@blg.com>; Mitch Vininsky <mvininsky@ksvadvisory.com>
Cc: George Benchetrit <George @chaltons.com> :
Subject: RE; Viafoura

Karen,

The Company lacks resources, Itls-also trying to run a business during these proceedings. We are reliant on the
company for information, and we are working with it to the best of our-ability to get information to you on a timely
basis. Your client chose not to provide further funding to the Company. Intercap is the DIP lender. You are receiving
the information being provided to the DIP lender, This is a small matter with limited resources and practicality needs to
prevail,

Bohby

Bobby Kofman

KSV Advisory Inc.
(o) 4169326228 .
{c) B47 282 6228

bkofmani@ksvadyisory.com
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From: Perron, Karen <KPerron@blg.com>

Sent: January 9, 2020 10:11 AM ‘

To: Mitch Vininsky <mvininsky@ksvadvisory.com>
Ce: Bobby Kofman <bkofman@ksvadvisory.com>
Subject: RE: Viafoura

Hello Mitch

The debtor has access to this Information to the extent it is set out In the loan and security instruments. Further
particulars are between the Banlc and EDC.

Can you advise on the status of financial disclosure that was due yesterday? | have also noticed that the report on
payments for the following week exceeding $500 has dropped off from the last few weekly reports. This needs to be re-
included, : ' ' -

The Bank has several concerns in respect of current affalrs and | will be writing to Edmond outlining the issues shortly.

Thanks,

Karen Perren
Pattner/ Assoclée

1 613.369.4795 | T 34795 | KPeron@big.com
World Exchange Plaza, 100 Queen St., Suite 1300, Ottawa, ON, Canada K1P 149,

From: Mitch Vininsky <mvininsky@ksvadvisory com>
Sent: January-09-20 9:04 AM

To: Parron, Karen <KPerron@blg,com>

Cc: Bobby Kofman <pkofman @Xksvadvlsory.coms>
Subject: Viafoura '

We understand from Jesse that EDC guarantees all or a portion of National’s debt, Please provide us with details
regarding this arrangement. :

© Mileh Vininsky
Managing Director

T 416 032 6013
M 416 254 4912

KSV Advisory Inc.

150 King Street West
Sulte 2308, Box 42
Toronto, Ontario, M5H 1J9

mvininsky@ksvadvisory.com
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Perron, Karen

From: , Perron, Karen

Sent: ‘ ‘ January-14-20 7:47 PM

To: _ edmond.lamek@dlapiper.com
Ce | Ramessar, Sarita

Subject: National Bank and Viafoura

Attachments: OTTO1 -#10269079-v1-Eltr to E. Lamek.pdf

Hello Edmond,
Please see attached my letter of today’s date,

Sincerely,

Karen Perron
) ' Partner/ Assoclés
T 613.369.4795 | KPerron@bia.com

Barden Ladner Gerval8  world Exchange Plaza, 100, rus Queen, bureau f suite 1300, Ottawa, ON, Canada K1P 1J9

BLG | Vos avocats au Canada | Canada’s Law Firm

Galgary | Montréal | Oftawa | Toronto | Vancouver
blg.com | Pour gérer vos préférences de communications ou vous désabonner, veisliiez cliquer sur blg.cominespreferences! |

To manage your communication preferences of unsuhsctibe, please click on blg.com/mypieferences/

Bordon Ladnar Gervals 5.E.N.C.RL., SRE. _
;e massaga esi dastind Uriquameant By dastinalpiras diment nommas, I paul contenir de Pinformation prividgiés ou confldentiola ot encere de finfarmalien sremplée des

abligatians ¢o diviigation en variu du droit applicabia,  asl sirictament délandt & toula persenna i riest pas un deslinalatra diment nommé de diffuser ce message ou
d'sn falre una cople. i vous A'dtes pas un destinatalre diment norné ou un smpioyé ou mandalaire chargé de Yivior ce massage a un daslinatalre damenl pommié, veulilez
ous aviser sang larder el supprimer co mBssage sinsi que loute vapie qul paut en avoir slé faile, Avertissamant ; Le courliet qul n'est pas chitted comme 1l se doll peul ng

pas blre protéyé.

Bordon Ladner Gervals LLP
Tris messags is inlanded ony for he namas reclpionta. This message may conlain information thal Is privileged, confidentizl of exempl from disclesure under applicable jaw,

Any dlesemination or copying of this mossage by anyone ofher than a named reclpient is sieictly prehibited. i you sre nol & namead racplant or an smployse or agent
responsible for delivering this massage to a named raclpient, pleass nolify us immadialaly, and permanantly daslroy {his measags and any copias you may have. Wharning:

Email may nol be seture uniess proparly encrypted,
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Karen Perron Borden Ledner Gervals LLP ‘
T6§13,369.4795 \?’O%rlgExch%nga Plazﬁaaoo )

: uaan S, Sulta -
kperron@big.com Ollawa, ON, Ganade K1P 1§ '

T613.297.6160 ' o
613,230,047 ' ‘ ‘ Borden Ladner Gervais

F 613,787.3558 (IP)
blg.com

File No. 244132-000434
‘January 14, 2020
Delivered by Email

Edmond Lamek

DLA Piper (Canada) LLP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St. W,
Toronto, ON M5X 1E2

Dear Mr, Lamek

Re: Indebtedness Owed by Viafoura Ine. fo National Bank of Canada .
Proposal Proceedings of Viafoura Inc. Estate/Court file no 31-2590812

" As you are aware, we are lawyers for National Bank of Canada (the “Bank”) in this matter, We
understand that you act for Viafoura Inc. (the “Company”) as well as for Intercap Bquity [nc. (the
“DIP Lender”). Please advise if the DIP Lender has retained independent counsel,

The Company filed a Notice of Intention to Make a Proposal on December 1, 2019, The Company
subsequently brought an urgent motion, returnable on December 3, 2019, Among the relief sought
by the Company was the approval of an interim credit facility and charge in favour of the DIP
Lender (riot to exceed $1,000,000) as well as an administrative charge (not to exceed $200,000),
In addition, the Company sought an extension of the stay and time to file a proposal until February
13, 2020. The motion proceeded unopposed. We note that, pursuant to the Order dated December
3, 2019, the aforementioned interim financing and administration charges rank in priority to the
Banl’s first-ranking security interest over the Company’s assets. ' '

While the Bank ultimately did not oppose the relief sought by the Company, the Bank requested
that it receive a copy of the various reporting requirements to be made by the Company to the DIP
Lender, This request was granted by the Court and incorporated into the Court’s Endorsement of
" the motion.” The Bank's position in respect of the motion was premised on various representations
made by the Company and/or the DIP Lender, including but not limited to the following:

1) Various representations made in the Motion Record filed in support of the motion incldding:

a. The purpose of the proposal proceedings was to create a stabilized environment in
order to allow the Company to complete a restructuring and to provide fresh capital
to permit the Company fo continue operating as a going-concern; :

' tawyers | Patent & Trademark Aganis
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BLG

Borden Ladner Gervals

b.” The Company’s cash flow projecti'ons up to January 17, 2020 reflected that the
Company would require interim financing in the amount of $450,000;

c. The stated urgency of the interim financing in order to permit the Company (o
continue to operate; and,

d. The impottarice of maintaining the Company’s operations in order to apply for, and
receive, SR & ED credits in 2020;

2) The DIP Lender’s previous advice to the Bank that following the injection of

" additional/interim financing, the Company would imminently restructure its affairs in order
to reduce its cash buin from $250-300,000/month to $100,000/month, This included
reducing the Company’s headcount by about 10-15 people without any adverse impact to
revenues;

3) The DIP Lender’s previous advice to the Bank that following injection of additional/interim

" financing, the Company would quickly restructure itself with new investments and present

a plan/proposal that would see the total indebtedness owing by the Company to the Bank
paid out by the Spring of 2020; and, ' -

4) Duting our call on or about November 26, 2019, you also reiterated that the Company’s
intent was to undergo a quick restructuring that would see the Bank paid out in full by early
Spring 2020,

The Bank has several concerns in respect of the financial disclosure that has been provided since
December 3, 2019. Significantly, despite cash flow projections forecasting the need for interim
financing in the amount of $450,000 up to January 17, 2020, the DIP advances up to Januaty 3,
2020 total $723,947. Moreover, the Company does not appear to have taken any significant steps
to reduce its cash burn as previously indicated. While the Company appears to have terminated
some employees, salaries and commissions paid continue to exceed projections and it is difficult to
conceive how termination and severance costs were not anticipated and included in the cash flow
projections. In addition, the Company is attempting to justify variances in operating costs on the .
basis that vatious pre-filing and year-end payments to ctitical suppliers were not anticipated in the
projections. It is difficult to conceive how payments to critical suppliers could not have been
previously anticipated by the Company and why they were not included in the cash flow projections
from the outset. '

In view of the above, the Bank has the following questions:

1) What is the Company’s plan for restructuring and -when does the Company foresee
implementing this plan? N

2) Will the Company be taking steps to reduce its cash burn prior to the filing of the proposal
and/or restructuring? Please provide particulars including any steps to further reduce the
head count. ' '

2
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3} If the payment of pre-filing and year-end amounts were indeed made to existing, critical
suppliers, why were these amounts not included in the cash flows projections filed in
support of the motion? How could these costs have been unforeseen?

4) Please provide revised cash flow projections through to February 13, 2020, including the
quantum of any additional interim financing that the Company anticipates requiring and
whether or not the DIP Lender intends to seek a priority in respect of furthet advances;

5) Please provide a detailed AR aging report since December 3, 2019 setting out particulats of
invoices outstanding (date, invoice number, amount etc.). Please include these particulars
in the AR report going forward; and,

6) In the drawdown request of Janulary 8, 2020, what are the fees for “Moderator” in the
amount of $21,5017 ‘

We look forward to receiving this information as soon as possible.

Yours very truly

- A
«Y’meﬁm / bttt

Karen Perron

OTTO1: 10269079 v1
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This is Exhibit “N”
to the Affidavit of Annie Nguyen
sworn this ¢ day of February, 2020 7
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Perron, Karen

" From! - Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: , January-16-20 11:02 AM .
To: : Perron, Karen
Cc: Bobby Kofman; George Benchetrif; Esther Mann -
Subject: RE: Viafoura - reporting g :

Hi Karen. | may have spoke too soon about the timing of the materials, The date of the motion and the scope of relief
are presently belng discussed. We should have a better sense of that early next week. we'll let you know as soon as we
have clarity. ' )

Mitch Vininsky
Managing Director

T T 416 932 6013
M 416 254 4912

KSV Advisory fnc.

150 King Street West

Sulte 2308, Box 42

Toronto, Ontario, M5H 149 -

mviningky@ksvadvisory.com .
www ksvadylsory.com

From: Perron, Karen <KPerron@blg.com>

Sent; January 16, 2020 10:43 AM

To: Mitch Vinlnsky <mvininsky@ksvadvisory.com> : ‘

Cc: Bobby Kofman <bkofman@ksvadvisory.com?; George Benchetrit <George@chaitons.com>; Esther Mann
<emann@ksvadvisory.com>: ‘ :
Subject: RE: Viafoura - reporting

Hello Mitch,
My client has no Issue with the weekly reporting being moved from Wednesday to Friday,

will the motion seek to include any other relief apart from reporting requirements? When 1s the motion returnable?

Thanks,

' Katen Perron

Partnet/ Associde ‘

T 813.360.4795 | INT 34795 | KParron@blg.c

World Exchange Plaza, 100 Queen St, Suite $300, Ottawa, ON, Canada K1P 1J8

From: Mitch Vininsky <mvininsky@ksyadvisory.com> _
Sent: January-15-20 12:53 PM - A
To: Perron, Karen <KPerron@big.com> ‘
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Ce: Bobby Kofman <bkofman@ksvadvl§ory.com : George Benchetrlt <George@chaltons.com>; Esther Mann
<emann@ksvadvisory.com> :
Subject: Viafoura - reporting

Karen,

As we have previously mentloned, Viafoura is thinly staffed and focussed on operational matters, They requested that
_the weekly reporting be delayed until Friday of this week. Intercap Is fine with that, You will also see in materials to be
filed with the court (likely by end of day today) that Viafoura is seeking to amend the reporting requirements under the
Interim credit facility, including a change to the weekly reporting deadline from Wednesday to Friday of each week.

Mitch Vininsky
Managing Direclor

T 416 9326013
M 416 254 4912

K8V Advisory Inc.

160 King Streel West

Sulte 2308, Box 42 .
Torento, Ontario, MBH 1J9

myininsky@ksvadvisory.com
www. ksvadvlsory.com
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From: : Perran, Karen

Sent: January-27-20 4.39 PM
To: ' . ‘ ‘Lamek, Edmond'

Subject: RE: Moderators

" Hallo Edmond,

Please advise.
Thanks,

Karen Perron
Partner! Assoclée
T 613.369.4795 | INT 34786 | Perfon@blg cam

World Exchange Plaza, 100 Gueen Si, Suite 1300, Oltawa, ON, Canada K1P 1J9

e e e A s 3 e Sy b §8 S i R 2 A T A TS 4 T TS T P e 1

From Lamek, Edmond <edm0nd lamek@dlapiper.com>
" Sent: January-24-20 10:55 AM
To: Perron, Karen <E(Perr0n@blg com>
Subject: FW: Moderators ~ +

"One of your questions answered below| .
News to me tool '

I have a letter coming to you on the rest.

Edmond Lamek
Partner
T 416.365.3444

M 416.579,1871
E edmond. [amek@diaplper com

From: Jesse Moeinifar <§esse@viafou'ra comy>
Sent: Friday, January 24, 2020 10:20 AM

To: Lamek, Edmond <g dmond Iamek@diagiger com>

Hi Edmond,

AT i pn T e AR Ry e e AL TE R

P
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Moderators are human content analysts who assess the percentage of user gencrated content (comments / chats)
that the algorithm can't determine whether it is brand safe (racism, personal attached, hatred ...¢tc) or not.

Jesse S, Moeinifar
Founder & CEQ | +1 800 711 4838

372 Bay St, Sulte 1800 Toronto, ON M5H 2W89, Canada

Viafoura — Real-Time Communily Engagement Solutions

f
Vo

Let's Connect: Facebook [Twitler |Linkedin

On Fri, Jan 24, 2020 at 10:10 AM Lamek, Edmond <edmond.lamek@dlapipet.com> wrote:

| HiJesse - Just so | can respond to a questton asked by National Bank - what are Moderators?

Thanks!
Edmond.

Edmond Lamek
Partner

T 416.365.3444
M 416.579.1871
E edmond.lamek@dlapiper.com

5, DLA PIPER

This e-mail and any altachiment{s) aie vanfidentlal and may be priu%legéd. If you are not the intended reciplent please notify me immediately by retum e-
maii, delate this e-mail and de not copy, use of disclose .
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Perron, Karen

From; Lamek, Edmond <edmond.lamek@dlapiper.com>
Sent: ' January-28-20 3:31 PM :
"To: ' ' Perron, Karen
Cc. Mitch Vininsky; George Benchetrit {(george@chaitons.com)
- Subject: ' Viafoura :
Attachments: , Letter to K Perron Jan 28 20.pdf

Hi Karen - please see attached letter inresponse to your Letter and subsequent email,

“Thanks, Edmond.

Edmond Lamek
Parner :

T 416,365,3444
F 416,368,7944
E edmond.lamek@diapiper.com

. DLA PIPER

"DLA Piper (Canada) LLP

Sulte 6000, 1 First Canadian Place
PO Box 367, 100 King StW
Toronte ON MEX 1E2

Canada

www.dlapiper.com

This e-mall and any attachment(s) are confidentlal and may he privileged. If you ate not [he intznded raciplant please notlly me immediataly by refurn e-
malf, dateta this e-mail and do nol copy, use or disclose it, )
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DLA Plper (Canada) Li.P )
Sulfe 6000, 1 First Canadlan Place
PO Box 367, 100 King StwW
Toronto ON MBX 1E2

www. diapipar,com

Edmond Lamek
edmond.Jamek@dlapiper.com
T 416.3656.3444
F 416.369.7944

January 28, 2020

Karen Perron

Borden Ladner Gervals LLP

World Exchange Plaza
100 Queen St Sulte 1300

Ottawa, ON K1P 148

Dear Ms, Perron.

Re: Viafoura Inc, Estate/Court file no, 31-2690812 .

Further to your letter of January 14, 2020, and your emall of January 27, 2020, | confirm that DLA Piper
{Canada) LLP is counsel to Intercap Equity Inc. My firm was retained on a limited retainer basis by Viafoura
Inc. to bring the urgent interdm financing and stay extension motion on December 3, 2019 as the Company
did not have counsel at that tims. | do not represent Viafoura, ner have 1 since the conclusion of that Motlon,
| understand that they may have retained other counsel, however, | am not privy to the status of that
retalner.

As 1o the exercise of the companles buslness Judgement with respect to tha conduct of its operations since
the filing of the Notice of Intention to Make a Proposal, [ suggest you or the Bank communicate with
company management directly. | confirm thal the DIP Lender has pressed the Company fo operate on as
lean of basis as possible while maintaining the going concern operations of the business including keeping
its most Important customers (and thelr accounts recelvable) properly serviced and paying. '

With respect to numbers 3 and 4 on page 2 of your latter, | am not aware of any communications between
the DIP Lender and the Bank nor would | expect that the DIP Lender would make such representations to
the Bank on behalf of Viafoura. Secondly, with respect to 4, | have at no time nor would | have ever sald
that the Bank would be paid out in full by Spring of 2020, although I think It was acknowledged that a quick
restructuring Is necessary for Viavoura glven lts cash burn.

With regard to your questions starting on bottom of page 2 and under numbers:

1. The Company Is‘in the process of finalizing a golng concemn sale process that it will be seeking
Court approval for, in the near future. Given the current levels of indebtedness to secured and
unsecurad creditors a proposal to creditors was determined to be Impracticable.

2, Please see above and communicate with the company management in this regard.
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Page 2 of 2

K -Piease‘ communicate with. company management In tﬁ!s regard:

4, Thils will bs Included In the T{ustee's; next rép,ort to Gourt which wil be éerve upon you,
5, | will ask the Company and thg Proposal Trustée to, provide these to you. 7

6. Answered In my January 24, 2020 email to you. |

Yours very fruly, .
DLA Piper (Canada) LLP
Par; . o

-

Edmond Lamek
Eljza

cc Mitch Vininsky, KSV Kofman Inc.
Geaorge Benchetrlt, Chaltons

CAN: 32231807.1
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This is Exhibit “Q”
to the Affidavit of Annie Nguyen
sworn this (- day of February, 2020

Commissioner for Taking Affidavits, etc.
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Perron, Karen

From: : . Perron, Karen

Sent: , - January-30-20 10:02 AM

To; - , : 'stam@gsnh.com’ ‘

Subject: . Viafoura o : . '
Atfachments: : 'OTTOT -#10269079-v1-Eltr to E. Lamek.pdf, Letter to K Perron Jan 28 20.pdf
Hello Jennifér

4 .

| understand from KSV that you are now counsel for the company, Viafoura. 1am unclear as to when Mr. Lamek ceased

acting as counsel for the company and when the matter was transferred to you. Please let me know when you assumed

carriage of this mandate for Viafoura.

Please see attached a letter | sent previously to Mr. Lamek, glven that he was counsel for Viafoura at the time, and his
recent response whereln he indicates that he is no longer counsel for the cdmpany. Could you please provide these
letters to your client and provide me a response to the guestlons directed at the compahy set out therein? Given that -
the motion s returnable Tuesday, could you please provide me with a response by noon tomorrow?

C v gsrsm  Karen Perron
Partnerf Assoclée . ]
T = i T §13.369.4795 | KPerron@blg.com

Rorden Latner GervaiS  world Exchange Plaza, 100, rue Queen, bureau / sulte 1300, Ottawa, ON, Canada K1P 1J9

BLG | Vos avocats au Canada | Canada's Law Flrm

Calgary | Monlréal | Ottawa | Toronto | Vancouver : o
blg.com | Pour gérer vos préférences de communications ou vous désabonner, veuillez cilquer sur blg.com/mespreferences/
To manage your communication prefersnces or unsubscribe, please click on blg.com/mypreferences! o

Borden Ladner Garvals 3.8.0.C.R.L, &R.L, . s ' . .
Ca magsage esl desting unlquement dux destinalalras diment nommés, It #aut contenlr de Information privilépise ou ronlidentielie o encore da linformalion exdinpléa des

abligllons da divalgalion en vertu du dralt app!ic'ahle. 1l a5t sliclement déforidy & loulerparsonne qul n'est pas wn destinatalre doment iommé de diffuser cp megsage ou
deniaire une cople, 8f vous n'éies pas un destinatalre dimenl norming ol un employé uu mandalalre chargéd devllvrer ce massage & un destinalalre dament nommé, veulilez
neus aviser sans larder al suppmer ce message alns! qua toute cople qul paut en avolr 816 falle, Averlissemsnd | L6 courde! qul iest pag chilffrd comme [ e dofl paul re -

pas éira prolégs,

Borden Ladner Gervals LLP . X . ‘ .
. This messags ls Intandad onty for the namdd raclplents, Thia message nay contal Informatlon et is privilaged, cardidenilal or exempt from disctosure unduer applicable law.

Any disseminnlion or copying of ifs messagh by anyone other than a namad reclpient Is stiiclly prahiblied, If you ara niot & namad raciplant or an employae or ageal
respeniible for delliering this messags lo a named reciplent, please natily us immatiately, and permananfly dostzoy this message and any coples you may have, Waming:
Emall may not be sectra unlees properly encryptad, . .
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From: - Jennifer Stam <stam@gsnh.com>

Sent; . ’ January-30-20 455 PM :

To: Perron, Karen o

Cc Bobby Kofman; Mitch Vininsky (mvininsky@ksvadvisory.com); George Benchetrit
o (george@chaitons.com); Lamek, Edmond

Subject: . Viafodra - ‘ '

Attachments: Letter to K Perron (30 Jan 2020).pdf g

Please see the attached correspondence.

JENNIFER STAM
Sulte 1606 § 480 University Avenue | Toronto ON | MSG 1V2

G S I \l H @ ° ‘ Direct 416 597 3017 | Fax 4 16 597 3370 | stamg@@gsniueom | www.gsnh.com
ﬁﬁﬁ@;@iﬁ%ﬁi}#{,ﬁé‘m & HABERLLE | poqieant | Devka Sakhrani | 416 597 9922 ext, 370 sakhrani@gsnh.com

dedicated to your success

Proud meraber of

$a, 9 H ‘
We're social, follow us: LAV v

NOTICE OF CONFIDENTIALITY: This email and any aitachment contain information which is privileged and confidential. F is intended only.for the nse of the individual to
whom it is addressed, If you are nol the intended recipient ar the persen responsible for delivering this document fo the intended recipfent, you are liereby advised that any
disclostre, reproduction, distribution or ether use of this email is stricify forbidden. If you liave received this emall by error, please notify us immediately by telephone or email
and-confirm that you have destroyed the original-transmission and any copies that hiave been made. Thank you for your cooperation. Should you not wish lo receive commercial

electronic messages from GSNH, plense wgsubgeribe.
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_ JENNIFER STAM
G SNH @ Diréct Dlal 418-6597-5017
) o _ Emall stam@gsnh.com
: GOLDMAN SLOAN NASH & HABER LLP Our Fite No.: 101890.0001
BARRISTERS & SQLICITORS

dadicated to your siuccess

January 30, 2020
DELIVERED BY EMAIL

Karen Perron

Rorden Ladner Gervais LLLP
World Exchange Plaza
100 Queen St., Suite 1300
QOttawa, ON KIP 179

Dear Ms. Perron:

RE: Viafoura Inc, (the “Company”): Estate No. 31-2590812.

T am in receipt of your email dated January 30, 2020. I have recently been retained by the
Company to act in these proceedings.

I understand that National Bank of Canada is a creditor in the procecdings, was not willing to
fund the procecdings and did not object to the motion for obtaining DIP financing. I further
understand a significant amount of information has been provided to you already and continues
to be provided to you as a result of the weekly reporting requirements under the DIP facility.
However, to ensure your questions are covered off, please see below.

I, Company’s plan for restructuring. As you are well aware, the Proposal Trustes has
now brought a motion seeking approval of a stalking horse bid and sale process for the
Company’s business, The proposed process is expedited intentionally so that there is
finality to a transfer of the business.

2, Cash Burn. ] also understand you have the Company’s cash flow. The Company has
and continues to look for ways to cut costs and continues to work with the. Proposal
Trustee in that regard. The Company and the Proposal Trustee have been dealing with
this issue with the DIP Lender, who, as ['am sure you can appreciate, is most directly
affected by the negative variances, :

3 Pre-Filing Payments. 1 understand that a small number of pre-filing payments have
been made to creditors who are crucial to the Company’s business and without whom the
Company would not survive, Most or all of these creditors are located out of Canada and
do not necessarily recognize the stay in these proceedings. These payments were made -
with the consent of the DIP Lender and the Proposal Trustee. As is often the case in -
restructuring proceedings, critical issues arise unexpectedly that need to be addressed
commercially. '

4, Revised Cash Flow Projections. Tunderstand these have been provided to you.
480 University Ave | Sulte 1600 | Toronto, ON Canada | M5G 1v2 [T 416-597-9922 | F 416-597-3370 | T-Free 1-877-597-9922 | www.gsnh,com

proud me mber _of
FANSRS
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_9.

5, AR Aging Report. [ understand the Proposal Trustee has mdlcated it w111 provide you
with this, .

6. Fees of the Moderator, 1understand this information has b’cen'pr'ovided to you.

We trust this answers your questions.

* Yours fruly,
GOLDMAN SLOAN NASH & HABER LLP -

" ce.  Client :
Bobby Kofman/Mitch mesky
Edmond Lamek _
. George Benchetrit




IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF VIAFOURA INC.,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

Court File No. 31-2590182

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

RESPONDING MOTION RECORD OF
NATIONAL BANK OF CANADA
(Returnable February 10, 2020)

BORDEN LADNER GERVAIS LLP
World Exchange Plaza

100 Queen Street, Suite 1300

Ottawa, ON K1P 1J9

Karen Perron
E: kperron@blg.com
T: 613.369.4795

Hugo Babos-Marchand
E: hbabosmarchand@blg.com
T: 514.954.2556

Lawyers for National Bank of Canada




