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Ganadian and Offshore Purchasers

_ _ ~ AXIOS MOBILE ASSETS CORT,
SUBSCRIPTION AGREBMENT FOR SERUES A SECURED SUBORDINATED DEBENTURES

O AX108 MOBILE ASSETS CORP, (the "Company™)

Ahe wnderstgned (the "Parehaser’) hareby lrrevooably subserlbos for aid offers to purchinge from thie Comparty the prinolpal amount of 9,5% serles A ssowred
/7 subordinated debontiros (he "Dobontures’) of the: Company speolfiod below for the nggroante substription prive set forth below (the "Apgregate Bubsedption
© Pelou®), The Burchrseragress o be bound by the terims and sondiilois set forth In the nttnehed *Fermy and Conditions of Subsorlption and neknowledges thal

the Compmty and lts counsel, are slying upon the acknowledpuments, vepresentatlons, warrantios and covenants of the Purchager sol forth herehy and {n the

sehedules and appendioes hevotp, This fasa pagephus the “Terms and Condltions of Subseription® and the Sohedulss attaoched hovelo, ate colleslively teforyed

to ax the "Subseription Agreemont”,

SUBSCRIFTION AND FURCHASER INFORMATION
Please print ALL Information (ofher than.signatures); a applicable, in the-spave provided bolow

W&hﬁ’ n Lo

(Name of Purchosw): \
Asoount Refervnes (I upplicable)

By (Zj") . j’% ?g}é}"lww

Awthorized Blgnaturg

(Offtetal Capneliy or "Title - If the Purchaser fs nol an Indtvidual)

(Namo of Individual whose stgnatuve uppears sbove if difrent than (he name
of the Purchaser printes ahyye

bl Eleshive. S,

(i:ggg,;mse:?‘s Address, Inctuding Muniolpatity and Provinee)
foembe ol

(H16) 5F—HnS (::«%«?»%’ 1640 @ rocafs . foom

{Tolephons Number) awd (Ihded o8]

Purehaser's Soeial nsuraneo or Tax demtfioation Number

Prinvipal Ameount of Debentures: $3,000.000

§3,000, 000

Aggrogate-Subsuiption Prive;

1fthe Purchaser Is slgning as agent fora prinelpal and s nol deemed to be purehnging
#s principal wndsr NI 45-106 (a8 dellied homin), by viriuo of helng elther (f) & trust
garipany o (rust eorporstion sothug on behalf of s filly mannged ageatnt managed by
the trusl company or trusl corporation; or () 0 person notlng on bishalf of & Rully
winnoged nogount mannged by 1.and Tnench suoh vuse-satisTying the orlteris set forth
I NT 484106, sompleto the following and ensure-that Bxhibit ] I comploted hr respoot
ol such prinstpal ("Diselosed Bouellolnl Pubohnger')

(Hamé of Disolosed Béiuoﬂblal Pnro&méer)

(Diseiosed Benetiolal Purchnsers Addrass)

(Disolosed Boneflolal Purchuser’s Tolephone Number rnd il Address)

Numiber ami kind of seowsliies of the Company held, controlied or dirscted,
dlreotly or ndlreolly, if'any (excluding the secirities subseribest forhereuntlar).
Flease Indloals "ni* i you {or the Disclosed Benedlolal Purchager, IF any) do
fiot ourrently hold, control or diveet any-ssawnities of the Company:

2L 13
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Reglsieadon higteuctions Delivory Instinetions as set fonth below;
Sheer As Ag Gust 26 LI
(Name) (Mams) v
(Agoohnt Referonce, !r"appﬁeabié} . (Avgount Refsroncn, I apploable)
(Addrass, Ineluding Postal Cods) (Address) ,
{Comnet Wame) - (Tolephone Number)

; L, Sute whothor Purshaser (or the Disslosed Benefivlal Purohiaser, f any) fs an lns!défﬂ
- (ay suolt bern Is horotnafier defined) of thy Company:

You ] No iy

4

2., Stute whether Purchaser (or the Disolosed Bonufiolal Parehaser, If any) it 4 menber
of the ProrGroug (bs suoh tormt 18 Rerelisaftor dulined);

Yes ¢ NG il

*
3, State whelhor the Purehaser {or the Disslosed Bonefioinl Purchaser, if eny) 18 a
registrant undor appfioable Canndlnn ssouritios fnws:

Yes i Mo ¥




Canadlan and Offshore Purchasers

ACCEPTANCE

The Company hereby aceepts the subseription for Debentures as set forth on the face page of this Subscription
Agreement on the torms and conditions contained in this Subscription Agreement (including all applicable schedules)
this 22" day of July, 2016,

AXIOS MOBILE ASSETS CORP,

Per; /2&{(51((}({(;”‘ ﬁw’fdc,(7 .

Authotized Signing Officer
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TERMS AND CONDITIONS OF SUBSCRIPTION

1, Subscription, The Purchaser hereby tenders to the Company this subscription which, upon acceptance by
the Company, will constitute an irrevoeable agreement of the Purchaser to purchase from the Company and, of the
Company to sell to the Purchaser, the principal amount of Debentures as set out on the face page hereof (the
“Purchasor’s Debenturos™), all on the terms and subjeet to the sonditions set out In this Subseription Agreement,

2 Debenture Documentation, The Purchaser acknowledges that the terms and conditions of the Purchaser's
Debentures including eustomary representations, warranties, events of default and securfty provislons will be reflected
in a certificate representing the Debentures and in the General Securlty Agreement,

3 Definitions, In this Subseription Agreement, unless the eontext otherwise requives:

(a) "affillate”, "distribution” and "lnsider" have the respective meanings ascribed to them in the
Securities Act (Onlario);

(b) "Closing" means the completion of the ssue and sale by the Company and the purchase by the
Purchasers of the Debentures pursuant {0 the Subseription Agreement,

(©) "Closing Date" meens July 15, 2016 o such other date as the Company and the Purchaser may
agree;

(d) "Closing Time" means 10:00 a.m, (Toronto time) on the Cloging Date or such other time as the

Company and the Purchaser may agree;

(e) “Dehentures” means the 9.5% secured subordinated debentures In the capital of the Company the
terms of which are set out In the Term Sheet attached hereto as Sohedule D"

M "Designated Provinces" means the provinees of Canada in which Purchasers are resident;

(® "General Seenrity Agreement” means the general seourity agreement between the Company and

the Purchaser pursuant to which the Compeany will grant a security interest in the Collateral (as
defined in the General Securlty Agreement) In connection with the issuance of the Debentures;

(h) "Insider" means (a) a director or senior offloer of the Company, (b) a director or senior officer of a
compaeny that Is an Insider or subsidiary of the Company, or (¢) any person who beneficially owns
or controls, directly or indirectly, voting securities of the Company carrying more than 10% of the
voting rights attached to all voting securities of the Company for the time being outstanding,

) "NT 45-106" means Natlonal Instrument 45-106 - Prospectus Exemptions and, in respect of
Purchasers resident In the Provinee of Ontario, Section 73.3 of the Securities Act (Ontario);

)] "person” means an Individual, firm, corporation, syndicate, partnership, trust, association,
unincorporated organization, jolnt venture, investment club, government or agency or political
subdivision thereof and every otlier form of legal or business entity of whatsoever nature or kind;

k) "Personal Information” means any informatlon about a person (whether an individual or
otherwise) and includes Information contained In this Subserlption Agreement and the Scheduies
incorporated by reference hereln;

M "Pro Group" means & member (brokerage firm) of the TSX Venture Exchange, an employce,
partner, officer, director or an "affillate” (a company controlling or under common control) of a
member or an "assoclate® (a company of whioh more than 10% of the voting shares are owned or
controlled, directly or indirectly, by such person, a partner of such person, a trust or estate of which
a substantial beneficlal Interest s owned or of which such person is a trustee, a spouse or child of

WSLEGALA06996N\00003\13827639v2




(m) "Public Record" means, without limitation, prospectuses, annual information forms, information
circulars, material change reports, press releases, technical reports and any other documents or
reports filed by the Company with any applieable Canadian seourities regulatory authority and
available to the publio via the System for Electronle Dooument Analysis and Retrieval (‘SEDAR”);

(n) "Purchasers" means all purohasers of Debentures pursuant 1o the Offoring, including the Purchaser,

(©)  "Securities Commissions” means, colleotively, the applicable seourities commission or other
seouritles regulatory authority In each of the Designated Provinees;

) "Securities Laws" means, collectively, the applicable securitles laws and regulations of each of the
Designated Provinces, all written instruments, rules and orders having the force of law of the
Securities Commissions, as well as the policles and rules of the TSXV;

)] "Term Sheet" means the term sheel attached hereto ag Schedule "D" which forms part of this
Subseription Agreement;

€3] "TSXV" means the TSX Venture Exchange,

(s) "United States" means the United States of America, its territories and possessions, any State of
the United States and the District of Columbia;

O] "U,S, Person” shall have the meaning asctibed to such term in Rule 902(k) of Regulation 8 under
the U,S, Securities Act; and

() Y18, Securities Act" means the United States Securities Act of 1933, as amendec,

4, Delivery and Payment, The Purchaser agrees that the following shall be dellvered to the Company by 10:00
a.m. (Toronto time) on July 15, 2016, or such other time and date as the Company may advise;

(a) a completed and duly signed copy of thls Subscription Agreement;

(®) a duly completed and oxecuted copy of the Accredited Investor Status Certificate In the form
attached hereto as Schedule "A", together with the Appendices attached thereto, as applicable;

() 4 duly completed and exeeuted copy of the TSXV Private Placement Questionnaire attached hereto
as Schedule "B (including Bxhibit "A" - TSXY Form 4C Corporate Placee Registration Form, if
applicable);

(&) a certified cheque or bank draft made payable on or before the dlay that Is two (2) business days prior
to the Closing Date (or such other date as the Company may advise) In same cay freely transforable
Canadian funds at par In Torento, Ontarlo to "Fogler, Rubinoff LLP, in trust" representing the
Aggrogate Subsoription Price payable by the Purchaser for the Purchaser’s Debentures, or such other
method of payment of the same amount agalnst delivery of the Purchaser’s Debentures as the
Company may aceept; and

(e) any other documents required by the Securities Commissions or the TSXV which the Company or

284

such person, ot arelative of such person or thelr spouse living in the same home as such person) of
any of the foregoing;

its counsel may request.

‘The Purchaser, and each beneficlal purchaser, if any, for whom it is acting as agent or trustee acknowledges
and agrees that such documents, when exeouted and dolivered by the Purchaser, will form part of and will be
Incorporated Into this Subsoription Agreement with the same effect us 1F each constituted a representation and warranty
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or covenant of the Purchaser and each such beneficlal purchaser, If any, hereunder in favour of the Company. The
Purchaser and oach such bene flclal purchaser consents to the filing of such documonts as may be required to be filed
with the TSXV or the Securitles Commissions in connection with the ransactions contemplated hersby,

5. Closing, The transactions contemplated hersby will be completed at the Closing Time at the offices of
Fogler, Rubinoff LI P, or such othor date ortime as the Company and Purchaser may agres upon.

The Purchaser will take up, purchase and pay for the Purchaser’s Debentures at the Closing upon accepiance
of this offer by the Company.

0, Representations, Warranties and Covenants of the Company, The Company hereby represents und
warrants to the Purchaser as follows and acknowledges and conflrms that the Purchaser Is relying upon such
roprosentations and warrantles In enterlng into this Subscription Agreement and compleling the transactions
contemplated herein:

(a) The Company Is a valld and subsisting corporation under the laws of the Province of Ontario and
has all vequisite corporate power and authority to carry on Its business as now conducted or proposed
to be conducted and to own or lease and operate the property and assets thereof and the Company
has ail requisite corporate power and authority to creato and issue the Debentures and enter into,
exooule and deliver this Subscription Agreement, the General Securlty Agreement and the certificate
representing the Debentures and to carry out the oblgations thereof hereunder and thereunder,

(b The execution of this Subseription Agreement, the General Security Agresment and the certificate
reprosenting the Debentures and the issue and sale of the Debentures by tho Company doss not and
will not confliet with, does not and will not result In & broach of and does not and will not create a
state of facts which, after notlce or lapse of time or both, will result In a breach of, any of the terms
of the Company's constatlng documents, by-laws or authorizing reselutions, any agreement to
which the Company fs & party or by which 1t is bound, any law applicable to the Company or any
Judgement, dooree, order, statute, rule or regutation applicable to the Company;

(¢) This Subscription Agreement, the General Security Agresment and the certificate representing the
Debentures have been or will be by the Cloging Date, duly authorizoed by all neosssary corporate
actlon on the part of the Company, duly executed and dellvered by the Company and constitute
legal, valld and binding agreements of the Company enforceable against the Company except as
enforcement may be lmited by bankruptey, Insolvency, moratorium, veorganization or other laws
affocting the rights of creditors generally and by general equitable prinelples, and the Company has
full corporate power and authority to undstiake the offering of Debontures;

) The Debentures at the time of issudnce shall be duly uuthorized and validly lssued and shall conform
In all material respects with their cdesoription in this Subscription Agreemont and the certificate
representing the Debontures;

(© the information and statements set Torth In the Public Record were {rus, correct and complete in all
matorial regpects and did not contain any misrepresentation as of the date of such informatlon or
statements,

) The Company 1s a “reporting lssuer” within the meaning of the Securities Act (Britlsh Columbla),
the Securitles Act (Alberta) and the Sea'tlf‘lflea' Act (Ontario);

(&) There ate no Judgments against the Company or any of its subsidlaries, if any, which are uwnsatisfied,
nor are there any consent decroes or injunetions to which the Company or any of its subsidlaries is
subject; :

(h) The common shares of the Corporation are iisted Tor trading on the TSXV; and
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(i The Company will within the requived time, file with the TSXY or any other applicable securities
agency, any doouments, roports and information, in the required form, requited to be filed by
applicable Securities Laws in connection with this offering, together with any applicable filing foes
and other materials,

I8 Conditlons of Closing, The Purchaser acknowledges that the Company’s obligation to sell the Purchasers
Dabentures to the Purchasor is subject to, among other things, the fotlowing conditions!

(a) the Purchaser having complied with the conditions set forth in Seetion 4 hercof

(b) the Company having obtalned all required regulatory approvals to permit the completion of the

transactions contemptated hereby;

(¢) the sswe and sale and delivery of the Debentures being exempt from the requirements to file a
progpectus or deliver an offering memorandum (as defined in applicablo Securitios Laws, including
Ontarlo Securities Commission Rule 14-301 « Definitions) ov any similar documont wndor applicable
Securitios Laws and other applicable securitios laws relating to the sale of the Debentures, or that
the Company has recelved such orders, consents or approvals as may be required to permlt such sale
without the requirement of ttling a prospectus or delivering an offering memorandum or any similar
document;

() the Company belng a "reporting fssuer", as that term is defined under applicable Securities Laws, al
the Closing Date In a jurisdietion in Canada; and

(e) the representations and wawanties of the Purchaser being true and correct as at the Closing Time,

The Purchaser and each beneficial purchaser, if any, acknowledges and agrees that as the sale of the
Purchaser's Debentures will not be qualified by a prospectus, such salo is subjeet to the condition that the
Purchaser (or, If applleable, any beneficial purchasers for whom the Purchaser Is contracting hereunder) slgn
and retwrn to the Company all relevant documentation required by Securitles Laws,

The Purchagser and each beneficial purchaser, if any, for whom the Purchaser {s acting as agent or {rustee
acknowledges and agrees thit the Company will be required to provide fo the Securities Commisstons and to the
TSXV a list setting out the identities of the beneficial purchasers of the Debentures. Notwithstanding that the
Purchaser may be purchasing Debentures as an agent on behalf of an undisclosed principal (If permissible under the
relovant Securities Laws), the Purchaser agroes to provide, on request, particulars as to the Identity of sueh undisclosed
principal as may be required by the Company In order to oomply with the foregolng and Securitles Laws,

8, Aceeptance or Rejection, The Company wlil have the right to acoept or reject this offer In whole or in par
at any time at or prior to the Closing Tlme, The Purchaser and each beneficial purchaser, 1f nny, acknowledges and
agrees that the acceptanee of this offer will be conditional wpon the issue and sale of the Purchaser’s Debentures to
the Purchaser and each benefiolal purchaser, If any, belog exempt from any prospectus or offering memorandum
requiroments of Securities Laws and the equivalent provisions of securities laws of any other applicable jurlsdictlon,
The Company will be deemed to have ncoepted this offer upon the Company’s oxecutfon of thls Subseriptlon
Agreement and the dellvory at the Closing of the certificates ropresenting the Purchaser’s Debentures to the Purchager,

IT this Subseription Agreement is refected in whole, the Purchaser and each beneficial purchaser, if any, for
whom the Purchaser ls acting as agent or rustes, understands that any funds, certified cheques and bank drafls
dotivered by the Purchaser fo the Company representing tho Aggregate Subscription Price for the Purchaser's
Debentures will be promptly returned to the Purchaser by the Company, without fnterest or deduetion, 1f' this
Subscription Agreement Is accepted only in part, the Purchaser undorstands that a cheque representing the portion of
the Aggrogate Subseription Prige for that portion of fts subseription for Purchaser’s Debentures that is not accepted
will be promptly delivered to the Purchaser by the Company, without interest or deduction,
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9 Purchaser’s Representations and Warranties, The Purchaser vepresents and warrants to the Company and
its counsel as follows and acknowledges that the Company and lis respective counsel are relying on such
representations and warranties in connection with the transactions contemplated In this Subscription Agreement:

() Authorization_and Rffectiveness, 1f the Purchaser or the benefielal purchaser, if any, s an
individual, he or she ia of the full age of mejority In Ontario and In any other jurlsdiction in which
the Subsoription Agreement Is oxecnted and has ail requisite legal capaclty and competence to
execute and dellver this Subsoriptlon Agresiment and to observe and perform his or her covenants
and obligatlons hereunder, or Ifthe Purchuser or the beneficial purchaser, if any, Is a corporation, it
is duly Incorporated and 1s s vaild and existing corporation, has the necessary corporate capacity
and authority to execute and deliver this Subseription Agreement, to subscribe for the Purchnser’s
Debentures and to observe and perforp lts covenants and obligations hercunder and has taken all
necessary corporate action in vespect thereof, or, iIf the Purchaser or the beneficial purchaser, if any,
is & partnership, syndicate or other form of unincorporated organization, it has the necessary legal
capacity and authotity to execute and deliver this Subscription Agreemont, to subscribe for the
Purchaser’s Debentures and to observe and perforimt its covenants and obligations hereunder and has
obtalned all necessary approvels In respect thereof, and, In any case, upon acceptance by the
Company, this Subseription Agreement will constitute a legal, valld and binding agreement of the
Purchaser and any benefiolal purchaser enforceable agalnst the Purchaser and any beneficlal
purchaser in aecordance with its terms and will not result In a violation of or create a state of' facts
which, afler notice, lapse of time or both, would constltute a default or breach of any of the
Purchaser’s and/or any benefictal purchaset’s constating documents, by-laws or authorizing
resolutions (if applicable), any agreement (o which the Purchaser and/or any beneficial purchaser {s
a party or by which It Is bound, any law appllicable to the Purchaser and/or any beneficlal purchaser
or any Judgement, decree, order, statute, rule or regulation applicable to the Purchaser and/or any
beneficial purchaser;

(b) Residence, The Purchaser, and each benefictal purchaser or Disclosed Beneficlal Purchaser, if any,
for whom 1t is acting as agent or trustes, was offered the Purchaser’s Debentures in, and Is a resident
of or has lis head office in the province or Jurlsdiction set forth as the "Purehaser's Address” or
"Disclosed Boneficial Purchnser's Address”, as the case may be, on the face page of this
Subserlption Agreement and intends thet the Seouritles Laws of that jurisdictlon govern any
trangaction Involving the Debentures subscribed for by the Purchaser or any beneficial purchaser
for whom 1t is contracting hereunder and that such addresses were not ereated and are not used solely
for the purpose of acquiring the Purchaser’s Debentures;

() Private Placement Bxemptions, 1f the Purchaser is resident in Canada, the Purchaser and each
benefictal purchaser, if any, for whom it {s acting as agent or trustee is ellglble to purchase the
Purchaser’s Debentures pursnant (o the "accredited Invesior" exemption from the prospectus
requliements of Securitles Laws provided by N145+106, and the Purchaser has properly completed,
exocuted and delivered o the Company the certificate get forth In Schedule "A", Appendix A
thereto, and, If the Purchaser Is an Individual, the Form For Individual Aceredited lnvestors attached
thereto as Appendix "B" and fhe Information contalned thereln 1y true and correct and the
representations, warranties and covenants contained In Schedule "A" attached hereto and the
Appendlees attached thererto will be true and correct both as of the date of execution of this
Subseription Agreement and as at the Closing Thne,

(d) Purchasing as Principal. Unless paragraph (g) below applies, the Purchaser is purchasing the
Purchaser’s Debentures as principal (within the meaning of Securlties Laws) for its own account,
and not for the benefit of any other person;

() Purchasing for Investment Only, Unless paragraph (g) below applies, the Purchaser Is purchasing
the Purchaser’s Debentures for investment only and not with a view to resale or distribution;
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€h) No Syndleation, Unless paragraph (g) below applies, the Purchaser was not created solely to
purchase or hold securitles as an aceredited nvestor us deseribed i paragraph (m) of the definitlon
of "acereditod Investor" provided in Schedule "A" hereto;

(® Purchasing as Agent ov Trustee, In the case of the purchase by the Purchaser of the Purchaser’s
Debentures as agent or trustee for any principal, the Purchaser is the duly authorized agent or trustee
of such beneficial purchaser with due and proper power and authority to exeoute and deliver, on
behalf of such beneficial purchaser, this Subseription Agreement and all other dosumentation In
connection with the purchase of the Purchaser’s Debentures hereunder, to agree to the terms and
conditions herein and therein set out and 10 make the representations, warrantios, acknowledgements
and covenants hereln and therein contained, ali as if such beneficlal purchaser were the Purchaser
and the Purchaser’s actions as agent or trustes are in compliance with applicable law and the
Purchaser and the beneficlal purchaser acknowledge that the Company Is required by law to diselose
to certain rogulatory authorities the identity of each beneficial purchaser of Purchaser’s Debentures
for whom the Purchaser may be acting, and:

O} in the case of the purchase by the Purchaser of the Purchaser’s Debentures as agent or
trustee for any principal whose identity is disclosed or identifled, the beneficlal purchaser
of the Purchaser's Debentures for whom the Purchaser is acting: (1) is purchasing its
Purchaser’s Debentures as principal for its own account and not for the benefit of any other
person; (2) is purchasing its Purchaser’s Debentures for investment only and not with a
view 1o vesale or disttibution; and (3) Is an "aceredited Investor as defined In NI 45-106
and was not croated solely to purchase or hold securltles as an aceredlted investor s
described in paragraph (m) of Schedule "A" hereto; or

i in the case of the purchase by the Purchaser of the Purchaser’s Debentures on behalf of an
undisclosed benefleinl purchaser, the Purchaser represents that it is a category of purchaser
that is deemed under Securitles Laws to be purchasing as principal and is purchasing the
Purchaser’s Debentures as an “aceredited investor as defined in NI 454106

() Broker. There Is no person acting or purporting to act In connectlon with the transactions
contemplated hereln who is entitled to any brokerage or finder’s fee and If any person establishes a
clalm that any fee or other compensation is payable In connection with this subscriptlon for the
Purchaser’s Debentures, the Purchaser covenants to Indemnify and hold harmless the Company with
respect thereto and with respect to all costs reagonably Incwrred in the defence thersof,

)] Iegal Use of Funds, None of the funds belng used to purchase the Purchaser’s Debentures are, to
the kmowledge of the Purchaser and the beneficial purchnser, If any, proceeds obtained or derived
directly or indlrectly as a result of itlegal activities, The funds belng wsed to purchase the
Purchaser’s Debentures which will be advanced by the Purchaser to the Company hereunder will
not represent proceeds of erime for the purposes of the Proceeds of Crime (Money Laundering) and
Terrorist IMinanoing Aot (Canada) (the "PCMLTFA") and equivalent legisiation and the Purchaser
acknowledges that the Company may in the fufwe be required by law to diselose the Purchaser’s
and the benefielal purchaser's, if any, name and other information relating to this Subscription
Agreement and the Purchaser’s and the beneficlal purchaser's, If any, subscription hereunder, on a
confidential basls, pursvant to the PCMLTFA, T'o the best of its knowledge, none of the funds (o
be provided by the Purchaser or the beneficlal purchaser are being tendered on behalf of 4 person or
entity who has not been Identified to the Purchaser, The Purchaser covenants to prompily notify the
Company if the Purchaser discovers that any of such representations ceases to be true, and to provide
the Company wlth appropriate mformation in connection therewlth;

) Resale Restrictions, The Purchaser, and each beneficlal purchaser for whom it is contracting
hersunder, has been advised by its own legal advisors with respect to trading i the Debentures and
with respect to the resale resivictions imposed by Securlties Laws of the provines In which the
Purchaser or any benefielal purchaser for whom it Is confracting hereunder resldes and other
applicable securltles laws, and acknowledges that no representation has been made respeeting the
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applicable hold poriods imposed by the Socuritles Laws or othor resale restrictions applicable to
suoh Debentures which restriot the ability of the Purchaser (or any benoflotal purchaser for whom It
is contracting herounder) to resel! the Purchaser's Debemuros, that the Purchager (or any benefleial
purchaser for whom It is contracting hereunder) s solely responsible to find out what these
restrietions are and the Purchaser (or any beneficial purchaser for whom It Is contracting hereundor)
fs solely responsible (and the Company ls not in any way responsible) for compliance with
applicable resale restrictions and the Purchaser is aware that it (or any beneficial purchaser for whom
it Is contracting hereunder) may not be able to resell the Debentures except in accordance with
limited exemptions under the Securities Laws and other applicable securlites laws;

(k) No Purchase or Qffer In United States, The Purchaser, or beneficial purchaser, if any, for whom
it Is acting as agent or trustee:

() is a dlscretlonary account or similar account (other than an estate or trust) held for the
benefit or account of a non-1,$. Person by a professional fiduciary organlzed, incorporated
or (If an incividual) resident fn tho Unitod States; or

(tH Is not, and {s not purchasing the Purchaser’s Debentures for the account or benefit of, a
U8, Porson under the U.S, Socurities Act or for resale In the United States or to a U.S,
Person in violatlon of United States foderal or state securities laws, was not offered the
Purchaser’s Debenturos in the Unlted States, at the time the purchase order originated was
outside the United States, and did not execute or deliver this Subscription Agreement or
relatod documents In the Unlted States,

and acknowledges that the Debentures have not been, nor will they be, registered under the U.S,
Securlties Act or the seourities Jaws of any state, and may not be offered or sold in the United States
or to, or for the account or benefit of, any U.S, Person, unless an exemption from the registration
roquirements undor the U.S, Socurities Act and applicable state securitios laws is available, and
agrees not to offer, or soll the Dobentures in the United States or lo, or for the account or benefit of,
any U.S. Porson, unloss rogistered under the U.S, Securities Act or an exemption from registration
under the U.S, Securlties Act and applicable state securities laws is available;

0} Company. or Unincorporated Organization. If the Purchaser, or any beneficial purchaser for
whom it Is acting as agent or trustee, is a corporation or a partnershlp, syndicate, trust, agsociation,
or any other form of unincorporated organization or organized group of persons, the Purchaser or
such benoficial purchaser was not created or Is not belng used solely to permit purchases of or to
hold securitios without a prospeetus in rellance on a prospectus exemption;

(m) Absence of Offering Memorandum_or_Similar Document, The Purchaser, or beneficial
purchaser, if any, for wham the Rurcheser (s acting as agent or trustoe, has not received, nor has it
roquested, nor does it have any need to receive, any offering memorandum or any other document
describing the business and affairs of the Company (other than this Subseription Agresment which
includes the Term Sheef), nor has any dooument been prepared for delivery to, or roview by,
prospective purchasers in order fo assist them In making an Investmont decision In respect of the
Dobentures;

(n) Absence of Advertising, The offering and sale of the Debentures to the Purchaser and beneficial
purchaser, If any, for whom the Purchaser is acting as agent or trusfee, was not made or solielted
through, and the Purchaser and each such beneficlal purchaser, if any, is not aware of, any genoral
solleltation or general advertising wlth respect to the offering of the Debentures, including
advertisements, articles, notices or other communications published in any printed public media,
radio, television or telecommunications, inoluding electronic display (such as the Internet, including
but not Himited to the Company’s website), or any seminar or mesting whose attendees have been
invited by general solicltation or general advortising
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No_Ungdisclosed Information, The Purchaser's Debenfures are not belng purchased by the
Purchaser (or If applicable, by a beneficlal purchaser for whom the Purchaser is acting as agent or
trusteo) ns o result of any material Information not in the Public Record concerning the Company or
knowledge of a "material fact" or "materlal change" (as those terms are defined in Seourltles Laws)
In the affairs of the Company and the decision of the Purchaser or beneficlal purchaser, if any, for
whom the Purchasoer is acting as agent or trustse, to purchase the Purchaser's Debentures has not
boen made as o result of any oral or written representation as to fact or otherwise made by or on
behalf of the Company, any of its directors, officers, employees, agents or affilintes thereof or any
other person and Is based entlrely upon the Publlc Record and thls Subscription Agreemont
(Including the Torm Sheet attached hereto as Schedule "D" which Term Sheet forms a part of this
Subscription Agreement), Tn the event of an Inconsistency between the provisions of Schedule "D
and this Subscription Agreemen, the provisions of this Subscription Agreement shali provall;

Investmont Suitability. The Purchaser, or beneficlal purchaser, if any, for whom the Purchasor is
acting as agen( or trustes, has such knowlodge and experience fn financlal and buslness mattors as
to be capable of evaluating the merits and risks of the mvestment hereynder in the Purchasor’s
Debentures and 1s able to bear the economic risk of total loss of such Investment;

Not a "Control Person", The Purchaser, or beneficlal purchaser, if any, for whom the Purchaser
is acting as agent or (rustoe, s not & "control person" of the Company, as that term s defined in
applicable Svourities Laws, and will not bocome a "control person” of the Company by virtue of the
purchase of the Purchaser's Debentures under this Subscription Agreement and does not act or
Intend to act in concert with any other person to form a control group in respect of the Company;

Compllance with Resale Restrietions, The Purchaser, or beneficlal purchaser, If any, for whom
the Purchaser is acting as agent or trustee, fuily understands the restrictions on resale of the
Debentures and will not resell the Debentures excopt in accordance with the provislons ofapplicable
Securities Laws;

International Purchasers, If the Purchaser is a resident of a country other than Canada or the
United States (an "International Jurisdiction") then In additlon to the other representations and
warrantles contalned herein, the Purchaser reprosents and warrants that:

) the Purchaser Is knowledgsable of, or has been independently advised as to, the applicable
securlties laws of the International Jurlsdiction which would apply to thls Subseription
Agreement, If any;

(i1 the Purchaser is purchasing the Purchaser’s Debentures pursuant to exemptions from any
prospectus, registration or similar requirements under the appllcable securitios laws of that
International Jurlgdiction or, if such Is not applicable, the Purchaser s permitted to
purchase the Purchaser’s Debentures under the applicable securitles laws of the
Internatlonal Jurisdiction without the need to rely on an exemption;

(1) the applicable securities laws of the International Jurisdiction in which the Purchaser
resides do not require the Company to file a prospectus, reglstration statement or simllar
document or to register the Debentures or to make any filings or seol any approvals of any
kind whatsoover from any regulatory authority of any kind whatsoever 1n the Tnternational
Jurlsdiction;

(iv) the delivery of this Subscription Agreement, the acceptance of it by the Company and the
issuance of the Debentures (o the Purchaser complies with all appllcable laws of the
Purchaset’s Jurisdiction of residence or domlcile and ali other applicable laws and will not
cause the Company to bocome subject to or comply with any disclosure, prospectus or
other offering docurnent or reporting requirements under any such applicable laws; and
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W) the Purchaser will, if requested by the Company, or its counsel deliver to the Company a
cortifloate or opinlon of local counsel from the International Jurlsdiotion In which the
Purchaser resides whioh will confirm the matters reforred to In subsections (), (i) and
(Iv) above to the satisthotion of the Company and Its counsel, acting reasonably; and

In addition, if the Purchaser, or any other purchaser for whom 1t s acting hereunder, s resldent in
ot otherwise subject to applicable securitles laws of a member state ("Member State") of the
Buropean Economic Area ("EXA") which has Implemented Directive 2003/71/EC (the "Prospectus
Divective") other than the United Kingdom, the Purchaser (as principal for ts own aceount oracting
as agent for a Disclosed Benefiolal Purchaser who Is disclosed on the face page of the Subseription
Agreement) represents and warrants that it is elther;

() (1 a qualified Investor within the meaning of the law in that Member State of the BEA
which implements Article 2(1)(e) of the Prospestus Directive; and (2) Is not acting as a
financial Intermediary as that term s used In Artlele 3(2) of the Prospectus Direstive, or,
If's0 acting (1) the Debentures which It proposes to acquire are not being acquired on behalf
of, nor are they belng aoquired with a view o thelr offer o resale fo, persons in 4 Member
State of the EEA other than quallfled Investors as defined in the Prospectus Directive or
persons who have agreed (o purchase at least €50,000 worth of Debentures; or (i) where
It proposes Lo asquire Debentures on behalf ofpersons Ina Member State of the REA other
than qualified investors or persons who have agreed to purchase at least €50,000 worth of
Debentures, the offer of those Debentures to itis not treated under the Prospectus Directive
as having been made to such persons; or

(1 not a qualified investor within the meaning of the law in that Member State of the EEA
which implements Article 2(1)(e) of the Prospeotus Directive; and Is purchasing af loast
€50,000 worth of Debentures (collectively, a "permitted participant"),

In addition, i the Purchaser, or any other purchaser for whom it is acting hereunder, 18 resident in
or otherwise subject to applicable seourities laws of the United Kingdom:

) (a) the Purchaser is either; (1) purchasing the Debentures as principal for Its own.acoount;
(2) acting as agent for a Disclosed Beneficlal Purchaser who Is dlsclosed on the face page
of the Subscription Agreement and who is purchasing the Debentures as principal for {ts
own account, or (3) purchasing the Debentures on behall of discretionary client(s) in
clreumstanges where section 86(2) of the Financial Services and Markets Act 2000
("FSMA") applies;

(i1 the Purchaser (and 1T the Purchaser ls purchasing as agent for a disclosed beneficial
purchaser, the Disclosed Beneficlal Purchaser) Is & person in the United Kingdom who:
(1) Is a permitted participant; (2) is a "qualified Investor" for the purposes of section 86(7)
of the FSMA; (3) 1s such 4 person as Is referred to in Article 19 (investment professionals)
or Artiole 49 (high net worth companies, uninoorporated associations, ete.) ofthe Flnancial
Services ancd Markets Act 2000 (Financlal Promotion) Order 2005; and (4) has complied
with and undertakes to comply with all applicable provisions of the FSMA and other
applicable securities laws with respect to anything done by it in relation to the Debentures
in, from or otherwise involvlng the Unlted Kingdom; and

(i) it confirms thag, to the extent applieable to It, it is aware of, has complled and will comply
with lts obllgations in connection with the Criminal Justlee Act 1993, the Proceeds of
Crime Act 2002 and Part VIII ofthe FSMA, It has identified its olients in accordance with
the Money Laundering Regulations 2003 (the "Regulations") and has complled fully with
its obligations pursuant to the Regulations and will, as a condltion precedent of any
goeoptance of this subscription, provide all such informatlon and documents as may be
vequired In relatlon to it (or any person on whose behalf It is acting as agent) that inay be
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required by the Company or any agent or person acting for it in order to discharge any
obligations under the Regulations,

® The Purchaser acknowledges that:

0 1no securities commission or similar reguatory authority has reviewed or passed on the
merils of the Debentures;

@in there is no government or other ingurance covering the Debéntures;
(i) there are risks associated with the purchase of the Debentures;

(iv) there are restrictions on the Purchaser's abitlty to resell the Debentures and it is the
responsibitly of the Purchaser to find out what those restrictions are and to comply with
them before selllng the Debentures; and

v the Company has advised the Purchaser that the Company Is relying on an exemption from
the requirement to provide the Purchaser with a prospectus and, as a congequence of
acquiring Debentures pursuant to these exemptions, certaln protections, rights and
remedies, ncluding statutory rights of resoisston or damages will not be avallable to the
Purchaser,

‘(W) Additiona} Financings, The Purchaser acknowledges that the Company may complete additlonal
financings in the future in order to develop the proposed business of the Company and to fund its
ongotng development; that there is no assurance that such financings will be available and, if
avallable, on reasonable terms; that Iff such future finaneings nre not available, the Company may be
unable to fund its ongoing development and the lack of capiltal resourees may result in the failure of
its busingss venture;

(v) Other Documents, The Purchaser, or benefictal purchaser, if any, for whom the Purehaser Is acting
as ngent or trustee, will exeeute and deliver any other documents required by Securitles Laws to
permlt the purchase of the Purchaser’s Debentures on the terms hevein set forth which the Company
requests,

The Purchaser and .each beneficial purchaser, if any, acknowledges and agrees that the foregoing
roprosentations and warranties are made by it with the Intention that they may be relied upon by the Company and its
counsel in determining the Purchaser’s eligiblllty or (If applleable) the eligibllity of the beneficla! purchaser on whose
behalf It is contracting hereunder to purchase the Purchaser’s Deobentures under Securitios Laws. The Purchaser and
each benefieial purchaser further agrees that by accepting delivery of the Purchaser’s Debentures on the Closing Date,
it shal be representing and warranting that the foregolng ropresentations and warranties are true and correot as gt the
Closing Time with the same foroe and effeot as {f they had been made by the Purchaser and each beneficial purchaser,
if any, at the Closing Time and that they shall supvive tho purchase by the Purchaser of the Debentures and shall
continue n full foreo and effect notwithstanding any subsequent disposition by the Purchaser and each beneficial
purchaser, if'any, of the Purchaser’s Debentures, The Purchaser and each beneficial purchaser, If any, undertakos to
notify the Company Inimediately of any change in any ropresentation, warranty or other informatlon relating to the
Purchaser or benoficial purchaser, If any, ser out in this Subscription Agroement which takes place prior to the Closing
Thne,

10, Purchnser’s Acknowledgements, The Purchaser acknowledges and agrees that:
(a) it i3 aware that the Debentures are not and will not be Hsted on any stock exchange or quoted on any

quotation and trade reporting systein;

(b) the Purchaser’s Debentures are being offered for sale only on a "private placement" basis and no
prospectus of other offering document has been filed by the Company with 4 seourlties commlssion
or other seourities regulatory authorlty In any province of Canada, or any other Jurisdiotion in oy
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outside of Canada in cotmeetlon with the Issuance of the Purchaser’s Debentures and such issuances
are pxempt from the prospectus requirements otherwise applicable under the provisions of Securitles
Laws and, us a result, In conneotion with Its purchase of the Purchaser's Dobentures hereunder, as
applicable:

(i certain protections, rights and remodios avallable under Securities Laws Inoluding, without
limitation, statutory rights of rescission or damages will not be available to the Purchaser
or any beneficial purchaser,

(i) the Purchaser and each beneficlal purchaser, if any, will not recelve information that may
otherwise be required to be provided to the Purchaser and each beneficial purchaser, if any,
under applicable Securitles Laws or contalned in a prospectus prepared In accordance with
applicable Securitles Laws;

(i the common law may not provide investors with an adequate remedy In the event that they
suffer Investment losses In connection with securities acquired in a privale placement;

(iv) the Company is relieved from certain obligations that would otherwlise apply under such
Securities Laws; and

(v) there are resirictions on the Purchaser’s ability to resell the Debentures and It Is the
responsibility of the Purchaser and each beneficial purchaser, if any, to find out what these
restrictions are and to comply with them before selling the Debentures;

(¢) all costs and expenses incurred by the Purchaser and each beneficial purchaser, If any, relating to
fhe purchase of the Purchaser’s Debentures (Including any fees and disbursements of legal counsel
retained by the Purchaser and each beneficlal purchaser, If' any) shall be borne by the Purchaser and
oach beneficlal purchaser, If any;

(d) the Debentures will be subjeet to certaln rosale restrictions under the Securltles Laws and the
Purchaser and each beneficlal purchaser, if any, agrees to comply with such restrictions. The
Purchasor and each beneficlal purchaser, i any, also acknowledges that it has been advised to
consult its own legal advisors with respect to applicable resale restrictions and that 1t Is solely
responsible (and Company I8 not in any manner responsible) for complying with such restrictions,
For purposes of complying with the Securities Laws and National Instrumont 45-102 - Resale of
Securities, the Purchaser and each beneficial purchaser, If any, understands and acknowiedges that
upon the Issuance of the Debentures, the cortificates reprosenting the Debentures if issued prior fo
four months plus one day flrom the Closing Date, or the ownership statement issued under a direct
registration systom or any other electronle book-entry system or non-cortificated Issuance, shali
bear, or be bound by, the following iegend:

"UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE [DATE
THAT IS FOUR MONTHS AND ONE DAY AFTER 'THE CLOSING DATE],"

() other than in accordance with the terms of the Debentures, ho person has made any written or oral
reprosontations: (i) that any person will resell ot repurchase the Debentures; (i) that any person will
refund the purchase price; or (il1) as to the future price or vaiue of the Debentures;

)] In purehasing the Purchaser's Debentures, the Purchaser (and, if applicabie, the beneficial purchaser,
If any), has relied sololy upon the Public Record and this Subscription Agreement (Including the
Torm Sheet) and not upon any verbal or writton representation as to any fact or othorwise made by
or on behalf of the Company or any director, officer, employee, agent or affillate thereof or any
other person assoclated therewith, The Company’s counsel, Fogler, Rubinoff LLR, Is entitied to the
benefit of this subsectlon; and
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@) ft is solely responsible for obtaining such legal advice, investment advice and tax advice as it
considers appropriate in connection with the execution, delivery and petformancs by it of this
Subseription Agreement and the completion of the transactions contemplated hereby and the
Company’s counsel, Fogler, Rublnoff LLP, Is not acting as counsel for the Purchasers,

11, Disclosure Authorizatlon, By executing this Subsoription Agroement, the Purchaser (on its own behalf and
on behalf offany beneficial purchaser) hereby consents to the colleotlon, use and diselosure of the information provided
herein and any other personally Identifiable Information reasonably nocessary in connection with the Purchaser’s
subseription for the Purchaser's Debentures (collectively, "personal information) for, without limitation, the
following purposes: (a) the Company may use and disclose (o Intermedlaries such as the Company’s legal counse! and
withholding agents such personal Information for the purposes of determining the Purchaser’s eligibility fo invest in
the Purchaser’s Debentures and for managing and administering the Purchager's Investment in the Purchaser's
Debentures; (b) if' the Purchaser purchased seourities through a reglstered dealer, the Company may colleot and
disclose such personal information relating to the Purchaser’s holding of Purchaser’s Debentures to and from thoe
dealer; (¢) the Company, the Company's registrar and transfor agent and any of the parties invoived In the Offaring,
its agents and advisors, may each collect, nso and disclose sueh personal information for the purposes of meeting legal,
regulatory and audit requirements (includlng any applicable Canada Rovenue Agency, money laundering or anti-
terrorism legislation, rules or regulations) and as otherwise permitted or requived by law (including as required by
appiicable forelgn law); and (d) the Company may discloss personal information to the TSXY and the Purchaser (on
Its own behalf and on behalf of any benefiolal purchaser) expressly consents to the collection, use and diselosure of
such personal Information by the TSXY for the purposes described n TSXY Appondix 6A ~ Acknowledgement ~
Personal Information (attached hereto as Schedule "C") or as otherwise identified by the TSXY, from time to time.

The Company may establish and maintain a file of the Purchaget’s, or beneficial purchaser’s, personal information for
the purposes st out above, which will be acoossible at 30 Topflight Drive, Unit 7, Misslssauga, Ontario LSS 0AS,
The Purchaser may rogquest acoess to or correction of such personal information i the Company’s possession by
wrlting to the foregoing addroess, to the attention of Mlohael Cooke, Chlef Financlal Officer,

Ifthe Purchaser or Disclosed Benefictal Purchaser is tesident in, or otherwise subject to the Securities Laws of Ontarlo
and/or British Columbia, the Purchaser acknowlodges: (a) the delivery to the Ontario Securities Commission and
British Columbla Securitles Commilssion of the Purchaser's or Disclosed Benoficlal Purchaser's personal Information,
including its full name, residential address and telephone number, 1f the purchaser Is not an individuai, the name and
telephone number of a contact person, the number and type of seourities purchased by the Purchaser or Disclosed
Benoficial Purchaser, the total purchase price for the Purchaser's Debentures, the exemption relied on, and the date of
distribution; (b) that such information is belng collvcted Indirectly by the Ontarle Securlties Commission and British
Columbia Securities Commission under the authority granted to 1t in seourities legislatlon; () that such fnformation
lg belng collscted for the purposoes of the administration and enforcement of the securities legislation of Ontarlo and
British Columbla; and (d) that the Adminlstrative Support Clerk at the Ontario Securitles Comrnission, Suits 1903,
Box 55, 20 Queen Street West, Toronto, Ontario, MSH 388, telephone (416) 593-3684 and the British Columbia
Securities Commission, by mail to Box 10142, Pacific Centre, 701 West Georgia Streel, Vancouver, British Columbia,
V7Y L2, or by telephono at (604) 899-6500 or.1-800-373-6393, can be contacied to answer questions about the
Ontario Securities Commission and British Columbia Securitles Commission's indlreet collootion of sueh information,
The Purchaser (on {ts own behalf and on behalf of anyone else on whose behalf the Purchaser Is contracting) hereby
authorizes the Indirect collection of such information by the Ontario Securitles Commission and British Columbia
Securltios Commission. Further, the Purchaser acknowledges that the Beitish Columbia Securities Commlssion wljl
make the following information avallable for public inspeotion: (4) the full name of the Purchaser (or any Disclosed
Boneficial Purchaser); (b) if applicabls, the Purchaser's status as an insider or reglstrant; (¢) the amount of Debentures
purchased by the Purchaser (or any Disclosed Beneficial Purchaser); (d) the total purchase price for the Debentures;
and (o) the date of distribution of the Debentures,

12, No Revoceation, The Purchaser and sach boneficlal purchaser, if any, agrees that this offer is made for
valuable consideration and may not be withdrawn, cancellod, terminated or revoked by the Purchaser without the
consent of the Company, Rurther, the Purchaser exprossly walves and reloases the Company from all rights of
withdrawal or rescission to which the Purchaser might otherwise be entitled pursuant to Scourities Laws or otherwlse
at law, :
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13, Indemmnity, The Purchaser and each beneficial purchaser, if any, agrees to indemnify and hold harmless the
Company and its affillates, divectors, officers, employees, agents, legal and other advisers and shareholders from and
againgt any and all loss (other than loss of profits), Habllity, clalm, damage and expense whatsoever (Including, but
not limited to, any and all fees, costs and expenses whatsoever reasonably ncurred fh investigating, preparing or
defonding agalnst any claim, lawsult, adminlstrative proceeding or Investigation whether commenced or threatenoed)
arfsing out o or based upon any representation or warranty of the Purchaser or beneficlal purchaser, if any, contained
hereln or i any document furnished by the Purchaser or beneficial purchaser, 1f any, to the Company in connection
herewith being untrue or any breach or failure by the Purchaser to comply with any covenant or agreement made by
the Purchaser or beneficial purchaser, If any, hereln or in any document fumished by the Purchaser (o the Company
in connection herewith, A

14, Modification, Subject to the terms hereof, neither this Subseription Agreement nor any provision hereof
shall be modtfied, changed, discharged or terminated except by an instrument in writing signed by the party agalnst
whom any walver, change, discharge or fermination Is sought, Notwithstanding any provision heveln, the Company
shall be entitled to assume all changes to this Subseription Agreement when recelved by the Company have been
authorizod by the Purchaser, or any benefictul purchaser for whoni it s acting,

15, Assignment, The terims and provisions of this Subscription Agreement shall be binding upon and enure to
the benefit of the Purchaser and each beneficlal purchaser, if any, the Company and thelr respective suceessors and
assigns; provided that this Subseription Agreement shall not be assignable by any party without the prior wriiten
consent of the other parties, For greater certalnty, this Subseription Agreement may only be transferved or assigned
by the Purchaser subjoct to compliance with applicable laws (Including, without Himitation applicable Securitios Laws)
and with the express wrltten consent of the Company,

16, Miscellaneous and Counterparts, All representations, warranties, agreements and covenants made or
deemed to be made by the Company, the Purchaser and sach beneficlal purchaser, if any, herein will survive the
execution and delivery, and acceptance, of this offor and the Closing for a period of 24 months after the Closing, This
Subseription Agreement may be executed In any number of counterparts, each of which when delivered, elther in
original or facsimile or electronic form, shall be deemed to be an orlginal and ali of which together shall constitute
one and the same document,

17, Governing Law. This Subscription Agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the federa! laws of Canada applicable therein, The Purchaser, each beneficial
purchaser, If any, and the Company hereby Irrovocably atiorns to the Jurlsdiction of the courts of the Province of
Ontario with respoct to any matters arising out of thls Subscription Agreement,

18. Electronic Subscriptions, The Company shall be entitled to rely on delivery of a facsimile or portable
dogument format ("pdf') copy of the executed subseription, and acceptance by the Company of such facsimile or pdf
subscription shall be legally effective to croate a valid and binding agresment between the Purchaser and the Company
In accordance with the terms hoereof. The Purchaser acknowledgoes and agrees that if less than a complete copy of thls
subseription Is delivered to the Company at Closing, the Purchaser will be deemed to have agroed to all of the terms
and conditions, unaltered, of the pages not delivered at Closing,

19, Entive Agreement, Thls Subscription Agreement (including the Schedules hereto), contains the entire
agreement of the parties hereto relating to the subjeot matter hereof and there are no ropresentations, covenants or
other agreements relating to the subjoct matter hereof except as stated or referred to hereln,

20, Language. The Purchaser and each beneficlal purchaser, if any, acknowledges its consent and requests that
all documents evidencing or relating In any way to its purchase of Debentures be drawn up In the English language
only, Nous reconnalssons par les présentes avolr consent! el demandé que tous les documents faisant fol ou se
rapportant de quelgque maniére & 'achat des securitles solent rédigés en anglals seulement.

21, T{me of Essence, Time shall be of the essence of this Subserlption Agreement.

22 Currency. All dofler amounts referred to In this Subseription Agreement are in Canadian Doliars,
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23 Sovorability, The Invalidity, illegality or unenforceability of any provislon of this Subscription Agreement
doss not affect the valldity, legality or enforceability of any other provision hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SCHEDULE "AM

CERTIFICATE
(FOR ACCREDITED INVESTORS)

AXIOS MOBILE ASSETS CORP, (the "Corporation™)

In connection with the purchase of 9.5% secured subordinated debentures of the Corporatlon (the

"Dobentures) by the undersigned subsorlber or, If applicable, the principal on whose behalf the undersigned is
purchasing as agent (the "Subscriber” for the purposes of this Certificate), the Subsoribor hereby represents, warrants,
covenants and eertlfies to the Corporation that:

I

Dated:

the Subscriber is resident in a provinee or tervitory of Canada or Is subject fo the laws of a provinee or territory
of Canada,

the Subscriber Is purchasing the Debenturos as principal for Its own account or is deemed to be purchasing
a8 prineipal pursuant to National Instrument 454106 — Prospecius Exempilons ("N 43-106");

the Subscriber {s an "accredifed fnvestor” within the meaning of NI 45-106 or subsection 73.3(1) of the
Securities Act (Ontarto) by virtue of satisfying one or more of the indicated erlterion sof out In Appondix "A"
(o this Cerfifloate and:

(8) {f1t 18 an individual described in paragraphs (J), (1) or (Iy of the definition of “accredlted nvestor"
(which pavagraphs are set out in Appendix "A" hereto), it has slgned the risk acknowledgement in
the form attached as Appendix "B" heroto; or

(b) (f11 is notan individual or an investment fund, it was not created or used solely to purchase or hold
socurltios as an accredited investor ag deseribed n pavagraph (m) of the definition of "aceredited
investor;

upon execution of this Certificate by the Subscrlber, this Certiflcate (Including Appendix "A" hereto and
Appendlx "B" hereto, If applivable) shall be incovporated into and form a part of the subscription agresment
to which this Certificate is attached; and

the foregoing representations, warranties and covenants are true as af the date of execution and shall be true
as 4t the Closing Time and the undersigned covenanis to advise the Corporation if any fact contalned herein
changes prior to the Closing Time,

TuY 44 0

Olea Relittchenko

Print name of Subscriber

By: ﬂ

Sighature

Print name of Signatory (if different from Subscriber)

Title

IMPORTANT: PLEASE INITIAL ONE OR MORYE OF THE ITEMS, AS APPLICABLE, IN
APPENDIX "A" ON THE NEXT PAGY,

: Ax1
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APPENDIX "A"
TO CERTIFICATE OF ACCREDITED INVESTOR

All monetary references are in Canadian Dollars.

IF THE SUBSCRIBER IS AN INDIVIDUAL (other than an individual described in sections
(e) and (e.1) below):

Please note that there are a number of important explanatory notes pertaining to the
information you are providing below, including the definitions of "individual", "financial
assets", ""net assets'', "'related assets' and "'spouse", which can be found on page A6 below.

The Subscriber hereby represents, warrants and certifies to the Corporation that the Subscriber (or its
Disclosed Beneficial Purchaser) is an "accredited investor" as defined in National Instrument NI 45-106
Prospectus Exemptions ("'NI 45-106") or Section 73.3 of the Securities Act (Ontario) by virtue of being: [check
appropriate item(s) below]

) an individual who, either alone or with a spouse, beneficially owns financial assets having an
aggregate realizable value that, before taxes, but net of any related liabilities, exceeds $1,000,000;

The Subscriber complies by virtue of:

1. The financial assets of the Subscriber or of the Subscriber and of his/her spouse are comprised
of [check appropriate item(s) below]:

U cash

Q securities:
Q  self-directed RRSP
 spousal RRSP
W group RRSP

W other (please explain)

U contract of insurance (with approximate value of )

W a deposit

Q other (please explain)

2, The aggregate realizable value before taxes but net of any related liabilities of the Subscriber's
or of the Subscriber's and of his/her spouse's financial assets (not including personal residence and
other fixed assets) is [check appropriate item(s) below]:

@ less than $199,999

QA between $200,000-$299,999

Q between $300,000-$499,999

156576411_3|NATDOCS
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{ between $500,000 and $999,999

{>%$1,000,000

3. The Subscriber or the Subscriber and his/her spouse:

W have the physical possession of the financial assets

B do not have the physical possession of the financial assets (please explain what evidence of ownership

of the financial assets the Subscriber or the Subscriber and his/her  spouse
have)

4, The Subscriber and the Subscriber and his/her spouse are entitled to receipt of any income
generated by the financial asset:

Hdyes Wdno

5. There is apersonal risk of loss of the value of the financial asset for the Subscriber or the Subscriber
and his/her spouse:

Qyes 0O no (explain why not)

(G.1)  anindividual who beneficially owns financial assets having an aggregate realizable value that,
before taxes but net of any related liabilities, exceeds $5,000,000;

The Subscriber complies by virtue of:
1. The financial assets of the Subscriber are comprised of: [check appropriate item(s) below]
U cash
O securities:
Q self-directed RRSP
W spousal RRSP
W group RRSP

O other (please explain)

{ contract of insurance

O a deposit

O other (please explain)

2. The aggregate realizable value before taxes but net of any related liabilities of the Subscriber's
financial assets is [check appropriate item(s) below]:

O between $500,000 and $999,999
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Q between $1,000,000 and $4,999,999

Q >$5,000,000

3. The Subscriber:

Q has the physical possession the financial assets

O does not have the physical possession of the financial assets (please explain what evidence of

ownership of the financial assets the Subscriber
has)

4, The Subscriber is entitled to receipt of any income generated by the financial asset:
Oyes Hno
5. There is a personal risk of loss of the value of the financial asset for the Subscriber:

Oyes Wno (explain)

(k) an individual whose net income before taxes exceeded $200,000 in each of the 2 most recent
calendar years or whose net income before taxes combined with that of a spouse exceeded $300,000 in
each of the 2 most recent calendar years and who, in either case, reasonably expects to exceed that net
income level in the current calendar year,

The Subscriber complies by virtue of:

1. In each of the 2 most recent calendar years the net income of the Subscriber was: [check appropriate
item(s) below]

O between $100,000 and $199,999 (alone)

O between $100,000 and $199,999 (combine with a spouse)

0 between $200,000 and $299,999 (alone)

O between $200,000 and $299,999 (combined with a spouse)

0 >8$300,000 (alone)

Q >$300,000 (combined with a spouse)

2. The Subscriber reasonably expects to exceed that net income level in the current calendar year:

0 yes (explain why)

QA no

Q it is currently unknown

e

Q)] an individual who either alone or with a spouse, has net assets of at least $5,000,000;
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The Subseriber complies by virtue ofs

1. The assets of the Subscriber or of the Subscriber and of his/her spouse are comprised of: [check
appropriate item(s) below]

B‘{ash

Elétocks

(3 bonds

Eﬁ{eal estate

Q ¢ontract of Insurance
@ mugual funds

L term deposits

@ personal residence

@ other (please explain)

2. The amount of the Subscriber's or of the Subscriber's and of his/her spouse total assets ls:
& between $3,000,000 and $4,999,999

W between $6,000,000 and $9,999,999

A more than $10,000,000

3, The amount of the Subseriber's ot of the Subscriber's and of his/her spouse total liablllties (including
mortgage in respect of the Subscriber's or the Subseriber’s and his/her spouse personal residence) Is:

Q Jess than $9,999,999
0 between $1,000,000 and $2,999,999
Q between $3,000,000 and $4,999,999

{3 more than $5,000,000

Explanatory Notes;

. “Individual” ls defined in the securities legisiation of certain Jurisdictions to mean a natural person. The
definition  specifically__excludes partnerships, unincorporated — assoclations,  unincorporated  syndicates,
unincorporated organizations and trusts, It also specifically excludes a natural person acting in the eapacity of trustee,
executor, administrator or personal or other legal representative.

2, Yinanclal assets" means: (@) cash,(b) securities, or (¢) a contract of insurance, a deposit or an evidence of
a deposit that Is not a security for the purposes of securities legislation. These financial assets are generally liguid or
relatively easy to llguidaie, The value of the Subscriber’s personal vesidence Is not ncluded in a caleulation of
Sinancial assats,
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3. "net assets" means all of the Subscriber's total assets minus all of the Subscriber's total liabilities.
Accordingly, for the purposes of the net asset test, the calculation of total assets would include the value of a
Subscriber's personal residence and the calculation of total liabilities would include the amount of any liability (such
as a mortgage) in respect of the Subscriber's personal residence.

4. "velated liabilities" means liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or liabilities that are secured by financial assets. Income tax should be considered a
liability if the obligation to pay it is outstanding at this time,

5. "spouse” means an individual who, (a) Is married to another individual and is not living separate and apart
within the meaning of the Divorce Act (Canada), from the other individual, (b) is living with another individual in a
marriage-like relationship, including a marriage-like relationship between individuals of the same gender, or (¢) in
Alberta, is an individual referred to in paragraph (a) or (b), or is an adult interdependent partner within the meaning
of the Adult Interdependent Relationships Act (Alberta).

6. A Subscriber who qualifies as "accredited investors” by virtue of being an individual described in sections
G), (k) or (1) below, must complete risk acknowledgement (i.e., Form 45-106F9 - Form For Individual Accredited
Investors) attached as Appendix "B" (below) to the Certificate of Accredited [nvestors.

7. Subscribers who do not satisfy the monetary thresholds in the “accredited investor” definition do not quallfy
as accredited investors under the applicable paragraph. The Corporation reserves the right to request the Subscriber
to provide additional documentation to demonstrate that the Subscriber has met certain income or asset thresholds in
order to determine whether the Subscriber complies with the terms and conditions of the accredited investor exemption
and satisfy itself that the Corporation has properly relied on the exemption.

IF THE SUBSCRIBER IS NOT AN INDIVIDUAL (as defined above):

The Subscriber hereby represents, warrants and certifies to the Corporation that the Subscriber (or its
Disclosed Beneficial Purchaser) is an "accredited investor'" as defined in NI 45-106 or Section 73.3 of the
Securities Act (Ontario) by virtue of being: [check appropriate item(s) below]

(a) except in Ontario, a Canadian financial institution, or a Schedule 111 bank;

(a.1)  in Ontario, a bank listed in Schedule I, II or III of the Bank Act (Canada), as an association to
which the Cooperative Credit Associations Act (Canada) applies or a contract cooperative credit society
for which an order has been made under subsection 473(1) of the Act, or a loan corporation, trust
company, trust corporation, insurance company, treasury branch, credit union, caisse populaire, financial -
services cooperative or credit union league or federation that is authorized by a statute of Canada or
Ontario to carry on business in Canada or Ontario, as the case may be;

(b) the Business Development Bank of Canada incorporated under the Business Development Bank
of Canada Act (Canada),
©) a subsidiary of any person referred to in paragraphs (a), (a.1) or (b), if the person owns all of

the voting securities of the subsidiary, except the voting securities required by law to be owned by
directors of that subsidiary;

(d) except in Ontario, a person registered under the securities legislation of a jurisdiction of Canada
as an adviser or dealer;

(d.1)  in Ontario, a person or company registered under the securities legislation of a province or
territory of Canada as an adviser or dealer, except as otherwise prescribed by the regulations

A-6
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(e) an individual registered under the securities legislation of a jurisdiction of Canada as a
representative of a person referred to in paragraph (d);

(e.1)  an individual formerly registered under the securities legislation of a jurisdiction of Canada,
other than an individual formerly registered solely as a representative of a limited market dealer under
one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

)] the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or
wholly owned entity of the Government of Canada or a jurisdiction of Canada;

(8 except in Ontario, a municipality, public board or commission in Canada and a metropolitan
community, school board, the Comité de gestion de la taxe scolaire de I'fle de Montréal or an
intermunicipal management board in Québec; )

(h) any national, federal, state, provincial, territorial or municipal government of or in any foreign
jurisdiction, or any agency of that government;

() a pension fund that is regulated by either the Office of the Superintendent of Financial
Institutions (Canada) or a pension commission or similar regulatory authority of a jurisdiction of Canada;

() [see above]

G.1) [see above]

k) [see above]
0 [see above]
(m) a person, other than an individual or investment fund, that has net assets of at least

$5,000,000 as shown on its most recently prepared financial statements;

NOTE: The minimum net asset threshold of 85,000,000 must be shown on the entity's "most recently
prepared financial statements", which must be prepared in accordance with applicable generally
accepted accounting principles.

(n) an investment fund that distributes or has distributed its securities only to (i) a person that is or
was an accredited investor at the time of the distribution, (i) a person that acquires or acquired securities
in the circumstances referred to in section 2.10 of NI 45-106 and section 2.19 of NI 45-106, or (iii) a
person described in paragraph (i) or (ii) that acquires or acquired securities under section 2.18 of NI 45-
106;

(0) an investment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory authority, has
issued a receipt;

(p) a trust company or trust corporation registered or authorized to carry on business under the Trust
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or a
foreign jurisdiction, acting on behalf of a fully managed account managed by the trust company or trust
corporation, as the case may be;

(q) a person acting on behalf of a fully managed account managed by that person, if that person
(i) is registered or authorized to carry on business as an adviser or the equivalent under the securities
legislation of a jurisdiction of Canada or a foreign jurisdiction;
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) aregistered charity under the /ncome Tax Act (Canada) that, in regard to the trade, has obtained
advice from an eligibility adviser or other adviser registered under the securities legislation of the
jurisdiction of the registered charity to give advice on the securities being traded;

(s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

(t) a person in respect of which all of the owners of interests, direct, indirect or beneficial, except
the voting securities required by law to be owned by directors, are persons that are accredited investors;

() an investment fund that is advised by a person registered as an advisor or a person that is exempt
from registration as an advisor;

(v) a person that is recognized or designated by the securities regulatory authority or, except in
Ontario and Québec, the regulator as (i) an accredited investor, or (ii) an exempt purchaser in Alberta or
British Columbia;

(w) a trust established by an accredited investor for the benefit of the accredited investor's family
members of which a majority of the trustees are accredited investors and all of the beneficiaries are the
accredited investor's spouse, a former spouse of the accredited investor or a parent, grandparent, brother,
sister, child or grandchild of that accredited investor, of that accredited investor's spouse or of that
accredited investor's former spouse.

In Ontario, paragraphs (a) to (h) of subsection 73.3(1) of the Securities Act (Ontario) correspond to paragraphs
(a) to (d) and paragraphs (f) to (i) of the definition of "accredited investor" in section 1.1 of NI 45-106 Prospectus

Exemption,

For the purposes of the representation and warranties set out above (i.e., for the Subscriber who is not an
individual), the terms set out below shall have the following meanings:

"bank" means a bank named in Schedule T or II of the Bank Act (Canada);

"Canadian financial institution" means

(a)

(b)

an association governed by the Cooperative Credit Associations Act (Canada) or a central
cooperative credit society for which an order has been made under section 473(1) of that Act, or

a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch,
credit union, caisse populaire, financial services cooperative, or league that, in each case, is
authorized by an enactment of Canada or a jurisdiction of Canada to carry on business in Canada or
a jurisdiction of Canada,

"eligibility adviser" means

(©

(d)

a person that is registered as an investment dealer or in an equivalent category of registration under
the securities legislation of the jurisdiction of a purchaser and authorized to give advice with respect
to the type of security being distributed, and

in Saskatchewan or Manitoba, also means a lawyer who is a practicing member in good standing
with a law society of a jurisdiction of Canada or a public accountant who is a member in good
standing of an institute or association of chartered accountants, certified general accountants or
certified management accountants in a jurisdiction of Canada provided that the lawyer or public
accountant must not (i) have a professional, business or personal relationship with the issuer, or any

A-8
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of its directors, executive officers, founders, or control persons, and (ii) have acted for or been
retained personally or otherwise as an employee, executive officer, director, associate or partner of
a person that has acted for or been retained by the issuer or any of its directors, executive officers,
.founders or control persons within the previous 12 months;

"fully managed account" means an account of a client for which a person makes the investment decisions if that
person has full discretion to trade in securities for the account without requiring the client's express consent to a
transaction;

"investment fund" has the same meaning as in National Instrument 81-106 Investment Fund Continuous Disclosure,

"person" includes

(e) an individual,
(H a corporation,
(g) a partnership, trust, fund and an association, syndicate, organization or other organized group of

persons, whether incorporated or not, and

(h) an individual or other person in that person's capacity as a trustee, executor, administrator or
personal or other legal representative;

"Schedule 11T bank" meaﬁs an authorized foreign bank named in Schedule I1I of the Bank Act (Canada);

' "subsidiary" means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of
that subsidiary.

"Control"

A person (first person) is considered to control another person (second person) if

(a) the first person beneficially owns or directly or indirectly exercises control or direction over securities of the
second person carrying votes which, if exercised, would entitle the first person to elect a majority of the

directors of the second person, unless that first person holds the voting securities only to secure an obligation,

(b) the second person is a partnership, other than a limited partnership, and the first person holds more than 50%
of the interests of the partnership, or

(c) the second person is a limited partnership and the general partner of the limited partnership is the first person.
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APPENDIX "B"
TO CERTIFICATE OF ACCREDITED INVESTOR

FORM 45-106¥9
FORM FOR INDIVIDUAL ACCREDITED INVESTORS

WARNING!

This investment is risky. Don't invest unless you can afford to lose all the money you pay
for this investment,

SLC ]‘I()N 1 TO BE COMPLETED BY THE, lSSULR OR SELLING SI‘CURITY HOLDER

'lypo 01 secur ltlcb 9. 5/ .Secm ed 6ubo:clh1awd Debanmre Tssuer Axio.s Mobt/e Aswts' Corp‘

Purchased ffom: lssuer

bLC’J l()NS 2 ']’() 4 TO Bl" C()MPIJ“’I‘ED BY TIIF I’UR(“I!ASLR

Your

This investmont s risky. Initial that you understand that: intianls

Risk of loss - You conld lose your entlre Investment of $3,000,000. [Instruction: Insert the total dollar amount of the _ J9) (ﬁ

investment. ]

Liquidity risk — You may not be able o sell your Investment quickly - or at all, Og

Lack of information ~ You may recelve litle or no Information about your Investment. @ ﬁ
rLuck of ndvice — You will not receive advice from the salesperson about whoether this Investment Is suitable for you unfess the

salesperson I8 reglstered. The salesperson lg the person who meets with, or provides Information to, you about making this 0,5

lnvostmom To checlk whether tho sulespo

1'50n m‘egi%tcncd 2o to wwﬂ*mcthoy ggl Lgﬂg{u !

You must moet af luua\ one oi the iollowlng erlter la to be ablo fo mako this mvustmcnt Inmal the statement that applies to you, Your
(You may Initigl more than one statement.) The person Identiflod In seotion 6 s responsible for snsuring  that you meet the inftinls
definition of accredited Investor, That person, or the salosporson tdentifiod In seotion 5, can help you If you have questions about
whether you maeot those orftorla.

v Your net Income before taxes was move than $200,000 In each of the 2 most recent calendar yoars, and you expect It to be

more than $200,000 in the current calondar year, (You can find your net income before taxes on your personal income tax (j K
rofun,) ‘
+ Your net Income before taxes combined with your spouse’s was more than $300,000 in eacly of the 2 most recent calendar
years, and you expoot your comblned not Income before taxes to be more than $300,000 In the urrent  calendar yeqr, ﬂ g
v Rither alone or wlth your spouse, you own more than $1 milifon In cash and securities, after subtr nctlng any debl related 1o
the cash and soourlties. 0 V&

+  Rither alone or with your spouse, you have net gssets worth more than $5 million, (Your net assets are your fotal agsets (0
(ncluding roal ostato) minus your fotal debt.)

B-]
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By slgnlng thls form, you confirm that you have read this form and you understand tho risks of making this investment as Identified In this
form,

First and last name (please print) () \e 3 %@ "\’\‘"TC\() on K 0 .
Slgnature: Wﬁ / . ‘ Date; ’S:/\ b l( ﬂfl e
SECT ION 5 TO Blu COMI’I;D’I LI) BY THE SALESPERSON '

//nstruc((om ’l‘he sa/espe; son is the person who meets w/(h, or provides In/orma(fon to, the pumhaser with respect Lo maklng this Investment,
That could Inelude a representative of the Issuer or selling security holder, a registrant or a person who is exempl from the regisiration
requirement. ]

Flrst and last name of satesperson (please print):Richard MaeDonald

Telephone:416 800-6669 x 601 Bmallimaodonald@axlosma,com

Name of firm (If reglstered): N/A
SDC'I‘ION 6 TO BE COMPLIJ’FI‘D BY lHl' ISSUI‘R OR bLLLING SECURITY HOLDI‘R

Axloq I\/loblle Assels Corp,
30 Topflight Drfve, Unit 7
Mississauga, Ontario

153 0A8

Attentlon: President and CEQ
Tolephone: - 416+800-6669 %601
¢-mall: rmacdonald@axiosma,com

For more information uboutpl ospectus exemptions, contact your loeal securities regulator, You ean find contact information at

VO ) - 130

Form instructions:

1. This form does not mandate the use of a specific font size or style but the fornt musi be legible,
2, The informa(ton In seations 1, 5 and 6 must be completed before the purchaser completes and signs the form,
3, The purchaser musi sign this form, Fach of the purchaser and the lssuer or selling security holder must recetve a

copy of this form signed by the purchaser, The lssuer or selling security holder is required (o keep a copy of this
Jorm for 8 years afier the distribytion,

I—%"z
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SCHEDULE "B"

PRIVATE PLACEMENT QUESTIONNAIRE
AXI0S MOBILE ASSETS CORP,

To be completed by each proposed private placement purchager of Debentures,

TO! AXI0S MOBILE ASSETS CORP, (the "Company")

In connectlon with the proposed purchase of Debentures, the Purchaser confirms on 1ts own behalf and on behalf of

any beneficial purchaser for whom It is acting as trustee or agent, the accuracy of the following statements in respoct
of It and each bene ficlal purchaser, If any, for whom It Is acting as agent or frustee:

I, Corporate Placee Registration Foryg

(a) The Purchaser and each beneficlal purchaser, if any, for whom it is acting as agent or trustee, is an
individual Jeheck appropriate box]:

Kél/ Yes

(] No
V)] If the response to question 1(a) above is no, complete the following: [check appropriate hox]
| The Purchaser will not be a holder of more than 5% of the Company's issued and

outstanding Listed Shares (within the meaning of the rules of the TSX Venture Exchange
(the "Exchange")); or

1 The Purchaser and each beneficial purchaser that Is not an individual has previously filed
wlth the Bxchange a Form 4C - Corporate Placee Registration Form, and represents and
warrants that there has been no change to any of the information in the Corporate Placee
Registration Form previously filed with the Exchange ns at the Closing Date of the
purchase of Debentures as sef out in the attached Subscription Agreement; or

[} If the Purchaser Is subseribing for, or will hold more than, 5% of the Company’s issued
and outstanding Listed Shares (within the meaning of the rules of the Exchange), the
Purchaser hereby delivers a Form 4C « Corporate Placee Registration Form, {n the form
attached hereto as Hxhibit A, to the Company for filing with the Hxchange, for each
Purchaser and beneficial purchaser that is not an individual and has not previously filed
with the Bxchange a Form 4C - Corporate Placee Registration Form for which there has
been no change to any of the information In the Corporate Placee Registration Form
previously filed with the Bxchange as at the Closing Date of the purchase of Debentures
as set out in the attached Subscription Agreement, |jcomplete and execute Wxhibit A
attached hereto as required]

2 Present Ownership of Securities

(a) The Purchaser or any beneficlal purchaser for whom [t Is acting as agent or trustee owns directly or
indirectly, or exercises control or direction over, common shares of the Company, securities
convertible into common shares of the Company or other securities of the Company: [check
appropriate box]

Yes

[ No
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(b) If the response to question 2(a) above is yes, complete the following for each Purchaser and
beneficial purchaser that owns securities of the Company: [check appropriate box] [if insufficient
space please attached a schedule]  Sae_ a teched ~ Sheedift o cxaghip

O [name] owns directly or indirectly, or exercises control or direction
over, [number] common shares of the Company.
| [name] owns directly or indirectly, or exercises control or direction over

convertible securities (including warrants and options) to acquire an additional

[number] common shares of the Company.

O [name] owns directly or indirectly, or exercises control or direction
over [number] securities (other than as listed above) of the Company,
3. Insider Status
(a) The Purchaser or any beneficial purchaser for whom it is acting as agent or trustee, is an insider of

the Company: [check appropriate box]|

(| Yes
IS}/ No
(b) If the response to question 3(a) above is yes, please name the insider and describe the insider’s

relationship to the Company:

4, Member of ""Pro Group"

(a) The Purchaser or any beneficial purchaser for whom it is acting as agent or trustee, is a member of
the pro group: [check appropriate box]

O Yes
El/ No
(b) If the response to question 4(a) above is yes, please name the member:

For the purposes of this questionnaire, the following definitions apply:

"insider" if used in relation to the Company, means:

(a) a director or officer of the Company,
(b) a director or officer of a company that is an insider or subsidiary of the Company,
(c) a person or company that has

B2
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¢)) beneficial ownership of, or control or directlion over, divectly or indivectly, securlties of the
Company carrying more than 10% of the voting rvights attached to all the Company’s
outstanding voting soourities, oxcluding, for the purpose of the caleulation of the
porcentagoe held, any securlties hold by the person or company as underwriter in the course
of a distribution, or

(i a combination of beneficial ownership of, and conirol or direetion over, directly or
Indirectly, securities of the Company carrying moro than 10% of the voting rights attached
to all of the Company's outstanding votlng securities, excluding, for the purpose of the
calculation of the percentago held, any securities held by the person or company as
underwriter in the course of a distribution;

"pro group" includes, either individually or as a group;

(a)
(b)
©
(d)
()

a member ("Meomber) of the Exchango;
employees of a Member;

partners, officers and directors of a Member;
affillates of a Member; and

assoclates of any partles referrod to in paragraph (a) through (d) above,

The Exchange may, In its discretion, include & person or party 1n the pro group for the purposes of a particular
ovaluation wheve the Bxchange dotermines that the persen ls not acting at anm’s length of tho Member,

The Exchange may, n its discretlon, exclude a person from the pro group for the purposes of a partlculm‘ caleulation
where the Bxchange determines that the Poerson Is acting at arm’s length of the Membor,

The BExchange may deem a person who would otherwiso be included In the pro group pursnant to the definition set
forth above to be excluded from tho pro group where the Exchange determines that:

(a)
v
(c)

(d)

the person I an affillato or associate of the Member acting at aym’s fength of the Member,;
the associate or affillate has a separate corporate and reporting structure;

there aro suffictent controls on Information flowing between the Member and the assoclate or
affilinte; and

the Member maintalns a list of such excluded person,

The foregoing representations and warranties are true and acourate as of the date of this cortificate and will be true
and acourate as of the Closing Time of the Offering of Debentures as sot out In the attached Subscription Agreement,
If any such wpnosontution or warranty shall not be frue and aceurate prior to Closing Date, the undersigned shull &,IVC
immodiate wiition notlee of such fact fo the Company,

33
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Dated: T(A [ "//Z‘x L Zalt Signed: ﬂm

SN Oles, Belitr e gal i o

" Print Name of Purchaser

Witness (VY Purohaser 1s 44 Individual)

S, ue MNTING
Print Name of Witness M ' If Purchaser Is not an Indlvidual,
Print Name and Title of
Authorized Slgning Officer

B4
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Schedule of Ownership

Oleg Investment in Axios Entities

Oleg

03/08/2011

01/03/2012

21/05/2013 Warrant conversion

31/01/2015 .05 Debenture Conversion

31/01/2015 .10 Debenture Converslon
Natalia Belittchenko in Trust

01/03/2012

01/03/2012

01/03/2012

31/01/2015 .05 Debenture Conversion

31/01/2015 .10 Debenture Conversion
Natalla Belittchenko

21/05/2013 Warrant Conversion

Ong shares acquired
Debt settlement - 87823431 Canada LTD.

Pre consolidation shares
Post consolidation shares
Sale of Axsense

Total Post consolidation shares

@15MM Raise Total O/S Basic

200,000
200,000

40,000
179,876
250,425

42,900
42,900
42,900
179,876
250,425

40,000

403,125

1,250,000

Price

0.12
0.13
0.40
0.05

Shares

1,666,667
1,538,462

100,000
3,597,512

0.1 .

0.13
0.13
0.13
0.05

0.1

0.40

0.0636

0.9

330,000
330,000
330,000
3,597,512
2,504,250

100,000

3,648,043

2,687,442

13,527,246

1,352,725

1,388,888

2,741,613

43,119,371
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EXHIBIT "A"
(to SCHEDULI "B")

T M \) TEX Venture
Exchange

FORM 4C
CORPORATE PLACEE REGISTRATION FORM

This Form will remain on file with the Exchange and must be completed if required under section 4(b) of Part
1T of Yorm 4B, The corporation, trust, povtfolio manager or other entity (the "Placee™) need only file it on one
time hasts, and it wili be referenced for all subsequent Private Placements in which it participates, 1f any of
the information provided in this Form changes, the Placee must notify the Rxchange prior to partielpating In
further placements with Exchange listed Tssuers, If s o vesuit of the Private Placement, the Placee becomes an
Tuslder of the Issuer, Insiders of the Pincee are reminded that they must file a Personal Information Form (2A)
ory 11 applicable, Declarations, with the loxehange,

1, Placee Information:
(a) Name:
(b)  Complete Address:
(¢)  Jurisdiction of Incorporation or Creation:

2. (a)  Isthe Placee purchasing securities as a portfolio manager: (Yes/No)?
(b)  Is the Placee carrying on business as a portfolio manager outside of Canada:
(Yes/No)?
3. If the angwer to 2(b) above was "Yes", the undersigned certifies that:

(a) It is purchasing securities of an Issuer on behalf of managed accounts for which it
is making the investment decision to purchase the securitles and hag full discretion
to purchase or sell securities for such accounts without requiring the client’s express
consent to a transaction;

(b) it carries on the business of managing the investment portfolios of clients through

digcretionary authority granted by those clients (a "portfolio manager” business) in
[jurisdiction], and it is permitted by law to carry on a
portfolio manager business in that jurisdiction;

(¢) it was not created solely or primarily for the purpose of purchasing securities of the
Issuer,

BS
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(d)  the total asset value of the investment portfolios it manages on behalf of clients is

not less than $20,000,000; and

(e) it has no reasonable grounds to believe, that any of the directors, senior officers
and other insiders of the Issuer, and the persons that carry on investor relations
activities for the Issuer has a beneficial interest in any of the managed accounts

for which it is purchasing,

4, If the answer 10 2(a), above was "No", please provide the names and addresses of Control

Persons of the Placee:

314

Name * City

Province or State

Country

* If the Control Person is not an individual, provide the name of the individual that makes
the investment decisions on behalf of the Control Person,

WSLEGALN699690\00003\13827639v2
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5. Acknowledgement - Personal Information and Securities Laws

(a) "Pergonal Information" means any information about an identifiable individual, and
includes information contained in sections 1, 2 and 4, as applicable, of this Form,

The undersigned hereby acknowledges and agrees that it has obtained the express written
congent of each individual to:

) the disclosure of Personal Information by the undersigned to the Exchange
(as defined in Appendix 6B) pursuant o this Form; and

(i)  the collection, use and disclosure of Personal Information by the Exchange
for the purposes described in Appendix 6B or as otherwise identified by
the Exchange, from time to time, .

(b)  The undersigned acknowledges that it is bound by the provisions of applicable
Securities Law, including provisions concerning the filing of insider reports and
reports of acquisitions,

Dated and certified (if applicable), acknowledged and agreed, at
on

(Name of Purchaser - please print)

(Authorized Signature)

(Official Capacity - please print)

(Please print name of individual whose signature

appears above)

THIS IS NOT A PUBLIC DOCUMENT

B7
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SCHEDULE "C"
ACKNOWLEDGEMENT ~ PERSONAL INFORMATION

TSX Voenture Exchange Inc, and Its affiliates, authorlzed agents, subsidlarles and divisions, including the TSX Venture
Exchange (eoliestively reforred to as "the Exchange) eollect Personal Information in certain Forms that are submitted
by the Individual and/or by an Issuer or Applicant and use 1t for the followIng purpescs:

.
>
L4

to conduct background cheeks,

fo verify the Personal Information that has been provided about each individual,

to consider the sultabliity of the Individual (o act as an officer, director, Insider, promoter, investor relations
provider or, as applleable, an employee or consultant, of the Tssuer or Applicant,

to consider the eligibility of the Tssuer or Applcant to list on the Exchange,

to provide disclosure (o market participants as to the security holdings of directors, officers, other insiders
and promoters of the Tssuer, or {ts associates or affillates, and includes Information as to such individual’s
involvement with any other roporting issuers, issuers subject to a ccase trade order or bankruptey, as woll as
information respeeting penalties, sanctions or personal bankrupteies, to which such individual has boen
subjoot, as well as any conflicts of Interest that the individual may have with the Tssuer,

to dotect and prevent fraud,

to conduct enforcement proceedings, and

to perform other Investigations as required by and to ensure compliance with all applicable rules, polleies,
rulings and regulations of the Bxchange, seourities legislation and other legal and rogulatory requirements
governing the conduct and protection of the public markets in Canada,

As part of this process, the Exchange also collects additional Personal Information from other sources, Including but
not Hmlted to, socurities regulatory authoritios in Canada or elsewhere, Investigative, law enforcemont or gelf-
regulatory organlzations, rogulations sorvices providers and each of their subsidiaries, affillates, rogulators and
authorized agents, to onsure that the purposes set out above can be aceomplished,

The Personal Tnformation the Exchange collects may also be disclosed: (a) to the agencies and organizations in the
proceding paragraph, or as otherwlse permitted or required by law, and they may nse it in theiir own Investigations for
the purposes deseribed above; and (b) on the Exchange’s webslte or through printed materials published by or pursuant
to the directlons of the Bxchange,

The Exchange may from time to time use third parties to process information and/or provide other administrative
sorvieos, In this regard, the Exchange may sharo the information with such third party service providors,

16676411 _3INATDOCS
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SCHEDULE "D"
AXIOS MOBILE ASSETS CORP,
Offering of Secured, Subordinated Debentures

Terms and Conditions
All amounts in Canadian Dollars unless otherwise specified

317

Yssuer}

Type of
Offering:

Interest:

Term;

Seeurity:

Use of Proceeds;

Closing Date:

Axios Mobile Assets Corp, (“Axios™ or the “Corporation’),

Private placement of a $3 million CDN. principal amount secured subordinated
debenture (the "Debenture"),

The Debenture will bear interest at o rate of 9,5% per annum, payable quarterly,

The Debenture will have a term of three years, For the first 18 months of the
Debenture term the Corporation shall be required to make payments of interest only
and for the remaining |8 months the payments shall be blended interest and principul
with full repayment occurring on the three year anniversary of the date of the
Debenture,

The Debenture shall be secured pursuant to a general security agreement provided
by the Corporation on ail of the assets and undertaking of the Corporation, Such
seourity shall be subordinate to any seourity provided from time to time in connection
with the loan from Export Development Canada,

Manufacture of composite pallet inventory, working capital and general corporate
purposes.

The closing of the offering is anticipated to ocour on or before July 15,2016 or such
other date to be mutually agreed upon between the Corporation and the investor,
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THIS IS EXHIBIT “Q” TO
THE AFFIDAVIT OF GEOFF BLEICH

SWORN BEFORE ME THIS 2'5 DAYOF %™~ — . F‘/‘;—ﬁ 2017

AN S A

Commissioner for 'l’aﬁmg Affidavits
(or as may be)

Cpomdz ViewA
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SERIES A SECURED SUBORDINATED
DEBENTURE

OF

AXIOS MOBILE ASSETS CORP.
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE NOVEMBER 23, 2016.

SERIES A SECURED SUBORDINATED DEBENTURE

AXIOS MOBILE ASSETS CORP.
(the "Corporation')

(a company existing under the laws of the Province of Ontario)
SERIES A SECURED SUBORDINATED DEBENTURE DUE JULY 22, 2019
WHEREAS the Holder has agreed to subscribe for the Debenture issued by the Corporation;
NOW THEREFORE it is hereby covenanted, agreed and declared as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Debenture, unless something in the subject matter or context is inconsistent therewith:

"Business Day" means any day other than a Saturday, Sunday, legal holiday or a day on which
banking institutions are closed in Toronto, Ontario;

"Common Shares" or "Shares" means the common shares of the Corporation as such shares
were constituted on the date hereof and shares of any other class resulting from the
reclassification or change of such Shares;

"Corporation" means Axios Mobile Assets Corp., a corporation existing under the laws of the
Province of Ontario and its successors and assigns;

"Debenture," "herein,” "hereby," "hereof," "hereto," "hereunder" and similar expressions
mean or refer to this interest bearing, secured and subordinated series A debenture and any
debenture, deed or instrument supplemental or ancillary thereto and any schedules hereto or
thereto and not to any particular article, section, subsection, clause, subclause or other portion
hereof;

"Date of Issue" means the date as of which this Debenture is issued;

"Director" means a director of the Corporation for the time being, and reference without more to
action by the Directors means action by the Directors as a board or, whenever duly empowered,
by the executive committee of the board;

"Event of Default" means any of the events specified in Article 5 hereof;

"Holder" or "Debentureholder" has the meaning set out in Section 2.1;
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"Inter-Creditor Agreement" means the inter-creditor agreement dated as of July 22, 2016
between Oleg Belittchenko, Export Development Canada and the Corporation, as the same may
be amended, modified, supplemented, renewed, restated or replaced;

"Interest Rate" has the meaning set out in Section 2.1;

"Lien" means any security interest, mortgage, deed of trust, pledge, lien, charge, encumbrance,
title retention agreement or analogous instrument or device, including the interest of each lessor
under any capitalized lease and the interest of any bondsman under any payment or performance
bond, in, of or on any assets or properties of a Person, whether now owned or hereafter acquired
and whether arising by agreement or operation of law;

"Maturity Date" has the meaning set out in Section 2.1;

"Person" means an individual, corporation, partnership, unincorporated syndicate, unincorporated
organization, trust, trustee, executor, administrator, or other legal representative, or any group or
combination thereof;

"Principal Sum" has the meaning set out in Section 2.1;

"Property" means, with respect to any Person, all or any portion of that Person's undertaking,
property and assets, both real and personal, including, for greater certainty, any share in the
capital of a corporation or ownership interest in any other Person;

"Secured Assets" shall have the meaning ascribed to such term in Section 3.1;

"Security" means all security held from time to time by or on behalf of the Holder, securing or
intended to secure directly or indirectly the indebtedness, liability and obligations of this
Debenture and includes all security described in Section 3.1;

"Senior Debt" shall have the meaning ascribed to such term in Section 3.1;
"Successor" shall have the meaning ascribed to such term in Section 6.1.

1.2 Meaning of Qutstanding

This Debenture shall be deemed to be outstanding until it is indefeasibly re-paid in
accordance with its terms and cancelled or delivered to the Corporation for cancellation, provided
that where a new Debenture has been issued in substitution for a Debenture that has been
mutilated, lost, stolen or destroyed, only one of such Debentures shall be counted for the purpose
of determining the aggregate principal amount of Debentures outstanding,

1.3 Non-Business Days

Whenever any payment to be made hereunder shall be stated to be due, any period of time
would begin or end, any calculation is to be made or any other action to be taken hereunder shall
be stated to be required to be taken on a day other than a Business Day, such payment, period of
time, or other action shall be taken on the next succeeding Business Day and an extension of time
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shall be included for the purposes of computation of interest thereon. Any payment made after
3:00 p.m. (Toronto time) on a Business Day shall be deemed to be made on the following
Business Day.

14 Currency

All references to currency herein are to lawful money of Canada and all payments towards
the Principal Sum and/or interest shall be made in such currency.

1.5 Headings

The headings of all the Articles and Sections hereof and the table of contents are inserted
for convenience of reference only and shall not affect the construction or interpretation of this
Debenture.

1.6 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the
Province of Ontario, and the federal laws of Canada applicable therein and shall be treated in all
respects as an Ontario contract. The parties hereby irrevocably and unconditionally attorn and
submit to the non-exclusive jurisdiction of the courts of the Province of Ontario.

1.7 Singular, Gender, Legislation, Etc.

Words importing the singular number only include the plural and vice versa, words
importing any gender include any other gender and words importing persons include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations and any
reference to any statute or other legislation shall be deemed to be a reference to such legislation as
now enacted or as the same may from time to time be amended, re-enacted or replaced.

1.8 Severability

If any one or more of the provisions or parts thereof contained in this Debenture should be
or become invalid, illegal or unenforceable, the remaining provisions or parts thereof contained
herein shall be and shall be conclusively deemed to be, severable therefrom and the validity,
legality or enforceability of such remaining provisions or parts thereof shall not in any way be
affected or impaired by the severance of the provisions or parts thereof severed.

1.9 Binding Effect

This Debenture and all of its provisions shall enure to the benefit of the Holder, its
successors and assigns, and shall be binding upon the Corporation and its successors and
permitted assigns. The expression the "Holder" as used herein shall include the Holder's assigns
whether immediate or derivative.

1.10 Time

Time shall be of the essence of this Debenture.
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ARTICLE 2
THE DEBENTURE

2.1 Indebtedness.

The Corporation, for value received, and in consideration of the premises hereby
acknowledges itself indebted and promises and covenants to pay to Oleg Belittchenko, the
registered holder hereof for the time being (the "Holder"):

(1) the principal sum of $3,000,000 (the "Principal Sum") on July 22, 2019 (the
"Maturity Date") in accordance with the payment provisions set forth herein or
sooner upon the occurrence of an Event of Default or upon such other date as
specified herein at the principal office of the Corporation in the city of
Mississauga, Ontario;

2) interest on any monies owing by the Corporation to the Holder hereunder and
under the Security, all as specifically calculated hereunder and thereunder; and

(3) all other monies which may be owing by the Corporation to the Holder pursuant to
this Debenture and the Security.

2.2 Calculation and Payvment of Interest, etc.

(1) At the end of each quarter following the date hereof, commencing with the quarter
ended September 30, 2016, the Corporation shall pay interest on the Principal Sum
outstanding up to and including January 22, 2018 following the date hereof at the
rate of 9.5% per annum (simple interest not compounded) (the "Interest Rate"), at
the principal office of the Corporation. The quarterly interest due on the Principal
Sum shall be computed for the actual number of days elapsed during the period in
question on the basis of a year consisting of three hundred and sixty five (365)
days. The daily rate shall be 1/365" the Interest Rate.

2) At the end of each calendar quarter following January 22, 2018, commencing with
the quarter ended March 31, 2018, the Corporation shall pay to each Lender a
blended payment of principal and interest on the Principal Sum outstanding at the
Interest Rate, at the principal office of the Corporation. The principal and interest
amounts to be repaid on any such repayment date will be as set forth in Schedule
"B" attached hereto. Such repayment amount shall be applied first to accrued
interest and then to the repayment of the Principal Sum. To the extent that the
Corporation satisfies the requirements of the TSX Venture Exchange for a Shares
for Debt (as such term is defined in the TSX Venture Exchange Corporate Finance
Manual ) transaction, the Corporation shall have the right and obligation to satisfy
$1 million of the principal amount of the Debenture by issuing securities of the
Corporation having the same terms as those issued on the next offering of equity
securities of the Corporation, but for the deemed purchase price which shall be
equal to a 10% discount to the price of the securities offered under such offering,
and with such securities issued in the name of or as directed by the Holder.
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The Corporation shall make all payments of the Principal Sum and interest on the
Debenture, free and clear of, and without withholding of or deduction for or on
account of any present or future taxes, levies, imposts, deductions, charges,
withholdings and all related liabilities ("Taxes") imposed or levied by any taxing
authority with jurisdiction over the payment ("Taxing Authority") unless such
Taxes are required to be withheld or deducted by the Corporation by law or by
interpretation or administration thereof, or upon demand of any such Taxing
Authority. The Corporation shall make any withholdings or deductions in respect
of the Taxes required by law or by the interpretation or administration thereof, and
shall remit the full amount withheld or deducted to the relevant Taxing Authority
in accordance with applicable law and shall provide the Holder with full
particulars thereof in writing. In the event that such withholdings or deductions
are so required, or if the Holder of the Debenture shall be obligated to pay any
Taxes of or in respect of any payment under the Debenture, then the Corporation
shall pay such additional amounts to the Holder of the Debenture as may be
necessary to ensure that the Holder of the Debenture receives a net amount equal
to the full amount that it would have been entitled to receive had the payments of
Principal Sum and interest been made without such withholdings or deductions,
and the Corporation shall indemnitfy the Holder to the extent that the Holder does
not receive such additional amounts, except that no additional amounts shall be
payable with respect to any payment on the Debenture in respect of any Taxes
payable in respect of the net income or capital of the Holder of the Debenture.

All amounts payable hereunder on becoming overdue shall bear interest at the rate
of twelve percent (12%) per annum until such overdue amount is paid in full.
Overdue amounts shall be payable forthwith without demand by the Holder.

The covenant of the Corporation to pay interest at the rate provided herein shall
not merge in any judgement in respect of any obligation of the Corporation
hereunder and such judgement shall bear interest in the manner set out in this
Section 2.2 and be payable on the same days when amounts (whether hereunder or
otherwise) are payable hereunder.

For purposes of disclosure pursuant to the Interest Act (Canada), the annual rates
of interest or fees to which the rates of interest or fees provided in this Debenture
(and stated herein to be computed on the basis of a three hundred and sixty five
(365) day year or any period of time less than a calendar year) are equivalent to the
rates so determined multiplied by the actual number of days in the applicable
calendar year and divided by three hundred and sixty five (365) or such other
period of time, respectively.

Designation and Terms of the Debenture

(M

This Debenture shall be designated "Series A Secured Subordinated Debenture."
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This Debenture shall be issued and fully registered as a Debenture in the
denomination of $3,000,000, shall be dated as of the Date of Issue and shall mature
on the Maturity Date.

2.4  Registration and Transfer

ey

@)

3)

)

)

(6)

(7

The Corporation shall cause to be kept at a central register at the principal office of
the Corporation in the city of Mississauga, Ontario, in which shall be entered the
name and address of the Holder of the Debenture and particulars of the Debenture
held by the Holder. Such registration shall be noted on the Debenture by the
Corporation or other registrar designated by the Corporation.

The Holder shall be entitled to have the Debenture transferred upon compliance
with applicable laws and such reasonable requirements as the Corporation or other
registrar may prescribe, and upon due notation of such transfer on such Debenture
by the Corporation or other registrar.

A transferee of a Debenture shall, upon compliance with any and all requirements
prescribed under this Debenture or by law and after a duly completed transfer form
substantially in the form of Schedule "B" hereto is lodged with the Corporation, be
entitled to be entered on a register as the owner of such Debenture.

For the purposes of this Section 2.4, a "transfer" shall include a transfer or pledge
to a lender, pledgee, mortgagee or other encumbrancer for the purpose of giving
collateral for a debt.

Neither the Corporation nor any other registrar shall be bound to take notice of or
see to the execution of any trust, whether express, implied or constructive, in
respect of this Debenture, and this Debenture may be transferred on the direction
of the Holder thereof, whether named as trustee or otherwise, as though that person
were also the beneficial owner thereof.

The Holder shall be entitled to inspect the register of Debenture holders at any
time during normal business hours of the Corporation or other registrar and to
make extracts therefrom.

The rights contained in any replacement Debenture resulting from a transfer shall
rank in all respects pari passu with the rights contained in the Debenture which it
replaces and such replacement Debenture shall for all purposes be taken and
deemed to be the Debenture as originally issued.

2.5 Ownership and Payment

(1)

Subject to any applicable law, the person in whose name any Debenture is
registered shall for all the purposes hereof be and be deemed to be the owner
thereof and payment of or on account of the Principal Sum and accrued interest,
shall be made only to or upon the order in writing of such person and such
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payment shall be a good and sufficient discharge to the Corporation and any other
registrar for the amount so paid.

2) The registered holder for the time being of any Debenture shall be entitled to the
Principal Sum and all accrued interest, free from all equities or rights of set off or
counterclaim between the Corporation and the original or any intermediate holder
thereof (except any equities of which the Corporation is required to take notice by
statute or by order of a court of competent jurisdiction) and all persons may act
accordingly, and the payment to any such holder of any such Principal Sum and all
accrued interest shall be a good discharge to the Corporation for the same, and
neither the Corporation nor any registrar shall be bound to enquire into the title of
any such holder.

2.6 Mutilation, Loss or Destruction of Debenture

In case this Debenture shall become mutilated or be lost, destroyed or stolen, the
Corporation, in its discretion, may issue a new Debenture of like date and tenor in substantially
the same form upon surrender and cancellation of the mutilated Debenture or, in the case of a lost,
destroyed or stolen Debenture, in lieu of and in substitution for the same. In the case of loss or
destruction or theft, the applicant for a substituted Debenture shall furnish to the Corporation such
evidence of such loss or destruction or theft as shall be satisfactory to the Corporation in its
discretion and shall also furnish an indemnity or letter of credit of a Canadian chartered bank or
such other indemnity as is satisfactory to the Corporation in its discretion. The applicant for a
new or substituted Debenture shall pay all expenses incidental to the issuance of such new or
substituted Debenture.

2.7 Pledge of Debenture

This Debenture may be assigned, deposited or pledged by the Holder as security for its
present and future obligations.

ARTICLE 3
SECURITY INTEREST AND SUBORDINATION

3.1 Security Interest

As general and continuing security for the due payment of the Debenture by the
Corporation to the Holder, the Holder shall be granted a general security agreement from the
Corporation in favour of the Holder, constituting a Lien on all of the present and future Property
of the Corporation (the "Secured Assets") subordinated to the security granted from time to time
by the Corporation to Export Development Canada in connection with loans made to the
Corporation from time to time by Export Development Canada (the "Senior Debt") in accordance
with the terms of the Inter-Creditor Agreement.

3.2 Further Assurances
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The Corporation shall, subject as herein provided, forthwith and from time to time,
execute and do or cause to be executed and done all deeds, documents and things which, in the
opinion of the Holder's solicitor, are necessary or advisable for giving the Holder (so far as may
be possible under the local laws of the places where the Secured Assets are situated) a valid
security interest of the nature herein specified upon any undertaking, property, rights and assets,
whether now owned or hereafter acquired, intended to be included therein and a valid cession and
transfer thereof for and to secure the payment of the indebtedness, liabilities and obligations of
the Corporation under this Debenture and the Security.

3.3 Registration

The Corporation shall record, file or register this Debenture, and all other instruments of
further assurance (including financial statements), without delay, wherever and whenever in the
opinion of the Holder's solicitor it would be necessary to perfect, preserve and protect the Lien
hereof, the rights of the Holder hereunder for such action to be taken, under the provisions of any
and all statutes providing for or permitting the registration of the Security in the Province of
Ontario and shall renew such recordings, filings, enterings or registrations from time to time as
and when required to keep them in full force and effect.

ARTICLE 4
COVENANTS OF THE CORPORATION

4.1 General Covenants

The Corporation hereby represents and warrants that, so long as this Debenture is in force
and except as otherwise permitted with the Holder's prior written consent:

(1) it will duly and punctually pay to the Holder the Principal Sum, the interest thereon
and all other sums payable hereunder on the dates and at the places, and in the
manner provided for herein;

) it will at all times maintain its corporate existence; will carry on and conduct, and
will cause to be carried on and conducted, its business in a proper, efficient and
businesslike manner and in accordance with good business practice;

(3) other than in respect of the Senior Debt, it will not grant or permit to exist any Liens
except Permitted Liens (as defined in the Security) over any of its property or assets;

“) it will fully and effectually maintain and keep maintained the security granted to the
Holder as valid and effective security at all times;

%) it will not sell or otherwise dispose of by conveyance, transfer, lease or otherwise
any of its assets or undertaking other than in the ordinary course of business;

(6) it will keep and maintain proper books of account and records accurately covering
all aspects of the business affairs of the Corporation;
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(7 it will use commercially reasonable efforts to maintain the listing and posting of
trading of the Shares on the TSX Venture Exchange; provided that, for greater
certainty, the foregoing covenant shall not prevent or restrict the Corporation from
carrying out a transaction to which Article 6 would apply if carried out in
compliance with Article 6 even if as a result of such transactions the Shares cease to
be listed on the TSX Venture Exchange;

®) it will use commercially reasonable efforts to maintain its status as a "reporting
issuer", or the equivalent thereof, not in default of applicable securities laws;

) it will at all times promptly observe, perform, execute and comply with all
applicable laws, rules, requirements, orders, directions, by-laws, ordinances, work
orders and regulations of every governmental authority and agency whether federal,
provincial, state, municipal or otherwise, except where such non-compliance would
not have a material adverse effect on the Corporation and its subsidiaries, taken as a
whole; and

(10) it will give the Holder prompt written notice of the occurrence of any Event of
Default or any event or circumstance that, with the giving of notice or lapse of time
or both, would constitute an Event of Default.

4.2 Audit

The Corporation shall furnish to the Holder a copy of the consolidated audited annual and
quarterly financial statements of the Corporation and of the report, if any, of the Corporation's
Auditors thereon at the same time as they are furnished to the shareholders of the Corporation.

ARTICLE §
DEFAULT AND ENFORCEMENT

5.1 Acceleration of Maturity on Default

Each of the following shall constitute an event of default (hereinafter referred to as an
"Event of Default"):

D if the Corporation does not pay when due any amount of the Principal Sum or
interest or other amount payable by it under the Debenture at the place and in the
currency in which such amount is expressed to be payable;

(2) any default shall occur under the terms applicable to any indebtedness (other than
this Debenture) in an aggregate principal amount (for all such indebtedness so
affected and including undrawn committed or available amounts and amounts
owing to all creditors under any combined or syndicated credit arrangement)
exceeding $500,000 and such default shall (a) consist of the failure to pay such
indebtedness when due (after giving effect to applicable grace periods), whether by
acceleration or otherwise, or (b) accelerate the maturity of such indebtedness or
permit the holder or holders thereof, or any trustee or agent for such holder or
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holders, to cause such indebtedness to become due and payable prior to its
expressed maturity;

if the Corporation makes a general assignment for the benefit of creditors; or any
proceeding is instituted by it seeking relief as debtor, or to adjudicate it a bankrupt
or insolvent, or seeking liquidation, winding-up, reorganization, arrangement,
adjustment or composition of it or its debts or for an order for similar relief under
any law relating to bankruptcy, insolvency, reorganization or relief of debtors
(including under any statutes relating to the incorporation of companies) or seeking
appointment of a receiver or trustee, or other similar official for it or for any
substantial part of its properties or assets; or any corporate or partnership action is
taken to authorize any of the actions referred to in this Section 5.1(3);

if any proceedings are instituted against the Corporation seeking to adjudicate it a
bankrupt or insolvent, or seeking liquidation, winding-up, reorganization,
arrangement, adjustment or composition of it or its debts or an order for similar
relief under any law relating to bankruptcy, insolvency, reorganization or relief of
debtors (including under any statutes relating to the incorporation of companies) or
seeking appointment of a receiver, trustee or other similar official for it or for any
substantial part of its properties or assets;

if any proceedings with respect to the Corporation are commenced under the
Companies' Creditors Arrangement Act (Canada) or the Canada Business
Corporations Act;

if the Corporation takes any corporate proceedings for its dissolution, liquidation
or amalgamation with any other company or if the corporate existence of the
Corporation shall be terminated by expiration, forfeiture or otherwise, or if the
Corporation ceases or threatens to cease, to carry on all or a substantial part of its
business;

if a petition is filed for the winding-up of the Corporation;

if any execution, sequestration, extent or any other process of any court becomes
enforceable against the Corporation or if a distress or analogous process is levied
upon the property of the Corporation or any part thereof, provided that such
execution, sequestration, extent or other process is not in good faith being
contested by the Corporation;

if the Corporation defaults in the performance or observance of any term, condition,
covenant, representation or warranty contained in this Debenture or in any of the
Security documents; or

if the Security, or any part thereof, ceases at any time after its execution and delivery
to constitute a lien against the assets of the Corporation.

Should an Event of Default occur and be continuing, the Holder may in its sole discretion
declare the Principal Sum and any accrued interest thereon of this Debenture to be due and
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payable on demand, and the same shall forthwith become immediately due and payable.
Notwithstanding anything herein contained to the contrary, the Corporation shall, on such
demand, forthwith pay to the Holder, the Principal Sum and any accrued interest thereon of this
Debenture. Such payment when made shall be deemed to have been made in discharge of the
Corporation's obligations hereunder.

52 Waiver of Default

The Holder shall have the power to waive any default or to cancel any declaration made
by the Holder upon such terms and conditions as the Holder shall prescribe.

5.3 Costs

Notwithstanding Section 11.1, the Corporation agrees to pay to the Holder forthwith upon
demand all costs, charges and expenses, including reasonable legal fees on a full indemnity basis,
of or incurred by the Holder in recovering or enforcing payment of any of the monies owing
hereunder, together with interest thereon at the rate as herein set forth in this Debenture from the
date of incurring such costs, charges and expenses until paid.

5.4 Remedies Cumulative

No remedy herein conferred upon or to the Holder is intended to be exclusive of any other
remedy, but each and every other remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now existing or hereafter to exist by law or by statute.

ARTICLE 6
CONSOLIDATION AND AMALGAMATION

6.1 Successor

The Corporation shall not enter into any transaction whereby all or substantially all of its
undertaking, property and assets would become the property of any other Person (herein called a
"Successor") whether by way of reorganization, reconstruction, consolidation, amalgamation,
merger, transfer, sale or otherwise, unless:

)] prior to or contemporaneously with the consummation of such transaction the
Corporation and the Successor shall have executed such instruments and done such
things as, in the reasonable opinion of the Holder, are necessary or advisable to
establish that upon the consummation of such transaction:

(a) the Successor will have assumed all the covenants and obligations of the
Corporation under this Debenture;

(b) this Debenture will be a valid and binding obligation of the Successor

entitling the Holder, as against the Successor, to all the rights of the Holder
under this Debenture; and
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(c) in the case of a Successor organized otherwise than under the laws of the
Province of Ontario, such Successor shall attorn to the jurisdiction of the
courts of the Province of Ontario; and

(2) no condition or event shall exist as to the Corporation (at the time of such
transaction) or the Successor (immediately after such transaction) and after giving
full effect thereto or immediately after the Successor shall become liable to pay the
principal monies, premium, if any, interest and other monies due or which may
become due hereunder, which constitutes or would, with the giving of notice or the
lapse of time or both, constitute an Event of Default hereunder.

6.2 Successor to Possess Powers of the Corporation

Whenever the conditions of Section 6.1 hereof shall have been duly observed and
performed, the Successor shall possess and from time to time may exercise each and every right
and power of the Corporation under this Debenture in the name of the Corporation or otherwise
and any act or proceeding by any provision hereof required to be done or performed by any
Director or officer of the Corporation may be done and performed with like force and effect by
the like directors, trustees or officers of the Successor.

ARTICLE 7
NOTICES

7.1 Notice

Any notice by one party to the other party under the provisions hereof shall be valid and
effective if delivered, sent by e-mail or mailed by prepaid registered mail to the other party at:

In the case of the Corporation:

Axios Mobile Assets Corp.
30 Topflight Dr., Unit 7
Mississauga, ON L5S 0AS8

Attention: Michael Cooke, Chief Financial Officer
E-mail: mcooke(@axiosma.com

In the case of the Holder:

61 Fifeshire Rd.
Toronto, ON
M2L 2G9

Attention: Oleg Belittchenko
E-mail:oleg1 640@rogers.com
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and, subject as provided in this Section 7.1, shall be deemed to have been given at the time of
delivery or sending by facsimile or electronic transmission or on the fifth Business Day after
mailing. Any delivery made or facsimile or electronic transmission sent on a day other than a
Business Day or after 4:00 p.m. (Toronto time) on a Business Day, shall be deemed to be received
on the next following Business Day. In the case of disruption in postal services, any notice shall
be delivered or sent by facsimile or electronic transmission. Either party may from time to time
notify the other party of a change in address, email address or facsimile number which thereafter,
until changed by like notice, shall be the address, email address or facsimile number of such party
giving notice for all purposes of this Debenture.

ARTICLE 8
SUPPLEMENT TO DEBENTURE

8.1 Supplement to Debenture

From time to time the Corporation may execute and deliver by their proper officers deeds
or instruments supplemental hereto, which thereafter shall form part hereof, for any one or more
of the following purposes:

(1) making such provisions not inconsistent with this Debenture as may be necessary
or desirable with respect to matters or questions arising hereunder, including the
making of any modifications in the form of the Debenture which do not affect the
substance thereof and which provisions and modifications will not, in the opinion
of the Holder's solicitor, be prejudicial to the interests of the Holder;

(2) evidencing the succession or the successive successions of other Persons to the
Corporation and the covenants of and obligations assumed by any such Successor
in accordance with the provisions of this Debenture; and

(3) for any other purpose not inconsistent with the terms of this Debenture.

The Corporation may correct any typographical or other manifest errors in this Debenture,
provided that in the opinion of the Holder's solicitor such corrections will not prejudice the rights
of the Holder hereunder and may execute all such documents as may be necessary to correct such
errors.

ARTICLE 9
SATISFACTION AND DISCHARGE

9.1 Discharge

Upon the Principal Sum and interest (including interest on amounts in default, if any) on
this Debenture and all other money payable hereunder having been paid or satisfied, the Holder
shall, at the request of the Corporation, release and discharge this Debenture. Upon such request,
the Holder shall execute and deliver such instruments as it shall be advised by the Corporation's
counsel are requisite to release the Corporation from its covenants herein contained.

9.2 Prescription
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Notwithstanding any other provisions of this Debenture, this Debenture will become void
unless presented for payment within 12 years from the Maturity Date.

ARTICLE 10
EXPENSES

10.1 Holder's Expenses

Subject to Section 6.3, the Corporation and the Holder shall be responsible for their own
legal expenses incurred in the preparation of this Debenture and related documentation.

The Debenture shall be signed by a duly authorized representative of the Corporation.
Notwithstanding any change in any of the persons holding office between the time of the actual
signing of the Debenture and the certification and delivery of such Debenture, any Debenture
signed as aforesaid shall be valid and binding upon the Corporation.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the Corporation has caused this Debenture to be signed by its
Chief Executive Officer as of the Date of Issue, being July 22, 2016.

AXI0OS MOBILE ASSETS CORP.

Per: MG%\JJ .

Name: Richard MacDonald
Title; Chief Executive Officer

I have authority to bind the Corporation
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SCHEDULE "A"
TRANSFER FORM

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers to (name of
transferee) $ (indicate principal amount of debentures being transferred)
principal amount Secured Series A Debenture of Axios Mobile Assets Corp. (the "Corporation™)
represented by certificate(s) no. (indicate number(s) of certificate(s) being
transferred) and irrevocably constitutes and appoints (indicate
name of transferee) attorney to transfer such debenture(s) on the securities register of the
Corporation, with full power of substitution.

DATED:

IF TRANSFEROR IS A CORPORATION:

Name:

Title:

Signature guaranteed:

The signature must be guaranteed by a Canadian chartered bank or a member of a recognized
stock exchange or other entity acceptable to the Corporation, acting reasonably.
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SCHEDULE "B"

AMORTIZATION AND REPAYMENT SCHEDULE

338

Repayment Period Repayment Amount
January 22, 2018 - March 31, 2018 $403,607.31
April 1, 2018 — June 30, 2018 $563,159.82
July 1, 2018 — September 30, 2018 $551,881.28
October 1, 2018 — December 31, 2018 $539,908.68
January 1, 2019 — March 31, 2019 $527,328.77
April 1, 2019 — June 30, 2019 $515,789.95
July 1, 2019 — July 22, 2019 $167,621.00
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THIS IS EXHIBIT “R” TO
THE AFFIDAVIT OF GEOFF BLEICH

SWORN BEFORE ME THIS 2"5 DAY OF FED , 2017

M\MMA A

Commissioner for TaKing Affidavits

(or as may be)
Catome WileuA
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GENERAL SECURITY AGREEMENT

THIS GENERAL SECURITY AGREEMENT (as amended, modified,
supplemented, restated or replaced from time to time, this "Agreement"), dated as of July 22, 2016,
made by Axios Mobile Assets Corp., a corporation existing under the laws of Ontario (the
"Borrower"), in favour of Oleg Belittchenko (the "Lender").

WITNESSETH:

WHEREAS pursuant to a Series A Secured Subordinated Debenture dated as of July
22,2016 (together with all amendments, modifications, supplements, restatements or replacements,
if any, from time to time thereafter made thereto, the "Debenture"), issued by the Borrower to the
Lender, the Lender agreed to extend credit on the terms and subject to the conditions set forth
therein;

AND WHEREAS the Borrower has agreed to grant a security interest and
assignment, mortgage and charge in the Collateral (as defined below) to the Lender in order to
secure the performance of the Obligations (as defined below) under the Debenture;

AND WHEREAS the Borrower has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of
the premises and the covenants and agreements herein contained the parties hereto agree as follows:

ARTICLE 1- INTERPRETATION

1.01 Interpretation

Unless otherwise defined herein or the context otherwise requires, capitalized terms
used herein which are not otherwise defined herein shall have the meanings provided in the
Debenture. In this Agreement, unless something in the subject matter or context is inconsistent
therewith,

"Act" means the Personal Property Security Act (Ontario) as now enacted or as the foregoing may
from time to time be amended, re-enacted or replaced,;

"Agent" has the meaning set out in Section 3.02;
"Agreement" has the meaning ascribed thereto in the recitals;
"Borrower" has the meaning ascribed thereto in the recitals;
"Collateral" has the meaning set out in Section 2.01;

"Contractual Rights" has the meaning set out in Section 2.01;
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"Debenture" has the meaning ascribed thereto in the recitals;
"Event of Default" means an Event of Default under the Debenture;
"Equipment" has the meaning set out in Section 2.01;

"Expenses" means all costs, fees and expenses (including legal fees and disbursements on a full
indemnity basis) incurred by or on behalf of the Lender and any Agent in connection with or arising
out of this Agreement, the Debentures or the Obligations, including one or more of the following:

(1) any act done or taken by the Lender, an Agent or a Receiver, or any
proceeding instituted by the Lender, the Borrower or any other person, firm
or corporation, in connection with or in any way relating to any one or more
of the Act, this Agreement or any part hereof, the preservation, protection,
enforcement or realization of the Collateral or the Security Interest or both,
the recovery of the Obligations and responding to enquiries regarding the
scope of the Security Interest perfected by the registration of a Financing
Statement under the Act;

(i1) the remuneration of the Receiver and its agents, if any; and

(i11) all amounts incurred or paid by or on behalf of the Lender pursuant to
section 4.01 hereof;

"Inter-Creditor Agreement" means the inter-creditor agreement dated as of July 22, 2016 between
the Lender, Export Development Canada and the Borrower, as the same may be amended, modified,
supplemented, renewed, restated or replaced;

"Inventory" has the meaning set out in Section 2.01;
"Lender" has the meaning ascribed thereto in the recitals;

"Lien" means any pledge, lien, charge, option, hypothecation, mortgage, security interest, adverse
right, assignment, license, sublicense or any other encumbrance of any kind or nature whatsoever,
whether contingent or absolute, or any agreement, option, right or privilege (whether by law,
contract or otherwise) capable of becoming any of the foregoing;

"Obligations" means all present and future indebtedness, liabilities and obligations, direct or
indirect, absolute or contingent, matured or unmatured, joint or several of the Borrower to the
Lender including each of the obligations of the Borrower under the Debenture including, without
limitation, timely payment of the Principal Sum (as defined in the Debenture) and any interest
payable thereon;

"Permitted Lien" means, for the Borrower or any of its subsidiaries, as the context requires: (a) any
Liens for taxes not yet due and payable or which are being contested in good faith by appropriate
proceedings and for which adequate reserves have been provided in conformity with International
Financial Reporting Standards; (b) carriers’, warehousemen’s, mechanics’, materialmen’s,
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repairmen’s or other similar Liens provided they secure amounts which are not then overdue; (c)
pledges or deposits in connection with workers’ compensation, unemployment insurance and other
social security legislation provided they secure only amounts incurred in the ordinary course of
business which are not then overdue; (d) easements, rights-of-way, covenants, restrictions and other
encumbrances incurred in the ordinary course of business that, in the aggregate, are not material in
amount and that do not, in any case, materially detract from the value or the use of the property
subject thereto; (e) statutory landlords’ Liens and Liens granted to landlords under any lease for rent
not then overdue, (f) any interest or title of licensor, sublicensor, lessor or sublessor under any
license, lease, sublicenser or sublease agreement to the extent limited to the item licensed or leased
to the Borrower; (g) any purchase money security interests, equipment leases or similar financing
arrangements provided that the total amount of indebtedness at any time secured thereby does not
exceed $250,000; (h) Liens ranking pari passu with the Security Interest granted by the Borrower to
the other holders of the Debentures; (i) any Liens incurred in the ordinary course of business (and
not in connection with the incurrence of indebtedness) that are consented to by the Lender; and (j)
Liens granted by the Borrower to Export Development Canada in connection with the Senior Lender
Indebtedness (as such term is defined in the Inter-Creditor Agreement);

"Person" includes any individual, legal or personal representative, partnership, corporation, limited
liability company, incorporated syndicate, unincorporated or incorporated association, trust or
governmental body, howsoever designated or constituted;

"Receiver" has the meaning set out in Section 4.01;
"Securities" has the meaning set out in Section 2.01; and

"Security Interest" means the pledges, assignments, mortgages, charges and hypothecations of and
the security interests in the Collateral created in favour of the Lender hereunder.

nn nn

The terms "accessions", "accounts", "chattel paper", "documents of title", "goods",
"instruments", "intangibles", "inventory", "investment property", "money", "proceeds", "securities"
and "uncertificated security" whenever used herein have the meanings given to those terms in the

Act.

1.02 Sections and Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and will not affect the construction or interpretation
of this Agreement. The terms "this Agreement", "hereof", "hereunder" and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof and include any
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, references herein to Articles, Sections and Schedules are to Articles and Sections of and
Schedules to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number only include the plural and
vice versa, words importing any gender include all genders and words importing persons include
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individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and governmental
authorities. The term "including" means "including without limiting the generality of the foregoing".

ARTICLE 2- GRANT OF SECURITY INTEREST

2.01 Security Interest

As general and continuing security for the payment and performance of all
Obligations, the Borrower hereby grants to the Lender a security interest in all present and after-
acquired undertaking and property, both real and personal, of the Borrower (collectively, the
"Collateral"), and as further general and continuing security for the payment and performance of
such Obligations, the Borrower hereby assigns the Collateral to the Lender and mortgages and
charges the Collateral as and by way of a fixed and specific mortgage and charge to the Lender.
Without limiting the generality of the foregoing, the Collateral will include all right, title and interest
that the Borrower now has or may hereafter have or acquire in any manner whatsoever (including by
way of amalgamation) in all property of the following kinds:

(a) all debts, accounts, claims and choses in action for monetary amounts which are now
or which may hereafter become due, owing or accruing due to the Borrower;

(b) all inventory of whatever kind and wherever situated, including, without limiting the
generality of the foregoing, all goods held for sale or lease or furnished or to be
furnished under contracts for service or used or consumed in the business of the
Borrower (collectively, the "Inventory");

(©) all machinery, equipment, fixtures, furniture, plant, vehicles and other tangible
personal property which are not Inventory (collectively, the "Equipment);

(d) all chattel paper;

(e) all warehouse receipts, bills of lading and other documents of title, whether
negotiable or not;

® all shares, bonds, debentures, uncertificated securities, and other securities
(collectively, the ""Securities');

(2) all rights, contracts, (including, without limitation, rights and interests arising
thereunder or subject thereto), instruments, agreements, licences, permits, consents,
leases, policies, approvals, development agreements, building contracts, performance
bonds, purchase orders, plans and specifications all of which may or may not be
personal property but may be rights in which the Borrower has interests, all as may
be amended, modified, supplemented, replaced or restated from time to time
("Contractual Rights");
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(h) all intangibles not otherwise described in this Section 2.01 including, without
limiting the generality of the foregoing, all goodwill and all patents, trademarks,
trade names, business names, trade styles, logos and other business identifiers,
copyrights, technology, inventions, industrial designs, know-how, trade secrets and
other industrial and intellectual property in which the Borrower now or in the future
has any right, title or interest;

(1) all investment property;

() all bills, notes, cheques and other instruments and all coins or bills or other medium
of exchange adopted for use as part of the currency of Canada or of any foreign
government;

(k) all books, invoices, documents and other records in any form evidencing or relating
to the Collateral,

) all replacements of, substitutions for and increases, additions and accessions to any
of the property described in this Section 2.01; and

(m) all proceeds of any Collateral in any form derived directly or indirectly from any
dealing with the Collateral or that indemnifies or compensates for the loss of or
damage to the Collateral;

provided that the said assignment and mortgage and charge will not (i) extend or apply to the last
day of the term of any lease or any agreement therefor now held or hereafter acquired by the
Borrower, but should the Lender or any Agent enforce the said assignment or mortgage and charge,
the Borrower will thereafter stand possessed of such last day and must hold it in trust to assign the
same to any person acquiring such term in the course of the enforcement of the said assignment and
mortgage and charge, or (ii) render the Lender or any Agent liable to observe or perform any term,
covenant or condition of any agreement, document or instrument to which the Borrower is a party or
by which it is bound.

Despite any other provision of this agreement, the interests granted to the Lender pursuant to this
agreement in the Borrower's existing and after-acquired trademarks shall be limited to the Lender’s
security interests therein.

2.02 Attachment of Security Interest

The Borrower acknowledges that value has been given by the Lender to the Borrower
and agrees that:

(a) the Borrower has rights in all existing Collateral and power to transfer rights in
the Collateral to the Lender; and

(b) the Borrower and the Lender have not postponed the time for attachment of the

Security Interest, and such Security Interest shall attach to existing Collateral
upon the execution of this Agreement and shall attach to Collateral in which the
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Borrower hereafter acquires rights at the time that the Borrower acquires rights in
such Collateral.

2.03 Exception for Contractual Rights

The Security Interest does not and will not extend to, and Collateral will not include,
any Contractual Rights to which the Borrower is a party or of which the Borrower has the benefit, to
the extent that the creation of the Security Interest herein would constitute a breach of the terms of or
permit any person to terminate the Contractual Rights, but the Borrower must hold its interest therein
in trust for the Lender and will assign such Contractual Rights to the Lender forthwith upon
obtaining the consent of the other party thereto. The Borrower agrees that it will use all
commercially reasonable efforts to obtain any consent required to permit any Contractual Rights to
be subjected to the Security Interest and the Security Interest shall attach to such Contractual Right
following receipt of such consent.

ARTICLE 3- DEALING WITH COLLATERAL

3.01 Dealing with Collateral by the Borrower

The Borrower must not sell, lease or otherwise dispose of any of the Collateral
without the prior written consent of the Lender, except that the Borrower may subject to the terms of
this Agreement and the Debentures, until an Event of Default occurs, deal with the Collateral in the
ordinary course of its business.

3.02 Rights and Duties of the Lender

(1) If (i) the Borrower fails to perform an obligation herein or (ii) an Event of Default
occurs, the Lender shall be entitled (but not required) to appoint an agent (the "Agent") to act on
behalf of the Lender, which agent may also, if the Lender so agrees, act as agent for the other holders
of Debentures issued by the Borrower, in respect of the enforcement of the applicable provisions of
this Agreement;

(2) In the event an Agent is appointed, the Agent is entitled to retain counsel and to act in
reliance upon the advice of such counsel concerning all matters pertaining to the Lender’s rights and
duties hereunder.

3) In the holding of the Collateral, the Agent is only bound to exercise the same degree
of care as it would exercise with respect to similar property of its own of similar value held in the
same place. The Agent will be deemed to have exercised reasonable care with respect to the custody
and preservation of the Collateral if it takes such action for that purpose as the Borrower reasonably
requests in writing, but failure of the Agent to comply with any such request will not of itself be
deemed a failure to exercise reasonable care.
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3.03 Notification of Account Debtors

After the occurrence of an Event of Default which is continuing, the Lender or the
Agent may give notice to any account debtors of the Borrower or other person to make all further
payments to the Lender or the Agent, as applicable, and any payment or other proceeds of Collateral
received by the Borrower from account debtors or from any other person liable to the Borrower
whether before or after any notice is given by the Lender or the Agent must be held by the Borrower
in trust for Lender and immediately paid over to the Lender.

3.04 Application of Funds

All money collected or received by the Lender or the Agent in respect of the
Collateral may be applied on account of such parts of the Obligations as the Lender or the Agent in
its sole discretion determines, may be held unappropriated in a collateral account, or in the discretion
of the Lender or Agent and subject to the rights of any other secured party entitled thereto or the
Agreement may be released to the Borrower, all without prejudice to the right of the Lender against
the Borrower.

ARTICLE 4- REMEDIES

4.01 Remedies

(1) On or after the occurrence of any Event of Default which is continuing, any or all
security granted hereby will, at the option of the Lender or, if appointed, the Agent, become
immediately enforceable, and in addition to any right or remedy provided by law, the Lender or, if
appointed, the Agent, on behalf of the Lender, will have the rights and remedies set out below, all of
which rights and remedies will be enforceable successively, concurrently or both:

(a) the Lender or the Agent may by appointment in writing appoint a receiver (the
"Receiver") of the Collateral (which term when used in this Section 4.01 will include
the whole or any part of the Collateral) and may remove or replace such Receiver
from time to time or may institute proceedings in any court of competent jurisdiction
for the appointment of a Receiver of the Collateral; and the terms "Agent" or
"Lender" when used in this Section 4.01 will include any Receiver so appointed and
the officers, directors, trustees, agents, representatives and employees of such
Receiver; and the Agent and Lender will not be in any way responsible for any
actions, errors, omissions, misconduct or negligence of any such Receiver and any
such Receiver shall be deemed to act as agent for the Borrower for all purposes,
including the occupation of any lands and premises of the Borrower and in carrying
on the Borrower’s business, unless the Lender or the Agent expressly specifies in
writing that the Receiver shall be agent for the Lender or the Agent for one or more
purposes. Without limiting the generality of the forgoing, for the purposes of
realizing upon the Security Interest, any Receiver may sell, lease, or otherwise
dispose of Collateral as agent for the Borrower or as agent for the Lender as the
Lender or the Agent may specify in writing in its sole discretion. The Borrower
agrees to ratify and confirm all actions of any Receiver appointed by the Lender or
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the Agent acting as agent for the Borrower, and to release and indemnify the
Receiver in respect of all such actions;

the Lender or the Agent may take possession of the Collateral and require the
Borrower to assemble the Collateral and deliver or make the Collateral available to
the Agent at such place or places as may be specified by the Lender or the Agent, and
none of the Lender, the Agent nor any Receiver will be or be deemed to be a
mortgagee in possession by virtue of any such actions;

the Lender or the Agent may take such steps as it considers desirable to maintain,
preserve or protect the Collateral;

the Lender or the Agent may carry on or concur in the carrying on of all or any part
of the business of the Borrower;

the Lender or the Agent may have, exercise or enforce any rights of the Borrower in
respect of the Collateral;

the Lender or the Agent may sell, lease, license or otherwise dispose of all or any
part or parts of the Collateral at public auction, by private tender, by private sale or
otherwise either for cash or upon credit upon such terms and conditions as the Lender
or the Agent may determine and without notice to the Borrower unless required by
law;

the Lender or the Agent may accept the Collateral in satisfaction of the Obligations
upon notice to the Borrower of its intention to do so in the manner required by law;

the Lender or the Agent may, for any purpose specified herein, including for the
maintenance, preservation or protection of any Collateral or for carrying on any of
the business or undertaking of the Borrower, borrow money on the security of the
Collateral, which security will rank in priority to the security granted hereby;

the Lender or the Agent may enter upon, occupy and use all or any of the lands,
premises, buildings and plants owned or occupied by the Borrower and use all or any
of the Equipment and other property of the Borrower for such time as the Lender or
the Agent requires to facilitate the realization of the Collateral, free of charge, and
neither the Lender nor the Agent will be liable for any rent, charges, depreciation or
damages in connection with such actions, nor will the Lender, the Agent or any
Receiver be or be deemed to be a mortgagee in possession by virtue of any such
actions;

the Lender or the Agent may charge on its own behalf and pay to others all
reasonable amounts for Expenses incurred and for services rendered in connection
with the exercise of the rights and remedies of the Lender hereunder, including,
without limiting the generality of the foregoing, reasonable legal, Receiver and
accounting fees and expenses, and in every such case the amounts so paid together
with all costs, charges and expenses incurred in connection therewith, including
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interest thereon at such rate as the Lender or the Agent deems reasonable, will be
added to and form part of the Obligations hereby secured;

(k) the Lender or the Agent may discharge any Lien or any rights of others that may
exist or be threatened against the Collateral, and in every such case the amounts so
paid together with costs, charges and expenses incurred in connection therewith will
be added to the Obligations hereby secured;

Q) the Lender or the Agent may collect, sell or otherwise deal with any accounts or
other amounts receivable of the Borrower, including notifying any person obligated
to the Borrower in respect of an account, chattel paper or instrument to make
payment to the Lender or the Agent of all present and future amounts due thereon;

(m) the Lender or the Agent may take steps and expend such monies as it considers
necessary or desirable in its sole discretion to maintain, preserve and protect the
Collateral, including making payments on account of other security interests
affecting the Collateral; provided that neither the Agent nor the Lender shall have an
obligation to take any such actions or make any such expenditures; but any such
amounts paid by the Agent or of the Lender shall be added to the Obligations and
shall be secured by the Security Interest;

(n) the Lender or the Agent may collect any rents, income, and profits received in
connection with the business of the Borrower or the Collateral, without carrying on
such business;

(o) the Lender or the Agent may exercise all voting rights attached to any Collateral
constituting investment property (whether or not registered in the name of the Agent,
the Lender or its nominee) and giving or withholding all consents, waivers and
ratifications in respect thereof and otherwise acting with respect thereto as though it
were the absolute owner thereof;

(p) the Lender or the Agent may exercise any and all rights of conversion, exchange,
subscription or any other rights, privileges or options pertaining to any Collateral
constituting investment property as if it were the absolute owner thereof including
the right to exchange at its sole discretion any and all of such investment property
upon the merger, consolidation, reorganization, recapitalization or other readjustment
of any issuer thereof, or upon the exercise by any issuer of any right, privilege or
option pertaining to any such investment property, and in connection therewith, to
deposit and deliver any such investment property with any committee, depositary,
transfer agent, registrar or other designated agency upon such terms and conditions
as it may determine in its sole discretion, all without liability except to account for
property actually received by it;

(qQ) the Lender or the Agent may comply with any limitation or restriction in connection
with any proposed sale or other disposition of Collateral constituting investment
property as may be necessary in order to comply with applicable law or regulation or
any policy imposed by any stock exchange, securities commission or other
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governmental or regulatory authority or official, and the Borrower agrees that such
compliance shall not result in such sale being considered or deemed not to have been
made in a commercially reasonable manner, and neither the Agent nor the Lender
shall be liable or accountable to the Borrower for any discount in the sale price of
any such investment property which may be given by reason of the fact that such
investment property are sold in compliance with any such limitation or restriction;

(r) the Lender or the Agent may exercise any and all of the rights and remedies granted
pursuant to the Act and any other applicable legislation, or otherwise available at law
or in equity;

(s) the Lender or the Agent may demand, commence, continue or defend any judicial or
administrative proceedings for the purpose of protecting, seizing, collecting, realizing
or obtaining possession or payment of the Collateral, and giving valid and effectual
receipts and discharges therefor and to compromise or give time for the payment or
performance of all or any part of the accounts or other amounts receivable of the
Borrower or any other obligation of any third party to the Borrower;

() the Lender or the Agent may bring proceedings in any court of competent
jurisdiction for the appointment of a Receiver or Receivers or for the sale of the
Collateral or any part thereof; and

(u) the Lender or the Agent may file such proofs of claim and other documents as may
be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relating to the Borrower or the Collateral;

(2) the Lender and, if appointed, the Agent may (i) grant extensions of time, (ii) take
and perfect or abstain from taking and perfecting security, (ii1) give up Securities, (iv) accept
compositions or compromises, (v) grant releases and discharges, and (vi) release any part of the
Collateral or otherwise deal with the Borrower, debtors of the Borrower, sureties and others and
with the Collateral and other security as the Agent sees fit without prejudice to the liability of the
Borrower to the Lender and, if appointed, the Agent, or their respective rights hereunder;

3) Without limiting the ability of the Lender, the Agent or any Receiver to dispose of
Collateral in any other manner, the Borrower agrees that any sale, lease or other disposition of the
Collateral hereunder may be completed by public auction, public tender or private contract, with or
without notice, with or without advertising and with or without any other formality (except as
required by law), all of which are hereby waived by the Borrower. Any such disposition of
Collateral may involve all or part of the Collateral and may be on such terms and conditions as to
credit or otherwise and as to upset or reserve bid or price as the Agent, the Lender or any Receiver
appointed by the Agent or the Lender mayj, in its sole discretion, deem advantageous and may take
place whether or not the Lender or any such Receiver has taken possession of such Collateral. Any
purchaser or lessee of Collateral may be a customer of the Lender; and

(4) No right, power or remedy of the Agent, the Receiver or the Lender (whether granted
herein or otherwise) shall be exclusive of or dependent on or merge in any other right, power or
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remedy, but all such rights, powers and remedies may from time to time be exercised independently
or in combination.

4.02 Powers of the Receiver

Any Receiver will have all of the rights and powers that the Agent and Lender are
entitled to exercise pursuant to Section 4.01 but neither the Agent nor the Lender will be in any way
responsible for any misconduct or negligence of any such Receiver.

4.03 Liability of the Agent and the Lender

Neither the Agent nor the Lender will be liable or responsible for any failure to seize,
collect, realize, or obtain payment or enforce any rights, powers or remedies with respect to the
Collateral and are not bound to institute proceedings or to take other steps for the purpose of seizing,
collecting, realizing or obtaining possession or payment or enforcing any rights, powers or remedies
with respect to the Collateral or for the purpose of preserving any rights of the Agent and the Lender,
the Borrower or any other person, in respect of the Collateral.

4.04 Proceeds of Realization

The Lender and, if appointed, the Agent may apply any proceeds of realization of the
Collateral to payment of costs, fees and expenses in connection with the preservation and realization
of the Collateral as above described and the Lender and, if appointed, the Agent may apply any
balance of such proceeds to payment of the Obligations in such order as the Lender or the Agent sees
fit. If there is any surplus remaining, the Lender or the Agent may pay it to any person having a
claim thereto in priority to the Borrower of whom the Lender or the Agent has knowledge and any
balance remaining must be paid to the Borrower. If the disposition of the Collateral fails to satisfy
the Obligations secured by this Agreement and the aforesaid expenses, the Borrower will be liable to
pay any deficiency to the Lender forthwith on demand.

4.05 Rights of the Lender

(1) The Lender may pay the whole or any part of any Liens, taxes, rates, charges or
encumbrances now or hereafter existing in respect of any Collateral and such payments together with
all costs, charges and expenses which may be incurred in connection with making such payments
shall form part of the Obligations, shall bear interest at the highest rate applicable to the Obligations,
and shall be secured by the Security Interest. Whenever the Lender pays any such Lien, tax, rate,
charge or encumbrance, it shall be entitled to all the equities and securities of the Person or Persons
so paid and is hereby authorized to obtain any discharge thereof and hold such discharge without
registration for so long as it may deem advisable to do so.

(2) The Borrower grants to the Lender the right to set off against the Obligations (or any
portion thereof) any amount owed by the Lender to the Borrower.

3) The Lender, without exonerating in whole or in part the Borrower, may grant time,
renewals, extensions, indulgences, releases and discharges to, may take securities from and give the
same and any or all existing securities up to, may abstain from taking securities from or from
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perfecting securities of, may accept compositions from, and may otherwise deal with the Borrower
and all other Persons and securities as the Lender may see fit.

(4)

Nothing herein shall obligate the Lender to extend or amend any credit to the

Borrower or to any other Person.

ARTICLE S- REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE

5.01

BORROWER

Representations and Warranties of the Borrower

The Borrower represents and warrants to the Lender and any Agent and so long as

this Agreement remains in effect shall be deemed to continuously represent and warrant that:

(a)

(b)

(c)

(d)

(e)

®

(2

the Borrower has the capacity and authority to incur the Obligations, to create the
Security Interest and to execute and deliver and perform its obligations hereunder;

the execution and delivery of this Agreement and the performance by the Borrower
of'its obligations hereunder have been duly authorized by all necessary proceedings;

this Agreement constitutes a legal, valid and binding obligation of the Borrower,
enforceable against the Borrower in accordance with its terms subject only to
bankruptcy, insolvency, reorganization, moratorium and other similar laws of general
application affecting creditors’ rights and the discretion exercisable by courts of
competent jurisdiction in respect of the availability of equitable remedies;

the Collateral is genuine and owned by the Borrower free of all Liens other than
Permitted Liens;

to the Borrower's knowledge (i) each security, chattel paper and instrument
constituting the Collateral is enforceable in accordance with its terms against the
party obligated to pay the same (the "Account Debtor"), and the amount represented
by the Borrower to the Lender from time to time as owing by each Account Debtor
or by all Account Debtors will be the correct amount actually and unconditionally
owing by such Account Debtor or Account Debtors, except for normal cash
discounts where applicable, and (ii) no Account Debtor now has any defense, set off,
claims or counterclaim against the Borrower which can be asserted against the
Lender, whether in any proceeding to enforce the Collateral or otherwise;

the chief executive office of the Borrower is located at the address listed in Part I of
Schedule "B" of this Agreement;

the Borrower does not keep tangible Collateral at any location(s) except:

(1) the location listed in Part I of Schedule "A" hereto, and
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(11) any location(s) listed in Part II of Schedule "A" hereto,

other than tangible Collateral in transit to or from such locations;

Covenants of the Borrower

(1) The Borrower covenants and agrees with the Lender and any Agent that it shall:

(a)
(b)

(©)

(d)

(e)

®

(2

(h)

(1)

pay and satisfy the Obligations when due;

allow the Lender or its agents, on reasonable notice and during regular business
hours, access to all premises of the Borrower to inspect any and all Collateral;

diligently maintain and operate the Collateral and shall conduct its operations in a
reasonable and prudent manner so as to maintain, preserve and protect the Collateral
consistent with past practices;

pay all taxes, rates, levies, assessments, government fees and dues levied, assessed or
imposed in respect of the Collateral or any part thereof, as and when the same
become due and payable, and shall forthwith upon request by the Lender deliver
such evidence as may satisfy the Lender that such taxes, rates, levies, fees and dues
have been paid,

at all times repair and keep in good order and condition any part or parts of the
Collateral that constitutes tangible personal property, and renew and replace all and
any of the same which may become unrepairable or destroyed,

pay or reimburse the Lender and any Agent upon demand for all Expenses together
with interest thereon from the date of payment by the Lender or Agent until paid in
full to the Lender or the Agent by the Borrower at the highest rate of interest payable
under the Debenture, calculated and compounded semi-annually, not in advance
before and after demand, maturity, default and judgment, together with interest on
overdue interest at the same rate;

defend the Collateral against any actions, claims and demands of any Person (other
than the Lender) claiming the Collateral (or any of it) or an interest therein;

maintain its corporate existence and file or cause to be filed any returns, documents
or other information necessary to preserve such corporate existence;

notify the Lender of any loss or damage to the Collateral, any change in any
information provided in this Agreement (including the Schedules hereto) or any
actual or potential claim affecting the Borrower, the Collateral or the Security
Interest;
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hold the proceeds received from any direct or indirect dealing with the Collateral in
trust for the Lender after either the Security Interest becomes enforceable or any of
the Collateral is sold other than in the ordinary course of business of the Borrower
and for the purpose of carrying on such business;

obtain insurance from financially responsible insurance companies and maintain such
insurance coverage as shall be required by all laws, governmental regulations and
court decrees and orders applicable to it and such other insurance, to such extent and
against such hazards and liabilities, as is customarily maintained by companies
similarly situated; provided that in any event, such insurance shall, unless the Lender
otherwise agrees, insure against all risks and liabilities of the type insured against as
of the date of this Agreement and shall have insured amounts no less than, and
deductibles not materially higher than those amounts provided for as of the date of
this Agreement and such policies of insurance shall be in such amounts as may be
reasonably required by the Lender and shall include a standard mortgage clause
approved by the Insurance Bureau of Canada;

strictly comply with every covenant and undertaking heretofore or hereafter given by
it to the Lender, whether contained herein or not;

permit the Lender at any time and from time to time, after the Security Interest shall
have become enforceable, to require any account debtor of the Borrower to make
payment to the Lender of any or all amounts owing by the account debtor to the
Borrower and the Lender may take control of any proceeds of the Collateral and may
hold all amounts received from any account debtor and any proceeds as cash
collateral as part of the Collateral and as security for the Obligations;

prevent any Collateral from becoming an accession to any personal property not
subject to the Security Interest, or becoming affixed to any real property;

deliver to the Lender, at the Lender’s request, duly endorsed and/or accompanied by
such assignments, transfers, powers of attorney or other documents as the Lender
may request, all items of the Collateral comprising chattel paper, instruments,
investment property and documents of title;

pay, on demand by the Lender, all costs and Expenses (including all legal fees on a
full indemnity basis) incurred by the Lender in the perfection, administration and
enforcement of this Agreement (including expenses incurred in considering,
protecting or improving the Lender’s position, or attempting to do so, whether before
or after default) and all such costs and expenses shall bear interest at the highest rate
applicable to the Obligations, shall form part of the Obligations and shall be secured
by the Security Interest; and

preserve the Borrower’s rights, powers, licences, privileges, franchises and goodwill,
comply with all applicable laws, regulations and orders (including environmental
laws, regulations and orders) affecting the Borrower or the Collateral and conduct its
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business in a proper and efficient manner so as to protect the Collateral, the Security
Interest and the business and undertaking of the Borrower.

(2)  The Borrower covenants and agrees with the Lender that it shall not:

(r) create, grant, assume or otherwise permit to exist any Lien upon the Collateral or any
part thereof or the Borrower's interest therein, other than Permitted Liens;

(s) (a) declare, pay or make any dividend or distribution on any securities or ownership
interests, (b) apply any of its funds, property or assets to the acquisition, redemption
or other retirement of any common shares or other securities or interests or of any
options to purchase or acquire any of the foregoing, or (c) otherwise make any
payments, dividends or distributions to any shareholder or other equity owner in such
person’s capacity as such the Borrower will from time to time at the request of the
Lender and at the expense of the Borrower, make and do all such acts and things and
execute and deliver all such instruments, security agreements and other writings and
assurances as may be necessary or desirable with respect to this Agreement or the
Collateral or in order to perfect, keep perfected, maintain and preserve the Security
Interest;

() create, incur, assume or suffer to exist any indebtedness, except: (i) the Debentures;
(i1) debt secured by Permitted Liens and extensions, renewals and re-financings
thereof; (iii) debt with respect to any hedging obligations incurred for bona fide
hedging purposes and not for speculation; (iv) debt (1) arising from customary
agreements for indemnification related to sales of goods, licensing of intellectual
property or adjustment of purchase price or similar obligations in any case incurred
in connection with the acquisition or disposition of any business, assets or subsidiary
of Borrower otherwise permitted hereunder, (2) representing deferred compensation
to employees of the Borrower incurred in the ordinary course of business and (3)
representing customer deposits and advance payments received in the ordinary
course of business from customers for goods purchased in the ordinary course of
business; (v) debt with respect to cash management obligations and other debt in
respect of automatic clearing house arrangements, netting services, overdraft
protection and similar arrangements, in each case incurred in the ordinary course of
business; (vi) debt incurred in connection with surety bonds, performance bonds or
letters of credit for worker’s compensation, unemployment compensation and other
types of social security and otherwise in the ordinary course of business; (vii)
unsecured debt (which for further clarity shall exclude accounts payable and other
current liabilities incurred by the Borrower in the ordinary course of business), in
addition to the debt listed above; and (viii) debt which is subordinated to the
Debentures;

(u) other than in the ordinary course of business and for the purpose of carrying on such

business, sell, transfer, assign, or otherwise dispose of any Collateral or any group of
property and assets forming part of the Collateral if the aggregate consideration for
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such sale, transfer, assignment or other disposition exceeds $500,000 in any fiscal
year;

(v) guarantee, endorse or otherwise become surety for or upon the obligations of others
except to the Lender or by endorsement of negotiable instruments for deposit or
collection in the ordinary course of the Borrower’s business;

(w)  change its name;

(%) change the location of its chief executive office from that set out in Part I of
Schedule "A" hereto without providing the Lender with ten (10) Business Days’ prior
written notice thereof; and

(y) keep tangible Collateral at any location other than the location(s) listed in Schedule

"A" hereto without providing the Lender with ten (10) Business Days’ prior written
notice thereof.

ARTICLE 6- GENERAL

6.01 Failure of Borrower to Perform

If the Borrower fails to perform any of its covenants or obligations under this
Agreement, the Lender or the Agent may, in its absolute discretion, but without being required to do
so, perform any such covenant or obligation provided that any performance undertaken by the
Lender or the Agent will not constitute a waiver remedy or satisfaction of such failure. If any such
covenant or obligation requires the payment of monies, the Lender or the Agent may make such
payment. All sums so paid by the Lender or the Agent will be payable by the Borrower to the Lender
or the Agent, as applicable, and will bear interest at the highest rate applicable to the Obligations. No
such performance or payment will relieve the Borrower from any default under this Agreement or
any consequences of such default.

6.02 Waivers of Legal Limitations

To the fullest extent permitted by law, the Borrower waives all of the rights, benefits
and protections that is given by the provisions of any law that imposes limitations upon the powers,
rights or remedies of a secured party, including any law that limits the rights of a secured party to
both seize Collateral and sue for any deficiency following realization of Collateral.

6.03 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and
permitted assigns of the parties hereto.

6.04 Entire Agreement

This Agreement has been entered into pursuant to the provisions of the Debenture and
is subject to all the terms and conditions thereof and, if there is any conflict or inconsistency between
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the provisions of this Agreement and the provisions of the Debenture, the rights and obligations of
the parties will be governed by the provisions of the Debenture. This Agreement cancels and
supersedes any prior understandings and agreements between the parties hereto with respect thereto.
There are no representations, warranties, terms, conditions, undertakings or collateral agreements,
express, implied or statutory, between the Lender and the Borrower with respect to the subject matter
hereof except as expressly set forth herein or in the Debenture.

6.05 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing
and duly executed by all of the parties hereto. No waiver of any breach of any provision of this
Agreement will be effective or binding unless made in writing and signed by the party purporting to
give the same and, unless otherwise provided in the written waiver, will be limited to the specific
breach waived.

6.06 Assignment

The Lender may assign, transfer and deliver to any transferee any of the Obligations
or any security or any documents or instruments held by the Lender in respect thereof. The
Borrower may not assign its obligations under this Agreement.

6.07 Severability

If any provision of this Agreement is determined to be invalid or unenforceable in
whole or in part, such invalidity or unenforceability will attach only to such provision or part thereof
and the remaining part of such provision and all other provisions hereof will continue in full force
and effect.

6.08 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in accordance with the Debenture.

6.09 Additional Continuing Security

This Agreement and the Security Interest, assignment and mortgage and charge
granted hereby are in addition to and not in substitution for any other security now or hereafter held
by the Lender and this Agreement is a continuing agreement and security that will remain in full
force and effect until discharged by the Lender.

6.10 Further Assurances

The Borrower must at its expense from time to time do, execute and deliver, or cause
to be done, executed and delivered, all such financing statements, further assignments, documents,
acts, matters and things as may be reasonably requested by the Lender or the Agent for the purpose
of giving effect to this Agreement or for the purpose of establishing compliance with the
representations, warranties and covenants herein contained.
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6.11 Power of Attorney

Upon the occurrence of an Event of Default that is continuing, the Borrower hereby
irrevocably constitutes and appoints any officer for the time being of the Lender and any Agent the
true and lawful attorney of the Borrower, with full power of substitution, to do, make and execute all
such statements, assignments, documents, acts, matters or things with the right to use the name of the
Borrower whenever and wherever the officer may deem necessary or expedient and from time to
time to exercise all rights and powers and to perform all acts of ownership in respect to the Collateral
in accordance with this Agreement.

6.12 Discharge

The Borrower will not be discharged from any of the Obligations or from this
Agreement except by a release or discharge signed in writing by the Lender.

6.13 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein. The Borrower hereby
irrevocably and unconditionally attorns and submits to the non-exclusive jurisdiction of the courts of
the Province of Ontario provided that nothing herein shall prevent the Lender or any Agent from
proceeding at its election against the Borrower in the courts of any other province, country or
jurisdiction.

6.14 Copy of Documents and Consent to Filings

The Borrower acknowledges receipt of a fully executed copy of this Agreement and,
to the extent permitted by applicable law, waives all rights to receive from the Lender a copy of any
financing statement, financing change statement, or verification statement, filed or issued at any time
in respect of this Agreement. The Borrower confirms its consent to the filing by or on behalf of the
Lender or on its behalf of any financing statement or financing change statement filed or issued at
any time in respect of this Agreement.

6.15 Inter-Creditor Agreement

The Borrower and the Lender each acknowledge and agree that the rights and
remedies granted to each of them hereunder, and any proceeds of realization of Collateral resulting
from the exercise of such rights and remedies, are in all respects subject to the Inter-Creditor
Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the Borrower and the Lender have executed this

AXIOS MOBILE ASSETS CORP.

Name: Richard MacDonald e
Title: President and Chief Executive Officer

Witness
Name:

WSLEGAL\069969\00003\13827640v2
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IN WITNESS WHEREOQOF the Borrower and the Lender have executed this
Agreement.

AXIOS MOBILE ASSETS CORP.

By:
Name: Richard MacDonald
Title: President and Chief Executive Officer

)

Witness Oleg Belittchenko

Name: 5. FAuL N
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SCHEDULE "A"

Part 1

Location of the Debtor’s Chief Executive Office

1. 30 Topflight Dr., Unit 7. Mississauga, Ontario L5S 0A8 (Leased) - Head Office

Part 11

Other Location(s) of the Debtor’s Tangible Collateral

1. 30 Topflight Dr., Unit 7. Mississauga, Ontario L5S 0AS8 (Leased)

2. 137 Arrow Road, Guelph, Ontario, Canada N1K 1S8
3. 55 Roberts Avenue, Buffalo, NY, USA 14206

4, 502 Jackson Street, Archbold, OH, USA 53502
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THIS IS EXHIBIT “S” TO
THE AFFIDAVIT OF GEOFF BLEICH

SWORN BEFORE ME THIS 23 DAY OF ’;86 2017

AN

Commi§sioner for Taking Affidavits
(or as may be)

Crvowe Mewn
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INTER-CREDITOR AGREEMENT

THIS AGREEMENT is dated July 22, 2016,
BETWEEN:
EXPORT DEVELOPMENT CANADA, as a lender
("EDC")
-and -
OLEG BELITTCHENKO
(the "Subordinated Lender")
-and -
AXIOS MOBILE ASSETS CORP.
(the "Borrower")
WHEREAS:
A. The Borrower is indebted or liable to EDC in respect of the Senior Lender Indebtedness;

B. The Borrower is or will be indebted or liable to the Subordinated Lender in respect of the
Subordinated Lender Indebtedness;

C. The Borrower has provided the Senior Lender Security in favour of EDC as security for
the Senior Lender Indebtedness;

D. The Borrower has provided or will provide the Subordinated Lender Security in favour of
the Subordinated Lender as security for the Subordinated Lender Indebtedness; and

E. The Parties have entered into this Agreement to set forth their relative rights with respect
to the Indebtedness and the Security.

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, the following terms will have the following meanings:
"Agreement" means this agreement, as it may be supplemented, amended, restated or

replaced by written agreement between the Parties;

WSLEGAL\069969\00003\13830541v2



363

"Borrower" is defined on page 1 hereof;

"Business Day" means any day, other than a Saturday, Sunday or statutory holiday in the
Province of Ontario;

"Communication" means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given or made by
a Party;

"Default" means any default by the Borrower in the payment or performance of any of its
covenants and obligations: (i) to EDC under the Senior Lender Credit Agreement or the
Senior Lender Security; or (i1) to the Subordinated Lender under the Subordinated Lender
Debentures or Subordinated Lender Security, as applicable, which continues after the end
of the applicable cure period, if any;

"EDC" is defined on page 1 hereof;

"Indebtedness" means either or both of the Senior Lender Indebtedness and the
Subordinated Lender Indebtedness, as the context requires;

"Lenders" means EDC and the Subordinated Lender collectively, and "Lender" means
any one of them;

"Loan Documents" means, collectively, the Senior Lender Credit Agreement, the Senior
Lender Security, the Subordinated Lender Debentures and the Subordinated Lender
Security;

"Parties" means the Borrower, EDC and the Subordinated Lender, and "Party" means
any one of them;

"Payment Blockage Notice" is defined in Section 3.1(b)(i);
"Payment Blockage Period" is defined in Section 3.1(c);
"Permitted Payments" is defined in Section 3.1(a);

"Person" will be broadly interpreted and includes an individual, a corporation, a limited
liability company, a partnership, a trust, a joint venture, an association, an unincorporated
organization, the government of a country or any political subdivision of a country, any
agency or department of any such government, a regulatory agency or any other juridical
entity, and the heirs, executors, administrators or other legal representatives of an
individual.

"Preferential Payment" is defined in Section 3.4(a)(iii);
"Reinstatement Notice" is defined in Section 3.1(c)(i);

"Security" means either or both of the Senior Lender Security and the Subordinated
Lender Security, as the context requires;
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"Senior Lender Credit Agreement" means the loan agreement dated November 25,
2015 between EDC and the Borrower, as the same may be amended, modified,
supplemented, renewed, restated or replaced;

"Senior Lender Indebtedness" means all indebtedness, liabilities and obligations of the
Borrower to EDC arising under the Senior Lender Credit Agreement and the Senior
Lender Security, including all present and future indebtedness, liabilities and obligations
of the Borrower to EDC arising from any amendment to any of the foregoing;

"Senior Lender Receiver" is defined in Section 3.6;

"Senior Lender Security" means any lien or security interest held at any time for the
benefit of EDC with respect to any assets of the Borrower, to the extent that it secures the
payment or performance of the Senior Lender Indebtedness, or any other obligations of
the Borrower to EDC;

"Subordinated Lender" is defined on page 1 hereof;

"Subordinated Lender Agreements" means the Subordinated Lender Debentures and
that certain general security agreement dated July 22, 2016 between the Borrower and the
Subordinated Lender;

"Subordinated Lender Debentures" means the Series A secured subordinated
convertible debentures of the Borrower due July 22, 2019 issued to the Subordinated
Lender on July 22, 2016;

"Subordinated Lender Indebtedness" means all indebtedness, liabilities and obligations
of the Borrower to the Subordinated Lender arising under the Subordinated Lender
Debentures and the Subordinated Lender Security, including all present and future
indebtedness, liabilities and obligations of the Borrower to the Subordinated Lender
arising from any amendment to any of the foregoing; and

"Subordinated Lender Security" means any lien or security interest held at any time by
or for the benefit of the Subordinated Lender with respect to any assets of the Borrower,
to the extent that it secures the payment or performance of the Subordinated Lender
Indebtedness, and any other obligations of the Borrower to the Subordinated Lender
including, without limitation, any lien, charge or security interest created by or arising
under that certain general security agreement dated July 22, 2016 between the Borrower
and the Subordinated Lender.

Certain Rules of Interpretation

(a) In this Agreement, words signifying the singular number include the plural and
vice versa, and words signifying gender include all genders. Every use of the
word "including" in this Agreement is to be construed as meaning "including,
without limitation".

(b) The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and do not affect the construction
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or interpretation of this Agreement. References in this Agreement to an Article or
Section are to be construed as references to an Article or Section of this
Agreement.

1.3  Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

1.4 Entire Agreement

This Agreement, together with the Loan Documents, constitutes the entire agreement between
the Parties pertaining to the subject matter of this Agreement and, together with the Loan
Documents, supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties.

ARTICLE 2
SUBORDINATION AND POSTPONEMENT

2.1 EDC's Consent and Confirmation

EDC hereby consents to the creation and existence of the Subordinated Lender Indebtedness and
to the creation, execution, delivery and registration, filing and perfection of the Subordinated
Lender Security, and confirms that the creation and existence of the Subordinated Lender
Indebtedness does not constitute a default or an event of default under the Senior Lender Credit
Agreement or the Senior Lender Security.

2.2 Subordinated Lender's Consent and Confirmation

The Subordinated Lender hereby acknowledges and consents to the existence of the Senior
Lender Indebtedness and the Senior Lender Security, and confirms that the creation and
existence of the Senior Lender Indebtedness does not constitute a default or an event of default
under the Senior Lender Debentures or the Subordinated Lender Security.

23 Subordination and Postponement

The Subordinated Lender hereby postpones and subordinates for all purposes payment of the
Subordinated Lender Indebtedness to the Senior Lender Indebtedness so that the Subordinated
Lender will not, subject to Article 3, be entitled to receive any payment or satisfaction in respect
of the Subordinated Lender Indebtedness until the Senior Lender Indebtedness has been paid and
satisfied in full, and all credit facilities established by EDC in favour of the Borrower under the
Senior Lender Credit Agreement have been terminated. The Subordinated Lender hereby
postpones and subordinates for all purposes the Subordinated Lender Security to the Senior
Lender Security so that the Senior Lender Security will rank, in all circumstances and for all
purposes, in priority to the Subordinated Lender Security against the existing and future
undertaking and assets of the Borrower, without any limitation.
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24 No Effect on EDC's Priority

The subordination and postponement provided for in this Agreement and all other rights
established in, altered by or specified in this Agreement will be effective irrespective of:

(a)

(b)
(c)

(d)

(e)
®
(2)
(h)
(i)

W)

the time or order of creation, execution, delivery, attachment or perfection of the
Security;

the method of perfection of the Security;

the time or order of registration or filing of financing statements, real estate
charges or other recording of the Security under any provincial registration
regime;

the giving of, or failure to give, notice of the acquisition of any additional
Security;

the date or dates of any existing or future liability of the Borrower to any Lender;
the date or dates of any Default;

the date of crystallization of any floating charge contained in the Security;

the date of any loan, advances or other accommodation;

the date of commencement of enforcement proceedings under the Security or any
non-exercise of any right or remedy in respect of the Security; or

the priorities otherwise accorded to the Security by any applicable laws.

2.5 No Waiver or Loss of Subordination

No right of EDC to enforce the subordination as provided in this Agreement will at any time, or
in any way, be impaired or released by:

(a)
(b)

(c)

any act, or failure to act, on the part of the Borrower;

any act, or failure to act, by EDC or any Senior Lender Receiver, including any
failure to take, record or otherwise perfect or preserve the perfection of any lien or
security interest securing the Senior Lender Indebtedness, or any carelessness or
neglect by EDC in asserting any of their rights under the Senior Lender Security
or otherwise;

any non-compliance by the Borrower with any of the agreements or instruments
relating to the Senior Lender Indebtedness or the Subordinated Lender
Indebtedness, regardless of any knowledge of it which the Senior Lenders may
have or be otherwise charged with; or



367

(d) any loss of or in respect of any of the Senior Lender Security, including the loss
by operation of law of any right of EDC against the Borrower or the loss or
destruction of any Senior Lender Security.

2.6 Permitted Actions of EDC

EDC may at any time, without relieving the Subordinated Lender of any of its obligations under
this Agreement, without the consent of the Subordinated Lender (except if otherwise required
pursuant to this Agreement) and without impairing or releasing the subordination and other
benefits provided in this Agreement, or the obligations under this Agreement of the Subordinated
Lender to EDC, do any one or more of the following:

(a) Subject to Section 5.2, amend the Senior Lender Credit Agreement or the Senior
Lender Security;

(b) sell, exchange, release, surrender, realize upon, enforce or otherwise deal in any
manner with any assets securing the Senior Lender Indebtedness, or any liability,
direct or indirect, of the Borrower to EDC, or of any guarantor of the Senior
Lender Indebtedness;

(c) settle or compromise any Senior Lender Indebtedness or any other liability of the
Borrower (other than the Subordinated Lender Indebtedness) or of any guarantor
of the Senior Lender Indebtedness, or any security for it or any liability incurred
directly or indirectly in respect of it, and apply any sums paid as a result in any
manner or order; or

(d) exercise any other right or remedy against, and otherwise deal freely with, the
Borrower, any guarantor of the Senior Lender Indebtedness, or any other Person.

2.7 Application of Payments

The Subordinated Lender hereby agrees that all payments received by EDC may be applied, in
whole or in part, to any of the Senior Lender Indebtedness as EDC may deem appropriate, acting
reasonably.

2.8 Notification of Indebtedness

The Subordinated Lender will, upon receipt of written request by EDC, advise EDC in writing of
the particulars of the Subordinated Lender Indebtedness. The Borrower consents to the
disclosure of this information, provided that EDC maintain it in confidence.

2.9  Waivers
The Subordinated Lender hereby agrees that:

(a) all of the Senior Lender Indebtedness will be deemed to have been made or
incurred and continued in reliance upon this Agreement;
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EDC will be entitled to manage and supervise its financial accommodations to the
Borrower, in accordance with applicable law, in any manner it deems appropriate,
without regard to the existence of any rights that the Subordinated Lender may
now or in future have in or to any of the assets of the Borrower; and

EDC will have no liability to the Subordinated Lender for, and the Subordinated
Lender hereby waives, any claims whether in contract or tort which it may now or
in future have against EDC with respect to any actions which EDC takes or omits
to take with respect to the Senior Lender Indebtedness (or any agreement or
instrument related to that Indebtedness), or with respect to the collection of that
Indebtedness or the valuation, use, protection or release of any assets securing
payment of that Indebtedness, including:

(i) actions with respect to the creation, perfection or continuation of liens or
security interests in any assets at any time securing payment of the Senior
Lender Indebtedness;

(1))  actions with respect to the occurrence of any Default under the Senior
Lender Credit Agreement or Senior Lender Security;

(ii1))  actions with respect to the release or depreciation of, or failure to realize
upon, any assets securing payment of the Senior Lender Indebtedness; and

(iv)  actions with respect to the collection of any claims for all or any part of
the Senior Lender Indebtedness from any the Borrower, any guarantor or
any other Person.

ARTICLE 3
RESTRICTIONS ON PAYMENT AND ENFORCEMENT

3.1 Restrictions on Payment of the Subordinated Lender Indebtedness

(a)

(b)

Until the Senior Lender Indebtedness has been repaid in full and all credit
facilities established by EDC in favour of the Borrower under the Senior Lender
Credit Agreement have been terminated, no payment, prepayment or repayment
on account of, or any distribution in respect of, the Subordinated Lender
Indebtedness will be made by the Borrower with the exception of any
contractually scheduled payments of principal or interest made in accordance with
the terms of the Subordinated Lender Agreements (collectively, the "Permitted
Payments").

Despite Section 3.1(a), the Borrower will not be entitled to make, and the
Subordinated Lender will not be entitled to receive, any Permitted Payments
following the occurrence of any Default under the Senior Lender Credit

Agreement or the Senior Lender Security which is continuing and has not been
waived by EDC if:
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(i) the Subordinated Lender has received written notice (a "Payment
Blockage Notice") from EDC confirming that such a Default has occurred
and is continuing; and

(i)  the Payment Blockage Notice describes the Default and is delivered to the
Borrower and the Subordinated Lender in accordance with Section 6.7 of
this Agreement.

(©) The prohibition on making and receiving Permitted Payments established by
Section 3.1(b) will continue during any Payment Blockage Period. For the
purposes of this Agreement, "Payment Blockage Period" means the period
commencing on the date of receipt of a Payment Blockage Notice by the
Subordinated Lender and the Borrower and terminating on the earlier of:

(i) the date on which EDC acknowledges to both the Borrower and
Subordinated Lender that the Default which was the subject of that
Payment Blockage Notice has been cured and a further Default will not
result from the reinstatement of any Permitted Payments, by sending a
written notice (the "Reinstatement Notice"); and

(i1)) 180 days from the receipt by the Subordinated Lender of the Payment
Blockage Notice, unless during that time EDC has commenced realization
and is continuing to realize upon all or part of the Senior Lender Security
on the Borrower’s assets either through a Senior Lender Receiver or court
appointed receiver, or the Borrower has become the subject of proceedings
under the Bankruptcy and Insolvency Act (Canada), or the Companies’
Creditors Arrangement Act (Canada), or involuntary winding-up or
liquidation proceedings, in which case the Payment Blockage Period will
continue until the realization or proceedings are completed.

For the purpose of Section 3.1(c)(ii), a Payment Blockage Period will not be
extended by reason of any further Default (or Payment Blockage Notice)
occurring within that Payment Blockage Period, with all such Defaults (or
Payment Blockage Notices) being covered by that Payment Blockage Period;
provided, however, that if EDC has issued a Reinstatement Notice in respect of
any Payment Blockage Notice (which will be deemed to cover all Defaults or
Payment Blockage Notices as of its date), and if a further Default occurs, then
EDC will be entitled to issue a further Payment Blockage Notice and to have the
Payment Blockage Period started afresh.

(d) The Borrower confirms, and the Subordinated Lender acknowledges, that the
Borrower will not make any Permitted Payments if doing so would result in the
occurrence of a Default.

3.2  Payments Received by the Subordinated Lender

If, prior to the payment in full of the Senior Lender Indebtedness, the Subordinated Lender or
any Person on its behalf receives any payment from, or distribution of, assets of the Borrower on
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account of the Subordinated Lender Indebtedness or otherwise, other than a Permitted Payment,
the Subordinated Lender will, or will cause that other Person to:

(a)
(b)

receive and hold that payment or distribution in trust for the benefit of EDC; and

promptly deliver that payment to EDC in precisely the form received, (except for
any necessary endorsement or assignment) for application by EDC to the
repayment of the Senior Lender Indebtedness.

33 Enforcement Standbys

(a)

(b)

Despite any provision of the Subordinated Lender Agreements, the Subordinated
Lender will not accelerate the maturity of the Subordinated Lender Indebtedness
in whole or in part in respect of a Default under the Subordinated Lender
Debentures or Subordinated Lender Security, or exercise any remedies (including
enforcement) under the Subordinated Lender Debentures or the Subordinated
Lender Security, in respect of any such Default unless:

(1)  written notice of that Default (including details as to the nature of the
Default) has been given to EDC and the Borrower;

(i)  a period of 180 days beginning on the date upon which EDC and the
Borrower each have received notice in writing of the occurrence of that
Default has expired; and

(ii1))  that Default is continuing and has not been waived by the Subordinated
Lender;

in which case the Subordinated Lender may exercise any remedies available to it,
and the provisions of this Agreement, provided, however, that any such actions by
the Subordinated Lender shall not alter the payment subordination, distribution of
proceeds provisions or any other provisions whatsoever of this Agreement.

Despite Section 3.3(a), the Subordinated Lender may at any time: (i) issue a
demand for repayment and required statutory notices; and (ii) accelerate the
maturity of the Subordinated Lender Indebtedness solely for the purpose of
proving their claim in any proceeding in connection with an event described in
Section 3.4(a), and without changing the subordination and distribution of
proceeds provisions of Section 3.4.

34 Liquidation, Dissolution and Bankruptcy

(a)

In the event of a distribution, division or application, partial or complete,
voluntary or involuntary, by operation of law or otherwise, of all or any part of
the assets of the Borrower, or the proceeds of those assets, to creditors in
connection with the bankruptcy, insolvency, liquidation or winding up of the
Borrower, or in connection with any composition with creditors or scheme of
arrangement to which the Borrower is a party, EDC will be entitled to:
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receive payment in full (including interest accruing to the date of receipt
of such payment at the applicable rate whether or not allowed as a claim in
any such proceeding) of the Senior Lender Indebtedness before the
Subordinated Lender is entitled to receive any direct or indirect payment
or distribution of any cash or other assets of the Borrower on account of
the Subordinated Lender Indebtedness;

demand that any proceeds received by the Subordinated Lender in
connection with any of the actions or proceedings described in
Section 3.4(a) be applied to the payment of the Senior Lender
Indebtedness (and for certainty, the Subordinated Lender agrees that such
proceeds will be held in trust for, and paid over to, EDC as long as any
Senior Lender Indebtedness remains outstanding); and

if any payment (a "Preferential Payment") of the Senior Lender
Indebtedness is declared to be a fraudulent preference or otherwise
preferential, and is set aside or required to be paid to a trustee, receiver, or
similar Person under any applicable bankruptcy, insolvency, receivership
or similar law, demand that an amount equivalent to that Preferential
Payment be held back from any payment or distribution which would
otherwise be made with respect to the Subordinated Lender Indebtedness,
and paid directly to EDC.

The Subordinated Lender hereby agrees not to exercise any voting right or other
privilege that they may have in any of the actions or proceedings described in
Section 3.4(a) above in favour of any plan, proposal, compromise, arrangement or
similar transaction that would defeat:

(1)

(ii)

the right of EDC to receive payments and distributions otherwise payable
or deliverable with respect to the Senior Lender Indebtedness, so long as
any of the Senior Lender Indebtedness remains outstanding; or

the obligation of the Subordinated Lender to receive, hold in trust, and pay
over to EDC certain payments and distributions as contemplated by
Section 3.4(a).

This Agreement will not be interpreted to compel the Subordinated Lender to
exercise any voting right or other privilege they may have in any of the actions or
proceedings described in Section 3.4(a) so as to prejudice the Subordinated
Lender Indebtedness.

3.5 Payment of the Senior Lender Indebtedness

For the purposes of this Agreement, the Senior Lender Indebtedness will be considered to be
paid in full when the aggregate of the cash payments and the fair market value of non-cash
payments received by EDC, as determined by EDC, acting reasonably, is equal to the Senior
Lender Indebtedness, without regard to whether an applicable limitation period for a claim for
fraudulent preference or a similar claim has not expired; provided that if at the time of proposed
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payment or distribution to the Subordinated Lender, any trustee, receiver or other third party has
made or threatened to make a claim of fraudulent preference or any other similar claim, EDC
may require that an amount equal to that claim, together with EDC's anticipated reasonable costs
and expenses relating to it, be held back from that distribution or payment to the Subordinated
Lender.

3.6  Appointment of Receiver

The Subordinated Lender hereby acknowledges that under the terms of the Senior Lender Credit
Agreement, either EDC, or a receiver, manager or other Person appointed by EDC (a "Senior
Lender Receiver") may become entitled to the exclusive custody and control of the undertaking,
property and assets of the Borrower. The Subordinated Lender will not be entitled to appoint a
receiver or take steps to have a receiver appointed by court order or otherwise, without the prior
written consent of EDC. Any receiver appointed by the Subordinated Lender, and, to the extent
consistent with an order of a court, any court appointed receiver, will surrender custody and
control of all undertaking, property and assets of the Borrower to any Senior Lender Receiver
subsequently appointed by or on behalf of EDC with respect to the Borrower’s undertaking,
property and assets. EDC will instruct any Senior Lender Receiver to provide the Subordinated
Lender with all information they request.

ARTICLE 4
CROSS DEFAULT

4.1 Cross Default

The Parties acknowledge and agree that a Default under the Senior Lender Credit Agreement or
the Senior Lender Security shall be deemed to be a Default under the Subordinated Lender
Debentures and the Subordinated Lender Security and that a Default under the Subordinated
Lender Debentures or the Subordinated Lender Security shall be deemed to be Default under the
Senior Lender Credit Agreement and the Senior Lender Security.

ARTICLE 5§
OTHER RESTRICTIONS

5.1 Restriction on Assignment
The Parties agree that:

(a) the Subordinated Lender will not assign or transfer the Subordinated Lender
Indebtedness, in whole or in part, or the Subordinated Lender Security, in whole
or in part, to any Person unless that Person enters into a written agreement with
EDC under which the proposed assignee agrees to be bound by the terms of this
Agreement in effect as of the date of the proposed assignment, and at least two
executed copies of that written agreement are delivered to EDC, in which case the
Subordinated Lender will be released from its obligations under this Agreement;
and

(b) EDC will not assign or transfer the Senior Lender Indebtedness, in whole or in
part, or the Senior Lender Security, in whole or in part, to any Person unless that
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Person enters into a written agreement with the Subordinated Lender under which
the proposed assignee agrees to be bound by the terms of this Agreement in effect
as of the date of the proposed assignment, and at least two executed copies of that
written agreement are delivered to the Subordinated Lender, in which case EDC
will be released from its obligations under this Agreement.

5.2 Restrictions on Amendments by Lenders

The Lenders hereby agree that unless they have obtained the written consent of the other
Lenders, the Loan Documents will not be amended, revised, restated, supplemented or replaced
in any manner which would:

(a)

(b)

(c)

(d)

(e)

®

(2

shorten any scheduled payment date or shorten the final maturity date of any of
the Senior Lender Indebtedness or the Subordinated Lender Indebtedness;

permit the outstanding principal amount of the Subordinated Lender Indebtedness
to exceed the maximum principal amount permitted under the Subordinated
Lender Agreements as of the date of this Agreement (less the aggregate of all
permanent reductions in the Subordinated Lender Indebtedness);

permit the outstanding principal amount of the Senior Lender Indebtedness to
exceed $5,000,000;

increase any stated rate at which interest accrues in respect of any credit facility
provided by the Lenders in any manner not contemplated by the Loan Documents;

increase any fee or other charge payable to one or more Lenders, or increase the
obligations of the Borrower to reimburse expenses or provide indemnities to one
or more Lenders in a manner not contemplated by the Loan Documents;

cause any covenant or obligation of the Borrower under the Subordinated Lender
Agreements to be more onerous than its corresponding provision under the Senior
Lender Agreements; or

amend any covenant or obligation of the Borrower under the Loan Documents to
be more onerous than its earlier version.

5.3  No Contestation of Security

The Lenders hereby agree that, subject to the terms of this Agreement, they will not challenge
any other Lender’s Security on the grounds that it is invalid, ineffective or unenforceable.

ARTICLE 6
GENERAL

6.1 Rights of Other Parties

Nothing in this Agreement will be interpreted to:

-12-
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(a) confer upon the Borrower or any Person except the Lenders any right to enforce
the covenants and agreements of the Lenders contained in this Agreement;

(b) require or obligate any Lender to enforce or realize upon the assets of the
Borrower; or

(©) confer any rights or benefits upon any Person except the Lenders so as to enable
such a Person to claim any priority over any Lender to proceeds of realization of
the Borrower’s property or assets.

6.2  Acknowledgment of Receipt

The Borrower acknowledges receipt of an executed copy of this Agreement and agrees to its
terms, and agrees that it will stand possessed of its property, assets and undertaking for the
Lenders in accordance with the priorities set out above.

6.3  Exchange of Information

The Lenders may at any time exchange information concerning the affairs of the Borrower, and
the Borrower expressly consents to that exchange of information, on the condition that each
Lender maintains the confidentiality of all information concerning the Borrower that it receives
from the other Lender(s).

6.4 Termination

This Agreement will continue in full force until it is terminated by the mutual written consent of
the Parties.

6.5  Paramountcy

The Parties acknowledge and agree that where there is any conflict between the provisions of
this Agreement and the provisions in any of the Loan Documents, the provisions of this
Agreement will govern.

6.6  Time of Essence
Time is of the essence in all respects of this Agreement.
6.7  Notice
Any Communication must be in writing and either:
(a) personally delivered;
(b) sent by prepaid registered mail; or
(©) sent by facsimile or email.

Any Communication must be sent to the intended recipient at its address as follows:

-13 -



to EDC:

Export Development Canada
150 Slater Street, Ottawa, Ontario, Canada, K1A 1K3,

Disbursement and repayment matters:

Attention: Loans Services

Fax: (613) 598-2514

Email: LS-directlending@edc.ca
Financial and covenant reporting matters:

Attention: Covenants Officer

Fax: (613) 598-3186

Email: covenantsofficer@edc.ca

All other matters, including amendments, waivers and consents:

Attention: Credit Risk Management
Fax: (613) 598-3186

to the Subordinated Lender:

61 Fifeshire Rd.
Toronto, ON
M2L 2G9

Attention: Oleg Belittchenko
Email: olegl640@rogers.com

to the Corporation:

Axios Mobile Assets Corp.

30 Topflight Drive, Unit 7
Mississauga, Ontario L5S 0AS8
Attention: Michael Cooke

Facsimile No.: 866-936-9540
Email: mcooke@axiosma.com

-14 -
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or at any other address as any Party may from time to time advise the other by Communication
given in accordance with this Section 6.7. Any Communication delivered to the Party to whom it
is addressed will be deemed to have been given and received on the day it is so delivered at that
Party’s address, provided that if that day is not a Business Day then the Communication will be
deemed to have been given and received on the next Business Day. Any Communication
transmitted by facsimile or email will be deemed to have been given and received on the day on
which it was transmitted (but if the Communication is transmitted on a day which is not a
Business Day or after 4:00 p.m. (local time of the recipient), the Communication will be deemed
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to have been received on the next Business Day). Any Communication given by registered mail
will be deemed to have been received on the 5™ Business Day after which it is so mailed. If a
strike or lockout of postal employees is then in effect, or generally known to be impending, every
Communication must be effected by personal delivery or by facsimile or email transmission.

6.8 Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in
whole or in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of
competent jurisdiction, the illegality, invalidity or unenforceability of that provision will not
affect:

(a) the legality, validity or enforceability of the remaining provisions of this
Agreement; or

(b) the legality, validity or enforceability of that provision in any other jurisdiction.
6.9 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper
jurisdiction, each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction
of the courts of the Province of Ontario to determine all issues, whether at law or in equity,
arising from this Agreement. To the extent permitted by applicable law, each of the Parties:

(a) irrevocably waives any objection (including any claim of inconvenient forum)
that it may now or hereafter have to the venue of any legal proceeding arising out
of or relating to this Agreement in the courts of Ontario, or that the subject matter
of this Agreement may not be enforced in those courts;

(b) irrevocably agrees not to seek, and hereby waives any right to, judicial review by
any court which may be called upon to enforce the judgment of the courts of
Ontario, of the substantive merits of any such suit, action or proceeding; and

(©) to the extent a Party has or hereafter may acquire any immunity from the
jurisdiction of any court or from any legal process (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or
otherwise) with respect to itself or its property, irrevocably waives such immunity
in respect of its obligations under this Agreement.

6.10 Conduct of Parties

All consents, approvals, opinions and decisions given or made by a Party as permitted by this
Agreement must be reasonable, not be unreasonably withheld or delayed, not be subject to
unreasonable conditions or qualifications, be based on good and sound business judgment, and
be consistent with the terms of this Agreement.

-15-
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6.11 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is
binding unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise
or delay in exercising, any provision of this Agreement constitutes a waiver of any other
provision (whether or not similar) nor does such waiver constitute a continuing waiver unless
otherwise expressly provided.

6.12 Further Assurances

Each Party will, at the requesting Party’s cost, execute and deliver any further agreements and
documents and provide any further assurances as may be reasonably required by the other Party
to give effect to this Agreement and, without limiting the generality of the foregoing, will do or
cause to be done all acts and things, execute and deliver or cause to be executed and delivered all
agreements and documents and provide all assurances, undertakings and information as may be
required from time to time by all regulatory or governmental bodies.

6.13  Successors and Assigns

Neither this Agreement nor any right or obligation under this Agreement may be assigned by any
Party without the prior consent of the other Parties. This Agreement enures to the benefit of and
is binding upon the Parties and their respective heirs, executors, administrators, successors and
permitted assigns.

6.14 Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each
of which will be an original, and each of which may be delivered by facsimile or functionally
equivalent electronic means, and those counterparts will together constitute one and the same
instrument.

[ - Signature Page Follows --- |
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IN WITNESS WHEREOF the Parties have executed this Agreement on the date first written
above.

EXPORT DEVELOPMENT CANADA

Per: (i /

Name: )
Title: Adam Smith
Senlor Assoclate
Per: 5&5(@&,91’%
Name: Gabriela Gomez
Title: Financing Manager

AXIOS MOBILE ASSETS CORP.

Per:
Name:
Title:
OLEG BELITTCHENKO Witness

Name:

[Signature Page to Inter-Creditor Agreement]
WSLEGAL\069969\00003\13830541v2



379

IN WITNESS WHEREOF the Parties have executed this Agreement on the date first written
above.

EXPORT DEVELOPMENT CANADA

Per:
Name:
Title:
Per:
Name:
Title:

AXIOS MOBILE ASSETS CORP.

Per: /W(/%ﬂ/‘ ‘/&f i

Name: Zicired e Acaerned
Title: cco

OLEG BELITTCHENKO Witness
Name:

[Signature Page to Inter-Creditor Agreement]
WSLEGAL\069969\00003\13830541v2
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IN WITNESS WHEREOF the Parties have executed this Agreement on the date first written
above.

EXPORT DEVELOPMENT CANADA

Per:
Name:
Title:
Per:
Name:
Title:

AXIOS MOBILE ASSETS CORP.

Per:

Name:
Title;

OPthe S SR

OLEG BELITTCHENKO Witness

Name: < /ML /%\)ﬂ,},

[Signature Page to Inter-Creditor Agreement]
WSLEGAL\069969\00003\13830541v2
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THIS IS EXHIBIT “T” TO
THE AFFIDAVIT OF GEOFF BLEICH

SWORN BEFORE ME THIS 2BDAY OF F'E(b , 2017

Qv )\/u/—

Commissioner for Taking Affidavits

(or as may bé)
WDL/K)E M ZBg
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*eDC Canads

EDC LOAN NO. 880- 63671

THIS POSTPONEMENT AND SUBORDINATION AGREEMENT dated as of August 19,

2016.

AMONG:

AND

AND

AND

OLEG BELITTCHENKO
(the "Subordinated Party")

AXIOS MOBILE ASSETS INC.
(the "Borrower")

AXIOS MOBILE ASSETS CORP.
(the "Guarantor")

EXPORT DEVELOPMENT CANADA
(UEDC ")

RECITALS:

The Borrower, the Guarantor, EDC and certain other parties entered into (i) a loan
agreement dated as of November 25, 2015, as amended from time to time; and (ii) a loan
agreement dated as of August 19, 2016, as amended from time to time (collectively, (i)
and (ii), the "Loan Agreement");

The Guarantor executed (i) a guarantee dated as of November 25, 2015, as amended from
time to time; and (ii) a guarantee dated as of August 19, 2016, as amended from time to
time, each guarantee in favour of EDC and collectively guaranteeing the payment of all
the indebtedness of the Borrower under the Loan Agreement (collectively, (i) and (ii), the
"Guarantee"); and

Pursuant to the terms of the Loan Agreement, EDC requires the Subordinated Party to
enter into this Agreement with respect to indebtedness owed by the Guarantor to the
Subordinated Party;

WSLegal\069969\00003\16701298v2
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NOW THEREFORE, the parties agree as follows:
1. In this Agreement:

"Business Day" means any day, other than a Saturday, Sunday or statutory holiday in the
Province of Ontario;

"Communication" means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given or made by
a Party;

"Default" means any default by the Borrower or the Guarantor, as the case may be, in the
payment or performance of any of their respective covenants and obligations: (i) to EDC
under the Loan Agreement, the Guarantee or the Senior Lender Security; or (ii) to the
Subordinated Party under the Subordinated Lender Debenture or Subordinated Lender
Security, as applicable, which continues after the end of the applicable cure period, if any;

"Loan Documents" means, collectively, the Loan Agreement, the Senior Lender
Security, the Subordinated Lender Debentures and the Subordinated Lender Security.

"Parties" means the Subordinated Party, Borrower, the Guarantor and EDC, and "Party"
means any one of them,;

"Permitted Payments" means contractually scheduled payments of principal or interest
made in accordance with the terms of the Subordinated Debt.

"Senior Debt" means any and all existing and future indebtedness, obligations and
liabilities (contingent or otherwise) of the Borrower and the Guarantor to EDC, including,
without limitation, all loans, fees, costs and other charges without limitation pursuant to
the Loan Agreement and the Guarantee.

"Senior Lender Security" means any present or future lien or security interest held or to
be held at any time for the benefit of EDC with respect to any assets of the Borrower or
the Guarantor, to the extent that it secures the payment or performance of the Senior
Debt, or any other obligations of the Borrower or the Guarantor to EDC.

"Subordinated Debt" means all indebtedness, liabilities and obligations of the Guarantor
to the Subordinated Party arising under the Subordinated Lender Debentures, the
Subordinated Lender Agreements or the Subordinated Lender Security including all
present and future indebtedness, liabilities and obligations of the Guarantor to the
Subordinated Party arising from any amendment to any of the foregoing.

"Subordinated Lender Agreements" means the Subordinated Lender Debentures and

that certain general security agreement dated July 22, 2016 between the Guarantor and the
Subordinated Party.

WSLegal\069969\00003\16701298v2
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"Subordinated Lender Debentures" means the Series A secured subordinated
convertible debentures of the Guarantor due July 22, 2019 issued to the Subordinated
Party on July 22, 2016.

"Subordinated Lender Security" means any present or future lien or security interest
held or to be held at any time by or for the benefit of the Subordinated Party with respect
to any assets of the Guarantor, to the extent that it secures the payment or performance of
the Subordinated Debt, and any other obligations of the Guarantor to the Subordinated
Party including, without limitation, any lien, charge or security interest created by or
arising under that certain general security agreement dated July 22, 2016 between the
Guarantor and the Subordinated Party.

2. Subject to Section 4, the Subordinated Party agrees that the payment by the Guarantor of
the Subordinated Debt is junior and subordinate, and the payment thereof, whether in
whole or in part, and whether as to principal, interest, fees or otherwise, and whether at or
prior to maturity or upon acceleration of any maturity, is postponed to the prior payment
and satisfaction in full of the Senior Debt to EDC.

3. Subject to Section 4, so long as any monies are owing to EDC under the Senior Debt and
the commitment of EDC under the Loan Agreement has not been terminated:

(a) no claim for payment shall be made by and no payment, prepayment or repayment
on account of, or any distribution in respect of, the Subordinated Debt shall be
made to the Subordinated Party with respect to the Subordinated Debt prior to
payment and satisfaction in full of the Senior Debt; and

(b) the Subordinated Party shall not withdraw, transfer, pledge, encumber, assign or
otherwise deal with any monies owing or which may become owing by the
Guarantor to the Subordinated Party that constitute the Subordinated Debt.

4. Notwithstanding the provisions of Sections 2 and 3 and any other Section of this
Agreement, the Guarantor may pay and the Subordinated Party may receive any Permitted
Payments, provided however that the Guarantor may not pay and the Subordinated Party
may not receive Permitted Payments following the occurrence of any Default under the
Loan Agreement or the Senior Lender Security which is continuing and has not been
waived by EDC if:

(a) the Subordinated Party has received written notice (a "Payment Blockage
Notice") from EDC confirming that such Default has occurred and is continuing;
and

(b) the Payment Blockage Notice describes the Default and is delivered to the

Borrower, the Guarantor and the Subordinated Party in accordance with
Section 15 of this Agreement.

WSLegal\069969\00003\16701298v2
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5. Until the Senior Debt has been repaid in full, in all circumstances, including, without
limitation, in the event of demand for payment by EDC under the Loan Agreement or the
Guarantee pursuant to the terms thereof or in the event of a default or Event of Default
under and as defined in the Loan Agreement or in the event of bankruptcy, insolvency,
dissolution, winding-up liquidation or reorganization of the Borrower or the Guarantor, or
upon an assignment for the benefit of creditors or otherwise or any receivership or
trusteeship proceedings of the Borrower or the Guarantor:

(a) the Senior Debt shall be paid and satisfied in full before the Subordinated Party is
entitled to receive any payment relating to the Subordinated Debt and any
payment to which any holder of Subordinated Debt would be entitled but for the
subordination provisions of this Agreement shall be paid directly to EDC;

(b) in the event that any payment or distribution of assets of the Guarantor shall be
received by the Subordinated Party in violation of this Agreement, such payment
or distribution shall be held by the Subordinated Party as trustee for the benefit of
EDC and, upon demand, shall be paid over to EDC; and

(©) in the event that any monies including dividends shall at any time be payable in
respect of the Subordinated Debt in any bankruptcy proceedings relating to the
Borrower or the Guarantor, the Subordinated Party expressly agrees that EDC
shall be entitled to receive the same and apply the same to the Senior Debt.

6. The Subordinated Party irrevocably authorizes and directs EDC and its successors and
assigns and any trustee in bankruptcy, receiver or assignee for the benefit of creditors of
the Borrower or the Guarantor, whether in voluntary or involuntary liquidation,
dissolution or reorganization, on its behalf to take such action as may be necessary or
appropriate to effectuate the subordination and postponement provisions and other rights
granted to EDC in this Agreement (including without limitation, in the case of EDC and
its successors and assigns, to file a proof of claim and to vote upon matters with respect to
which the Subordinated Party may be able to vote in connection with any bankruptcy
proceedings relating to the Borrower or the Guarantor) and irrevocably appoints EDC and
its successors and assigns, acting severally, or any such trustee, receiver or assignee, his
attorney or attorneys-in-fact for such purposes with full powers of substitution and re-
substitution.

7. The Subordinated Party shall, from time to time, and at all times hereafter do all things
and execute all documents which EDC may deem necessary or desirable in order to give
full effect to this Agreement.

8. The terms of this Agreement, the subordination effected hereby and the rights of EDC in
respect of the Senior Debt shall not be affected by: (a) any amendment of or addition or
supplement to the Loan Agreement, the Guarantee or any other instrument or agreement
relating to the Senior Debt or securing or guaranteeing any of the Senior Debt; (b) any

WSLegal\069969\00003\16701298v2
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exercise or non-exercise of any right, power or remedy under or in respect of the Senior
Debt or any instrument or agreement relating thereto, or securing or guaranteeing any of
same, or (¢) any waiver, consent, release, indulgence, extension, renewal, modification,
delay or other action, inaction or omission, in respect of the Senior Debt or any
instrument or agreement relating thereto, or securing or guaranteeing any of same, all
whether or not the Subordinated Party shall have had notice or knowledge of any of the
foregoing. Notwithstanding the foregoing, if the aggregate principal amounts owed to
EDC under the Senior Debt exceeds CADS5,000,000, the terms of this Agreement, the
subordination effected hereby and the rights of EDC in respect of the Senior Debt shall
not apply to principal amounts exceeding CADS5,000,000 and to any related fees, costs
and other charges.

The rights and remedies granted to EDC hereunder shall be cumulative of and not
substituted for any rights or remedies to which EDC may be entitled under the Loan
Agreement, the Guarantee or any other security provided to EDC or at law.

The Subordinated Party agrees it has received independent legal advice from its
attorneys with respect to the advisability of executing this Agreement and the
meaning of the provisions hereof.

The Subordinated Party irrevocably submits to the jurisdiction of the courts of the
Province of Ontario, Canada or in any jurisdiction where the Subordinated Party has
assets or resides.

This Agreement is made under and shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable in
such Province.

This Agreement may be executed by the parties hereto in any number of separate
counterparts, and all the counterparts taken together will be deemed to constitute one and
the same instrument and the parties agree that receipt by telefax of an executed copy of
this Agreement will be deemed to be receipt of an original.

This Agreement, together with the Loan Documents, constitutes the entire agreement
between the parties pertaining to the subject matter of this Agreement and, together with
the Loan Documents, supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties.

Any Communication must be in writing and either:

(a) personally delivered;
(b) sent by prepaid registered mail; or

(©) sent by facsimile or email.
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Any Communication must be sent to the intended recipient at its address as follows:
to EDC:

Export Development Canada
Export Development Canada
150 Slater Street, Ottawa, Ontario, Canada, K1A 1K3,

Disbursement and repayment matters:

Attention: Loans Services

Fax: (613) 598-2514

Email: LS-directlending@edc.ca
Financial and covenant reporting matters:

Attention: Covenants Officer

Fax: (613) 598-3186

Email: covenantsofficer@edc.ca

All other matters, including amendments, waivers and consents:
Attention: Credit Risk Management
Fax: (613) 598-3186

to the Subordinated Party:
61 Fifeshire Road, Toronto, ON, M2L 2G9

Attention: Oleg Belittchenko
Email: olegl640@rogers.com

to the Borrower and the Guarantor:

c/o Axios Mobile Assets Corp.
30 Topflight Drive, Unit 7
Mississauga, Ontario L5S 0A8

Attention: Michael Cooke
Facsimile No.: 866-936-6540
Email: mcooke@axiosma.com

or at any other address as any Party may from time to time advise the other by
Communication given in accordance with this Section 15. Any Communication delivered
to the Party to whom it is addressed will be deemed to have been given and received on
the day it is so delivered at that Party’s address, provided that if that day is not a Business
Day then the Communication will be deemed to have been given and received on the next

WSLegal\069969\00003\16701298v2
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Business Day. Any Communication transmitted by facsimile or email will be deemed to
have been given and received on the day on which it was transmitted (but if the
Communication is transmitted on a day which is not a Business Day or after 4:00 p.m.
(local time of the recipient), the Communication will be deemed to have been received on
the next Business Day). Any Communication given by registered mail will be deemed to
have been received on the 5" Business Day after which it is so mailed. If a strike or
lockout of postal employees is then in effect, or generally known to be impending, every
Communication must be effected by personal delivery or by facsimile or email
transmission.

[INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Postponement and Subordination
Agreement.

OLEG BELITTCHENKO Witness:
Signature: Signature:
AXIOS MOBILE ASSETS INC.

By: ﬂmfcl‘m""(@(‘
Name: R - aeaedsided
Title: cee

AXIOS MOBILE ASSETS CORP.

By: WJ&M

Name: A.asneds.
Title: c€0 -

EXPORT DEVELOPMENT CANADA

By:
Name:
Title:

Name:
Title:

WSLegal\069969\00003116701298v2
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IN WITNESS WHEREOQF, the parties have duly executed this Postponement and Subordination

Agreement.

OLEG BELITTCHENKO

Signature:

AXIOS MOBILE ASSETS INC.

By:
Name:
Title:

AXIOS MOBILE ASSETS CORP.

By:
Name:
Title:

EXPORT DEVELOPMENT CANADA

Se

By stephenHebert———

Name: g

Title: SEmor rinancing Manager
ont_ ! |

By: /

Name: =il

Title: “rancing Manager

‘WSLegal\069969\00003\16701298v2
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THIS IS EXHIBIT “U” TO
THE AFFIDAVIT OF GEOFF BLEICH

SWORN BEFORE ME THIS 2 DAY OF__FEH 2017

Opa A AL

Commissioner for Taking Affidavits
(or as may be)

Ceotne Wea
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‘.ﬁ'.gs )
PERSONAL PROPERTY OﬂCOFpﬁ

SECURITY REGISTRATION
SYSTEM (ONTARIO)

ENQUIRY RESULTS A_Service _Provider under Contract
with the Ministry of Government
Services

Prepared for : Blakes Toronto - Claudia Rampersad

Reference : xch

Docket : 00073781000038

Search ID : 637397

Date Processed : 09 Feb 2017

Report Type : PPSA Electronic Response

Search Conducted on: AXIOS MOBILE ASSETS INC.

Search Type : Business Debtor

DISCLAIMER :

This report has been generated using data provided by the Personal Property Registration System, Ministry of
Government Services, Government of Ontario. No liability is undertaken regarding its correctness, completeness, or
the interpretation and use that are made of it.



PROVI NCE OF ONTARI O 4
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%@
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 1

ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE

THI' S SEARCH DOES NOT CONSTI TUTE A CERTI FI CATE PURSUANT TO SECTI ONS 43 AND 44 OF THE PPSA. A SEARCH HAS BEEN MADE | N
THE RECORDS OF THE CENTRAL OFFI CE OF THE PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM | N RESPECT OF THE FOLLOW NG

TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS I NC.
FI LE CURRENCY : 08FEB 2017

ENQUI RY NUMBER 20170209163653. 22 CONTAI NS 11  PAGE(S), 5 FAMLY(IES).

THE SEARCH RESULTS MAY | NDI CATE THAT THERE ARE SOVE REG STRATI ONS WHI CH SET OUT A BUSI NESS DEBTOR NAME
VHICH IS SIMLAR TO THE NAME I N WHI CH YOUR ENQUI RY WAS MADE. | F YOU DETERM NE THAT THERE ARE OTHER
SI'M LAR BUSI NESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDI TI ONAL ENQUI RI ES BE MADE AGAI NST THOSE NAMES.

BLAKES TORONTO - CLAUDI A RAMPERSAD
-4000 COMMERCE COURT WEST, 199 BAY ST

TORONTO ON ML 1A9
CONTI NUED. . . 2



PROVI NCE OF ONTARI O 5
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%@
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 2
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 005 20160902 1440 1530 0296 P PPSA 10
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 200- 400 GRAND RI VER AVENUE DETRO T M 48226
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / HSBC BANK CANADA
LI EN CLAI MANT
09 ADDRESS 3383 G LMORE WAY 5 FLOOR BURNABY BC V5G 4S1
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X 50000
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TY OVER CASH, CREDI T BALANCES AND DEPCSI T | NSTRUVENTS BY
14 COLLATERAL CUSTOVER
15 DESCRI PTI ON THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST COF THE DEBTOR I N AND TO
16 REGQ STERI NG D+H LI M TED PARTNERSHI P
AGENT
17 ADDRESS SUI TE 200, 4126 NORLAND AVENUE BURNABY BC V5G 3S8

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 02 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL THE PRI NCI PAL SUM | NTEREST AND ALL OTHER MONI ES OAN NG AND PAYABLE
14 COLLATERAL OR HEREAFTER OW NG AND PAYABLE TO THE DEBTOR PURSUANT TO THE TERMS
15 DESCRI PTI ON OF THE | NSTRUMENT OR | NSTRUMENTS | F ANY, DESCRI BED AS ?880- 0179537
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%@ 6
3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 03 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL AND THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST OF THE DEBTOR | N AND
14 COLLATERAL TO THE SAI D | NSTRUMENT OR | NSTRUMENTS
15 DESCRI PTI ON AND ALL PRCCEEDS | NCLUDI NG, W THOUT LI M TATI ON, ALL GOCDS,
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%@ 7
4



PROVI NCE OF ONTARI O 8
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%@
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 5
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 04 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TI ES, | NSTRUMENTS, DOCUMENTS OF Tl TLE, CHATTEL PAPER,
14 COLLATERAL | NTANG BLES AND MONEY (ALL AS DEFINED | N THE PERSONAL PROPERTY
15 DESCRI PTI ON SECURI TY ACT, ANY REGULATI ONS THERETO AND ANY AMENDMENTS THERETO) .
16 REGQ STERI NG
AGENT
17 ADDRESS
*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 6



RUN NUMBER : 040
RUN DATE : 2017/02/09

ID:
TYPE OF SEARCH

20170209163653. 22

PROVI NCE OF ONTARI O 9
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%@
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 6

ENQUI RY SEARCH RESPONSE

BUSI NESS DEBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.

00

01

02
03

04

05
06

07
08

09

10

11
12
13
14
15
16

FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
05 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
SECURED PARTY /
LI EN CLAI MANT
ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
YEAR MAKE MODEL V. I.N
MOTOR
VEHI CLE
GENERAL SECURI TY OVER
COLLATERAL
DESCRI PTI ON
REGQ STERI NG
AGENT

17

ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 7



PROVI NCE OF ONTARI O O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%Q
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 7
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720114471
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 001 20160830 1654 1862 4715 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLI GHT DRI VE, UNI T #7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG EXPORT DEVELOPMENT CANADA
AGENT
17 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 8



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 718830306
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20160721 1331 1590 3215 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / OLEG BELI TTCHENKO
LI EN CLAI MANT
09 ADDRESS 61 FI FESH RE ROAD TORONTO ON ML 23G9
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG FOGLER, RUBI NOFF LLP (P. OLI VERI A)
AGENT
17 ADDRESS 77 KING ST WEST, SU TE 3000, TD CENTRE TORONTO ON MbK 1G38

* % %

FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 9

PSSRO%Q 1
8



PROVI NCE OF ONTARI O 2
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%Q
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 9
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 714339054
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 001 20160226 1712 1462 9061 P PPSA 4
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO. 001316726
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / GOULD LEASI NG LTD.
LI EN CLAI MANT
09 ADDRESS 1220 YONGE STREET, SU TE 201 TORONTO ON MATIWL
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG GOULD LEASI NG LTD.
AGENT
17 ADDRESS 1220 YONGE ST., SU TE 201 TORONTO ON MATIWL

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***

CONTI NUED. . . 10



RUN NUMBER :
RUN DATE :
ID:
TYPE OF SEARCH

040

2017/ 02/ 09
20170209163653. 22

BUSI NESS D

PROVI NCE OF ONTARI O 3
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%Q
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 10

ENQUI RY SEARCH RESPONSE
EBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC.

FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 711960795
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20151120 1523 1590 7800 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO. 002225891
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG PETER E. TUOVI
AGENT
17 ADDRESS 300 - 8 KING STREET EAST TORONTO ON MbC 1B5
*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 11



PROVI NCE OF ONTARI O 4
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRd%S)
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 11
ID: 20170209163653. 22 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS | NC
FI LE CURRENCY : O8FEB 2017

| NFORVATI ON RELATI NG TO THE REG STRATI ONS LI STED BELOW | S ATTACHED HERETO

FI LE NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER
720261459 20160902 1440 1530 0296
720114471 20160830 1654 1862 4715
718830306 20160721 1331 1590 3215
714339054 20160226 1712 1462 9061
711960795 20151120 1523 1590 7800

5 REG STRATI ON(S) ARE REPORTED I N THI S ENQUI RY RESPONSE



405

‘.ﬁ'.gs )
PERSONAL PROPERTY OﬂCOFpﬁ

SECURITY REGISTRATION
SYSTEM (ONTARIO)

ENQUIRY RESULTS A_Service _Provider under Contract
with the Ministry of Government
Services

Prepared for : Blakes Toronto - Claudia Rampersad

Reference : xch

Docket : 00073781000038

Search ID : 637398

Date Processed : 09 Feb 2017

Report Type : PPSA Electronic Response

Search Conducted on: AXIOS MOBILE ASSETS CORP.

Search Type : Business Debtor

DISCLAIMER :

This report has been generated using data provided by the Personal Property Registration System, Ministry of
Government Services, Government of Ontario. No liability is undertaken regarding its correctness, completeness, or
the interpretation and use that are made of it.



PROVI NCE OF ONTARI O 6
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%Q
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 1

ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE

THI' S SEARCH DOES NOT CONSTI TUTE A CERTI FI CATE PURSUANT TO SECTI ONS 43 AND 44 OF THE PPSA. A SEARCH HAS BEEN MADE | N
THE RECORDS OF THE CENTRAL OFFI CE OF THE PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM | N RESPECT OF THE FOLLOW NG

TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY : 08FEB 2017

ENQUI RY NUVBER 20170209163703. 39 CONTAI NS 11  PAGE(S), 5 FAMLY(IES).

THE SEARCH RESULTS MAY | NDI CATE THAT THERE ARE SOVE REG STRATI ONS WHI CH SET OUT A BUSI NESS DEBTOR NAME
VHICH IS SIMLAR TO THE NAME I N WHI CH YOUR ENQUI RY WAS MADE. | F YOU DETERM NE THAT THERE ARE OTHER
SI'M LAR BUSI NESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDI TI ONAL ENQUI RI ES BE MADE AGAI NST THOSE NAMES.

BLAKES TORONTO - CLAUDI A RAMPERSAD
-4000 COMMERCE COURT WEST, 199 BAY ST

TORONTO ON ML 1A9
CONTI NUED. . . 2



PROVI NCE OF ONTARI O 7
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%Q
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 2
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 005 20160902 1440 1530 0296 P PPSA 10
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 200- 400 GRAND RI VER AVENUE DETRO T M 48226
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / HSBC BANK CANADA
LI EN CLAI MANT
09 ADDRESS 3383 G LMORE WAY 5 FLOOR BURNABY BC V5G 4S1
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X 50000
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TY OVER CASH, CREDI T BALANCES AND DEPCSI T | NSTRUVENTS BY
14 COLLATERAL CUSTOVER
15 DESCRI PTI ON THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST COF THE DEBTOR I N AND TO
16 REGQ STERI NG D+H LI M TED PARTNERSHI P
AGENT
17 ADDRESS SUI TE 200, 4126 NORLAND AVENUE BURNABY BC V5G 3S8

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 02 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL THE PRI NCI PAL SUM | NTEREST AND ALL OTHER MONI ES OAN NG AND PAYABLE
14 COLLATERAL OR HEREAFTER OW NG AND PAYABLE TO THE DEBTOR PURSUANT TO THE TERMS
15 DESCRI PTI ON OF THE | NSTRUMENT OR | NSTRUMENTS | F ANY, DESCRI BED AS ?880- 0179537
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%Q 8
3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 03 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL AND THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST OF THE DEBTOR | N AND
14 COLLATERAL TO THE SAI D | NSTRUMENT OR | NSTRUMENTS
15 DESCRI PTI ON AND ALL PRCCEEDS | NCLUDI NG, W THOUT LI M TATI ON, ALL GOCDS,
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%Q 9
4



PROVI NCE OF ONTARI O O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 5
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 04 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TI ES, | NSTRUMENTS, DOCUMENTS OF Tl TLE, CHATTEL PAPER,
14 COLLATERAL | NTANG BLES AND MONEY (ALL AS DEFINED | N THE PERSONAL PROPERTY
15 DESCRI PTI ON SECURI TY ACT, ANY REGULATI ONS THERETO AND ANY AMENDMENTS THERETO) .
16 REGQ STERI NG
AGENT
17 ADDRESS
*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 6



RUN NUMBER : 040
RUN DATE : 2017/02/09

ID:
TYPE OF SEARCH

20170209163703. 39

PROVI NCE OF ONTARI O 1
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 6

ENQUI RY SEARCH RESPONSE

BUSI NESS DEBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.

00

01

02
03

04

05
06

07
08

09

10

11
12
13
14
15
16

FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
05 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
SECURED PARTY /
LI EN CLAI MANT
ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
YEAR MAKE MODEL V. I.N
MOTOR
VEHI CLE
GENERAL SECURI TY OVER
COLLATERAL
DESCRI PTI ON
REGQ STERI NG
AGENT

17

ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 7



PROVI NCE OF ONTARI O 2
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 7
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720114471
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 001 20160830 1654 1862 4715 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLI GHT DRI VE, UNI T #7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG EXPORT DEVELOPMENT CANADA
AGENT
17 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 8



PROVI NCE OF ONTARI O 3
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 8
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 718830306
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20160721 1331 1590 3215 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / OLEG BELI TTCHENKO
LI EN CLAI MANT
09 ADDRESS 61 FI FESH RE ROAD TORONTO ON ML 23G9
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG FOGLER, RUBI NOFF LLP (P. OLI VERI A)
AGENT
17 ADDRESS 77 KING ST WEST, SU TE 3000, TD CENTRE TORONTO ON MbK 1G38

* % %

FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 9



PROVI NCE OF ONTARI O 4
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 9
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 714339054
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 001 20160226 1712 1462 9061 P PPSA 4
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO. 001316726
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / GOULD LEASI NG LTD.
LI EN CLAI MANT
09 ADDRESS 1220 YONGE STREET, SU TE 201 TORONTO ON MATIWL
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG GOULD LEASI NG LTD.
AGENT
17 ADDRESS 1220 YONGE ST., SU TE 201 TORONTO ON MATIWL

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***

CONTI NUED. . . 10



RUN NUMBER :
RUN DATE :
ID:
TYPE OF SEARCH

040

2017/ 02/ 09
20170209163703. 39

BUSI NESS D

PROVI NCE OF ONTARI O 5
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(gI
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 10

ENQUI RY SEARCH RESPONSE
EBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP.

FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 711960795
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20151120 1523 1590 7800 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO. 002225891
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG PETER E. TUOVI
AGENT
17 ADDRESS 300 - 8 KING STREET EAST TORONTO ON MbC 1B5
*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 11



PROVI NCE OF ONTARI O 6
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSR&%J
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 11
ID: 20170209163703. 39 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS CORP
FI LE CURRENCY : O8FEB 2017

| NFORVATI ON RELATI NG TO THE REG STRATI ONS LI STED BELOW | S ATTACHED HERETO

FI LE NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER
720261459 20160902 1440 1530 0296
720114471 20160830 1654 1862 4715
718830306 20160721 1331 1590 3215
714339054 20160226 1712 1462 9061
711960795 20151120 1523 1590 7800

5 REG STRATI ON(S) ARE REPORTED I N THI S ENQUI RY RESPONSE



417

‘.ﬁ'.gs )
PERSONAL PROPERTY OﬂCOFpﬁ

SECURITY REGISTRATION
SYSTEM (ONTARIO)

ENQUIRY RESULTS A_Service _Provider under Contract
with the Ministry of Government
Services

Prepared for : Blakes Toronto - Claudia Rampersad

Reference : xch

Docket : 00073781000038

Search ID : 637400

Date Processed : 09 Feb 2017

Report Type : PPSA Electronic Response

Search Conducted on: AXIOS MOBILE ASSETS, INC.

Search Type : Business Debtor

DISCLAIMER :

This report has been generated using data provided by the Personal Property Registration System, Ministry of
Government Services, Government of Ontario. No liability is undertaken regarding its correctness, completeness, or
the interpretation and use that are made of it.



PROVI NCE OF ONTARI O 8
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 1

ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE

THI' S SEARCH DOES NOT CONSTI TUTE A CERTI FI CATE PURSUANT TO SECTI ONS 43 AND 44 OF THE PPSA. A SEARCH HAS BEEN MADE | N
THE RECORDS OF THE CENTRAL OFFI CE OF THE PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM | N RESPECT OF THE FOLLOW NG

TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
ENQUI RY NUMBER 20170209163739. 47 CONTAI NS 11 PAGE( S) , 5 FAM LY(I ES).

THE SEARCH RESULTS MAY | NDI CATE THAT THERE ARE SOVE REG STRATI ONS WHI CH SET OUT A BUSI NESS DEBTOR NAME
VHICH IS SIMLAR TO THE NAME I N WHI CH YOUR ENQUI RY WAS MADE. | F YOU DETERM NE THAT THERE ARE OTHER
SI'M LAR BUSI NESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDI TI ONAL ENQUI RI ES BE MADE AGAI NST THOSE NAMES.

BLAKES TORONTO - CLAUDI A RAMPERSAD
-4000 COMMERCE COURT WEST, 199 BAY ST

TORONTO ON ML 1A9
CONTI NUED. . . 2



PROVI NCE OF ONTARI O 9
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%(;I
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 2
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 005 20160902 1440 1530 0296 P PPSA 10
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 200- 400 GRAND RI VER AVENUE DETRO T M 48226
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / HSBC BANK CANADA
LI EN CLAI MANT
09 ADDRESS 3383 G LMORE WAY 5 FLOOR BURNABY BC V5G 4S1
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X 50000
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TY OVER CASH, CREDI T BALANCES AND DEPCSI T | NSTRUVENTS BY
14 COLLATERAL CUSTOVER
15 DESCRI PTI ON THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST COF THE DEBTOR I N AND TO
16 REGQ STERI NG D+H LI M TED PARTNERSHI P
AGENT
17 ADDRESS SUI TE 200, 4126 NORLAND AVENUE BURNABY BC V5G 3S8

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 02 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL THE PRI NCI PAL SUM | NTEREST AND ALL OTHER MONI ES OAN NG AND PAYABLE
14 COLLATERAL OR HEREAFTER OW NG AND PAYABLE TO THE DEBTOR PURSUANT TO THE TERMS
15 DESCRI PTI ON OF THE | NSTRUMENT OR | NSTRUMENTS | F ANY, DESCRI BED AS ?880- 0179537
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%? 0
3



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN

FI LE NUMBER
00 720261459

CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON

FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 03 005 20160902 1440 1530 0296

DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.

07 ADDRESS

08 SECURED PARTY /
LI EN CLAI MANT

09 ADDRESS

COLLATERAL CLASSI FI CATI ON

CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N

11 MOTOR
12 VEHI CLE
13 GENERAL AND THE ENTI RE RI GHT, TITLE, CLAI M AND | NTEREST OF THE DEBTOR | N AND
14 COLLATERAL TO THE SAI D | NSTRUMENT OR | NSTRUMENTS
15 DESCRI PTI ON AND ALL PRCCEEDS | NCLUDI NG, W THOUT LI M TATI ON, ALL GOCDS,
16 REGQ STERI NG

AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%? 1
4



PROVI NCE OF ONTARI O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT :
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE :
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 04 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
04 ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY /
LI EN CLAI MANT
09 ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL SECURI TI ES, | NSTRUMENTS, DOCUMENTS OF Tl TLE, CHATTEL PAPER,
14 COLLATERAL | NTANG BLES AND MONEY (ALL AS DEFINED | N THE PERSONAL PROPERTY
15 DESCRI PTI ON SECURI TY ACT, ANY REGULATI ONS THERETO AND ANY AMENDMENTS THERETO) .
16 REGQ STERI NG
AGENT
17 ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . .

PSSRO%? 2
5



RUN NUMBER : 040
RUN DATE : 2017/02/09

ID:
TYPE OF SEARCH

20170209163739. 47

PROVI NCE OF ONTARI O 3
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 6

ENQUI RY SEARCH RESPONSE

BUSI NESS DEBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.

00

01

02
03

04

05
06

07
08

09

10

11
12
13
14
15
16

FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
720261459
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
05 005 20160902 1440 1530 0296
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
DEBTOR
NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
ADDRESS
SECURED PARTY /
LI EN CLAI MANT
ADDRESS
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
YEAR MAKE MODEL V. I.N
MOTOR
VEHI CLE
GENERAL SECURI TY OVER
COLLATERAL
DESCRI PTI ON
REGQ STERI NG
AGENT

17

ADDRESS

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 7



PROVI NCE OF ONTARI O 4
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 7
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 720114471
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 001 20160830 1654 1862 4715 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLI GHT DRI VE, UNI T #7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG EXPORT DEVELOPMENT CANADA
AGENT
17 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 8



PROVI NCE OF ONTARI O 5
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 8
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 718830306
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20160721 1331 1590 3215 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO.
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / OLEG BELI TTCHENKO
LI EN CLAI MANT
09 ADDRESS 61 FI FESH RE ROAD TORONTO ON ML 23G9
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG FOGLER, RUBI NOFF LLP (P. OLI VERI A)
AGENT
17 ADDRESS 77 KING ST WEST, SU TE 3000, TD CENTRE TORONTO ON MbK 1G38

* % %

FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY.

* k%

CONTI NUED. . . 9



PROVI NCE OF ONTARI O 6
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 9
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY : O8FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 714339054
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 01 001 20160226 1712 1462 9061 P PPSA 4
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS CORP.
ONTARI O CORPORATI ON NO. 001316726
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / GOULD LEASI NG LTD.
LI EN CLAI MANT
09 ADDRESS 1220 YONGE STREET, SU TE 201 TORONTO ON MATIWL
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X
YEAR MAKE MODEL V. I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG GOULD LEASI NG LTD.
AGENT
17 ADDRESS 1220 YONGE ST., SU TE 201 TORONTO ON MATIWL

*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***

CONTI NUED. . . 10



RUN NUMBER :
RUN DATE :
ID:
TYPE OF SEARCH

040

2017/ 02/ 09
20170209163739. 47

BUSI NESS D

PROVI NCE OF ONTARI O 7
M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 10

ENQUI RY SEARCH RESPONSE
EBTOR

SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC.
FI LE CURRENCY 08FEB 2017
FORM 1C  FI NANCI NG STATEMENT / CLAIM FCR LI EN
FI LE NUMBER
00 711960795
CAUTI ON PAGE TOTAL MOTOR VEHI CLE REG STRATI ON REG STERED  REG STRATI ON
FI LI NG NO. OF PAGES SCHEDULE NUMBER UNDER PERI OD
01 001 1 20151120 1523 1590 7800 P PPSA 5
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
02 DEBTOR
03 NANME BUSI NESS NAME AXI OS MOBI LE ASSETS | NC.
ONTARI O CORPORATI ON NO. 002225891
04 ADDRESS 30 TOPFLIGHT DRIVE, UNIT 7 M SSI SSAUGA ON L5S 0A8
DATE OF BI RTH FI RST G VEN NAME I NI TI AL SURNAME
05 DEBTOR
06 NANVE BUSI NESS NAME
ONTARI O CORPORATI ON NO.
07 ADDRESS
08 SECURED PARTY / EXPORT DEVELOPMENT CANADA
LI EN CLAI MANT
09 ADDRESS 150 SLATER STREET OTTAVWA ON K1A 1K3
COLLATERAL CLASSI FI CATI ON
CONSUMER MOTOR VEHI CLE =~ AMOUNT DATE OF NO FI XED
GOODS I NVENTORY EQUI PMENT ACCOUNTS OTHER | NCLUDED MATURITY OR  MATURITY DATE
10 X X X X X
YEAR MAKE MODEL V.I.N
11 MOTOR
12 VEHI CLE
13 GENERAL
14 COLLATERAL
15 DESCRI PTI ON
16 REGQ STERI NG PETER E. TUOVI
AGENT
17 ADDRESS 300 - 8 KING STREET EAST TORONTO ON MbC 1B5
*** FOR FURTHER | NFORMATI ON, CONTACT THE SECURED PARTY. ***
CONTI NUED. . . 11



PROVI NCE OF ONTARI O 8
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%?
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE 11
ID: 20170209163739. 47 ENQUI RY SEARCH RESPONSE
TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS MOBI LE ASSETS, | NC
FI LE CURRENCY : O8FEB 2017

| NFORVATI ON RELATI NG TO THE REG STRATI ONS LI STED BELOW | S ATTACHED HERETO

FI LE NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER REG STRATI ON NUMBER REGQ STRATI ON NUMBER
720261459 20160902 1440 1530 0296
720114471 20160830 1654 1862 4715
718830306 20160721 1331 1590 3215
714339054 20160226 1712 1462 9061
711960795 20151120 1523 1590 7800

5 REG STRATI ON(S) ARE REPORTED I N THI S ENQUI RY RESPONSE
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PERSONAL PROPERTY OﬂCOFpﬁ

SECURITY REGISTRATION
SYSTEM (ONTARIO)

ENQUIRY RESULTS A_Service _Provider under Contract
with the Ministry of Government
Services

Prepared for : Blakes Toronto - Claudia Rampersad

Reference : xch

Docket : 00073781000038

Search ID : 637401

Date Processed : 09 Feb 2017

Report Type : PPSA Electronic Response

Search Conducted on: AXIOS LOGISTICS SOLUTIONS INC.

Search Type : Business Debtor

DISCLAIMER :

This report has been generated using data provided by the Personal Property Registration System, Ministry of
Government Services, Government of Ontario. No liability is undertaken regarding its correctness, completeness, or
the interpretation and use that are made of it.



PROVI NCE OF ONTARI O O
RUN NUMBER : 040 M NI STRY OF GOVERNMENT SERVI CES REPORT : PSSRO%@
RUN DATE : 2017/02/09 PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM PACE : 1

ID: 20170209163756. 12 ENQUI RY SEARCH RESPONSE

THI' S SEARCH DOES NOT CONSTI TUTE A CERTI FI CATE PURSUANT TO SECTI ONS 43 AND 44 OF THE PPSA. A SEARCH HAS BEEN MADE | N
THE RECORDS OF THE CENTRAL OFFI CE OF THE PERSONAL PROPERTY SECURI TY REG STRATI ON SYSTEM | N RESPECT OF THE FOLLOW NG

TYPE OF SEARCH : BUSI NESS DEBTOR
SEARCH CONDUCTED ON : AXI OS LOG STI CS SOLUTI ONS | NC.
FI LE CURRENCY : 08FEB 2017

ENQUI RY NUMBER 20170209163756. 12 CONTAI NS 1 PAGE(S), 0 FAMLY(IES).

NO REGQ STRATI ONS ARE REPORTED I N THI S ENQUI RY RESPONSE.

BLAKES TORONTO - CLAUDI A RAMPERSAD
-4000 COMMERCE COURT WEST, 199 BAY ST
TORONTO ON ML 1A9



