
5997311.3

Court File No. CV-13-10310-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N:

CALLIDUS CAPITAL CORPORATION

Applicant
– and –

XCHANGE TECHNOLOGY GROUP LLC, IT XCHANGE FINANCIAL SERVICES LLC,
IT XCHANGE CORP., BLUERANGE TECHNOLOGY CORP.,

BLUERANGE TECHNOLOGY INC., PARTSTOCK COMPUTER LLC and
IT XCHANGE INC.

Respondents

————————————————————————————————

SUPPLEMENTARY AFFIDAVIT OF JEFFREY MCFARLANE

(Sworn December 12, 2013)

————————————————————————————————

I, JEFFREY MCFARLANE, of the City of Durham, in the State of North Carolina, in the

United States of America, MAKE OATH AND SAY:

1. I am the founder of the debtor companies and the owner of the land and building

located at 2590 Sheridan Garden Drive, Oakville, Ontario ("Premises"), which

are currently occupied by the Receiver pursuant to the authority of the

Receivership Order made in these proceedings. As such, I have personal

knowledge of the matters set out below.

2. A copy of the lease for the Premises dated January 16, 2008 ("Lease") is

attached hereto as Exhibit "A".
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3. The Premises are demisable into two separate areas: one is approximately

50,000 square feet, including warehouse space, multiple cubicles and several

offices ("Large Space") and the other approximately 10,000 square feet,

including warehouse space, two offices and twelve cubicles ("Small Space"). A

floor plan showing the Small Space and Large Space is attached hereto as

Exhibit "B".

4. As I explained in my previous affidavit, sworn November 22, 2013, the Receiver

has informed me of its intention to permit the purchaser, a company controlled by

the Applicant, Callidus Capital Corporation ("Callidus"), to continue to occupy

the Premises for an undefined period of time after the sale of the debtor

companies' assets.

5. Also as explained in my previous affidavit, I require commercial facilities,

including warehouse and office space, to house employees and to process and

distribute inventory for a new business venture that I am involved in. For the

short term, the Small Space would satisfy my requirements.

6. For its part, the Receiver and Callidus have confirmed that they do not require

use of the whole Premises going forward. It is my understanding that the

Receiver is not using the warehouse space in the Small Space at the current

time and that there are employees located in two offices and a number of the

twelve cubicles in the Small Space. I also understand that in the Large Space

there are at least 22 open cubicles and two or three open offices. The

employees working in the Small Space could be moved to the open

cubicles/offices in the Large Space easily. This could be done in a few hours.

7. Given this state of affairs, it makes sense for the Receiver to move out of the

Small Space so that I can operate my business, including processing and

distributing my inventory from there. It would save me the cost and

inconvenience of finding short-term warehouse space and it would reduce the

occupation rent that the Receiver would have to pay.
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8. Beginning on the eve of the motion to approve a vesting order on November 22,

2013, I have engaged in negotiations with the Receiver. This was the first time

that the Receiver engaged in negotiations with me. Previously, it had attempted

to unilaterally impose terms of its (and Callidus's) occupation of the Premises.

9. I made a series of "With Prejudice" offers to the Receiver in an attempt to find a

solution that all parties could live with. A copy of my last offer, dated December

6, 2013, is attached hereto as Exhibit "C".

10. At a high level , the key terms of my offer were as follows:

(a) the Receiver would vacate the Small Space by December 15, 2013 so that

I could take possession of it as of December 16, 2013;

(b) the Receiver's rent would be reduced on a pro rata basis;

(c) the Receiver would pre-pay rent until February 15, 2014 (I understand that

the Receiver intends to permit Callidus to occupy the Premises until at

least this date); and

(d) after February 15, 2014 the Receiver could continue to occupy (or permit

Callidus to occupy) the Premises on a month-to-month basis, providing it

paid rent and abided by the terms of the Lease, and could terminate its

occupancy on 30 days' notice.

11. Unfortunately, negotiations with the Receiver have broken down.

12. I am agreeable and have been working diligently towards finalizing arrangements

with the Receiver and Callidus that would enable Callidus to continue occupying

the Premises after the sale has closed (which I understand is scheduled to occur

on December 20, 2013) on terms that are mutually beneficial to all parties.

13. I am not agreeable to a situation under which a new tenancy with Callidus is

imposed upon me by the Receiver, for an indefinite duration, for space that

includes space that Callidus does not require (and I do), and under terms
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whereby Callidus is only bound by those portions of the Lease that it wants to 

comply with. 

14. If the Receiver is allowed to permit Callidus to occupy the Premises after the sale 

has closed, I would ask the Court to set a date by which the Receiver and 

Callidus must vacate the Premises so that I can arrange my affairs accordingly. I 

would also ask the Court to confirm that the Receiver (and any party the 

Receiver allows to occupy the Premises) is bound by the terms of the Lease for 

as long as it is in occupation of the Premises, something the Receiver has thus 

far refused to do. 

SWsORN BEFORE ME 
in Wake County in the State of North 
Carolina, this 1 ih day of December, 
2013. 

I, Jennifer L. Fusco a Notary Public for 
said County and State do hereby 
certify that Jeffrey McFarlane 
personally appeared before me this 
day and acknowledged the due 
execution of the foregoing instrument. 

) 
) 
) 

Witness my hand and official seal this ) 
1 ih day of December, 2013. ) 
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) 

Cl_~ 
) 

JENNIFER L FUSCO 
Notary Public 

Wake County, NC 
M Commissien Ex ires r 11 2016 
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This is Exhibit "A" referred to in the affidavit of Jeffrey McFarlane, 

sworn before me this 12th day of December, 2013 

~ti~ 
A Commissioner for Taking Affidavits, etc. 

JENNIFER L FUSCO 
Notary Public 

Wake County, NC 
M Commission Ex ires r 11, 2016 
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This is Exhibit "B" referred to in the affidavit of Jeffrey McFarlane, 

sworn before me this 12th y of December, 2013 

A Commissioner for Taking Affidavits, etc. 

JENNIFER L FUSCO 
Notary Public 

Wake County, NC 
M Commission Ex ires r 11 2018 







4941897.I 

This is Exhibit "C" referred to in the affidavit of Jeffrey McFarlane, 

sworn before me this 12th day of December, 2013 

~2Jt rY (}t;!&L-
A Commissioner for Taking Affidavits, etc. 

M 














