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Court File No. 312278723
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

N THE MATTER OF THE PROPOSAL OF XAGENIC INC., OF THE CITY OF

TORONTO, IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(Returnable August 8,2017)

XAGENIC INC. (“Xagenic”) will make a motion before a Judge presiding over the

Commercial List on August 8, 2017 at 9:30 a.m., or as soon after that time as the motion can be

heard at 330 University Ave., Toronto, Ontario.

THE MOTION WILL BE HEARD ORALLY.

THE MOTION IS FOR:

1. An Order substantially in the form of the draft Order attached at Tab 3 of the Motion

Record for, among other things:

(a)

(b)

©

(d)

if necessary, abridging the time for service of the Notice of Motion and the
Motion Record and directing that any further service of the Notice of Motion
and Motion Record be dispensed with such that this motion is properly

returnable on August 8, 2017,
extending the stay of proceedings until and including October 16, 2017;

approving the terms of the interim financing term sheet dated July 31, 2017
(the “DIP Term Sheet”) entered into between Xagenic as borrower and
Shana Kelley, CTI Life Sciences Fund and BDC Capital (collectively, the

“Lenders”) as lenders; and

granting the following priority charges over all of Xagenic’s assets, rights,
undertakings and properties (collectively, the “Xagenic Property”), including

but not limited to:
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i. a charge in favour of A. Farber & Partners Inc. (the “Proposal Trustee”)
and the solicitors for the Proposal Trustee and Xagenic in the amount of
$40,000 (the “Priority Administration Charge”), ranking in priority to
all existing charges over the Xagenic Property, including the charge in

favour of Silicon Valley Bank (the “SVB Charge”),

ii. a charge in favour of the Lenders and such other parties that may provide
additional funding (collectively, the “DIP Lenders”) in respect of the DIP
Term Sheet in the amount of $150,000 (the “Priority DIP Charge”) over
the Xagenic Property ranking subordinate to the Priority Administration
Charge, but in priority to all existing charges over the Xagenic Property,

including the SVB Charge;

iii. a charge in favour of the Proposal Trustee and the solicitors for the
Proposal Trustee and Xagenic in the amount of $150,000 (the
“Subordinate Administration Charge”), ranking subordinate to the SVB
Charge (subject to review of the security in favour of Silicon Valley
Bank), the Priority Administration Charge and the Priority DIP Charge,

but in priority to all other existing charges over the Xagenic Property; and

iv. a charge in favour of the DIP Lenders in respect of the DIP Term Sheet in
the amount of $600,000 (the “Subordinate DIP Charge”) over the
Xagenic Property, ranking subordinate to the SVB Charge (subject to
review of the security in favour of Silicon Valley Bank), the Priority
Administration Charge, the Priority DIP Charge and the Subordinate
Administration Charge but in priority to all other existing charges over the

Xagenic Property.
2. Such further and other relief as counsel may request and this Court deems just.

THE GROUNDS FOR THE MOTION ARE:

L. On August 1, 2017, Xagenic filed a notice of intention to make a proposal pursuant to the

Bankruptcy and Insolvency Act,
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since December 2016, Xagenic has been actively pursuing new capital investors and

strategic partners to raise financing or arrange a sale of the company;

Xagenic intends to continue to pursue financing or sale opportunities, but it will not be
able to conclude a transaction prior to August 30, 2017, the date the current stay of

proceedings will expire;

Xagenic seeks approval of interim financing that will be used to fund its operations

during the stay period and the costs related to these proceedings;

the Lenders are existing debentureholders (the primary secured creditors that will be
affected by the priority charge in favour of the interim financing lenders), and Xagenic
anticipates that additional debentureholders may participate on the same terms as set out

in the DIP Term Sheet to provide additional liquidity;

Xagenic seeks the Priority DIP Charge and the Subordinate DIP Charge in order to
comply with the terms of the DIP Term Sheet and ensure that the required financing is

available;

Xagenic has been acting in good faith and with due diligence in pursuing financing and
acquisition opportunities and seeks an extension of the stay of proceedings to allow
additional time for it to pursue the financing and acquisition opportunities available to it,

with a view to maximizing the recovery for all stakeholders;

the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, including
50.4(9) and 50.6;

rules 2.03, 3.02, 16, and 37 of the Rules of Civil Procedure, RR.O. 1990. Reg. 194, as

amended; and

such further and other grounds as counsel may advise and this Court may permit.
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THE, FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
1. the Affidavit of Edward Jonasson sworn August 4, 2017;
2. the first report of the Proposal Trustee dated August 4, 2017; and

3. such further and other evidence as counsel may advise and this Court may permit.

August 4, 2017 BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Bay Adelaide Centre, East Tower
22 Adelaide St. W,
Toronto, Ontario, MSH 4E3

ALEX MACFARLANE / LSUC No. 28133Q
Tel: 416-367-6305
Email: amacfarlane@blg.com

ROGER JAIPARGAS / LSUC No. 43275C
Tel: 416-367-6266

Email: rjaipargas@blg.com

Lawyers for Xagenic Inc.

TO: THE SERVICE LIST
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Service List

TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide St. W.

Toronto, Ontario, MSH 4E3

Attention: Alex MacFarlane and Roger Jaipargas
Tel: 416-367-6305 (A. MacFarlane) and 416-367-6266 (R. Jaipargas)

Email: amacfarlane@blg.com and rjaipargas@blg.com

Counsel for Xagenic Inc.

AND TO:

A.FARBER & PARTNERS INC.

150 York Street

Suite 1600

Toronto ON MS5H 385

Attention: Hylton Levy and Robyn White

Tel: 416-496-3070 (H. Levy) and 416-796-6030 (R. White)

Email: hlevy@farberfinancial.com and rwhite@farberfinancial.com

The Proposal Trustee

AND TO:

AIRD & BERLIS LLP

Brookfield Place, 181 Bay Street, Suite 1800

Toronto ON MS5J 2T9

Attention: Tony Gioia and Kyle Plunkett

Tel: 416-865-3403 (T. Gioia and 416-865-3406 (K. Plunkett)

Email: tgioia@airdberlis.com and kplunkett@airdberlis.com

Counsel for Silicon Valley Bank




AND TO:

MCMILLAN LLP

Brookfield Place, 181 Bay Street, Suite 4400
Toronto ON M5J 2T3

Attention: Tushara Weerasooriya

Tel: 416-865-7890

Email: tushara.weerasooriva@mcmillan.ca

Counsel for Shana Kelley in her capacity as DIP Lender

AND TO:

HER MAJESTY IN RIGHT OF ONTARIO, REPRESENTED BY THE
MINISTER OF FINANCE

33 King Street West, 6" Floor

Oshawa, ON L1H 8H5

Attention: Kevin O’Hara

Tel: 905-433-6934

Email: kevin.ohara@fin.gov.on.ca

Ministry of Finance

AND TO:

HER MAJESTY IN RIGHT OF CANADA, REPRESENTED BY THE
CANADA REVENUE AGENCY

Department of Justice

Ontario Regional Office

The Exchange Tower

130 King Street West, Suite 3400

Toronto, ON MS5X 1K6

Attention: Diane Winters
Tel; 416-973-3172

Email: diane.winters@justice.gc.ca

Canada Revenue Agency
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AND TO:

TORONTO DOMINION BANK
55 King St W. PO Box 1
Toronto, ON Canada M5K 1A2

Secured Creditor

AND TO:

XEROX CANADA LTD.
33 Bloor St. E., 3" Floor
Toronto, ON M4W 3H1

Secured Creditor

AND TO:

DOMAIN PARTNERS VIII, L.P.

One Palmer Square, Suite 515

Princeton, New Jersey 08542

Attention: Lisa Kraeutler and Jesse Treu

Tel: 609-683-5656

Email: kracutler@domainve.com and treu@domainve.com

Secured debentureholder

AND TO:

DP VIII ASSOCIATES, L.P.

One Palmer Square, Suite 515

Princeton, New Jersey 08542

Attention: Lisa Kraeutler and Jesse Treu

Tel: 609-683-5656

Email: kraeutler@domainve.com and treu@domainve.com

Secured debentureholder
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AND TO:

ONTARIO CAPITAL GROWTH CORPORATION
250 Yonge St. Suite 3501 PO Box 1

Toronto, ON Canada M5B 2L7

Attention: Brenda Hogan

Tel: 416-212-3368

Email: Brenda.hogan@ontario.ca

Secured debentureholder

AND TO:

COVENGTON CAPITAL

375 University Avenue, Suite 700
Toronto, ON Canada M5G 2J5
Attention: Phil Reddon

Tel: 416-365-5222

Email; phil@covingtoncap.com

Observer for Ontario Capital Growth Corporation

AND TO:

CTI LIFE SCIENCES FUND, L.P.

1 Place Ville-Marie, Suite 1635

Montreal, QC Canada H3B 2B6

Attention: Shermaine Tilley and Ken Pastor

Tel: 514-798-2333

Email: stilley@ctisciences.com and kpastor@ctisciences.com

Secured debentureholder

AND TO:

SHANA KELLEY

21 Parkwood Avenue
Toronto, ON M4V 2W9
Tel; 647-500-8641

Email: shana.kelley@gmail.com

Secured debentureholder




AND TO:

EDWARD JONASSON
91 Parklea Drive

East York, ON M4G 2J9
Tel: 416-473-6417

Email: edjonasson@gmail.com

Secured debentureholder

AND TO:

BDC CAPITAL INC.

Centre de Commerce Mondial

380 Rue Saint-Antoine Ouest, Suite 2000
Montreal, QC H2Y 3X7

Attention: Bharat Srinivasa and Dion Madsen

Tel: 514-283-3133 (B. Srinivasa) and 415-806-1378 (D. Madsen)

Email: bharat.srinivasa@bdccapital.ca and dion.madsen@bdccapital.ca

Secured debentureholder

AND TO:

LAUREN WHYTE

1445 Sprucewood Terrace
Oakville ON L6M 2R1
Tel: 905-330-0119

Email: laurenwhyte@gmail.com

Secured debentureholder
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Court File No. 31-2278723

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF XAGENIC INC., OF THE CITY OF

TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF EDWARD JONASSON
(Sworn August 4, 2017)

I, EDWARD JONASSON, of the City of Toronto in the Province of Ontario, MAKE OATH
AND SAY as follows:

1.

I am the Chief Financial Officer of Xagenic Inc. (“Xagenic”), the debtor company in
these proceedings and as such have personal knowledge of the matters deposed to in this
Affidavit, or where I do not possess such personal knowledge, I have stated the source of
my information, and in all such cases I believe both the information and the resulting

statement to be true.

On August 1, 2017, Xagenic filed a notice of intention to make a proposal (the “NOI”) -

pursuant to the Bankruptcy and Insolvency Act (Canada). A. Farber & Partners Inc. (the
“Proposal Trustee”) consented to act as trustee under the proposal. — Attached and

marked as Exhibit “A” is a true copy of the NOIL.

This Affidavit is made in support of a motion seeking approval of interim financing,
creating an administration charge in favour of the Proposal Trustee and the solicitors for
the Proposal Trustee and Xagenic for fees and disbursements related to these proceedings

and extending the stay of proceedings.

Xagenic’s Business and History

4.

Xagenic is a privately-held company based in Toronto, Ontario and registered under the

Ontario Business Corporations Act.

Xagenic carries on business and maintains an office in Toronto. Xagenic has no other
locations, and all management and finance functions are directed and controlled from the

Toronto office. All of Xagenic’s employees work out of the Toronto office.

=



Xagenic was founded and incorporated in 2010 and since that time has been in the
business of developing molecular diagnostic systems. Molecular diagnostics are
processes to analyse biological markers in genetic code that are used to diagnose and

monitor disease, detect risk and assess appropriate treatment steps.

In particular, Xagenic is developing the Xagenic X1™ platform (“X1”). X1 is a lab-free
platform with a time-to-result of 20 minutes that will allow tests to be conducted in real
time at the point of care (i.e. the doctor’s office). The intellectual property related to X1
is one of Xagenic’s most significant assets. X1 will be the first platform of its kind, and

Xagenic believes that there is a large market opportunity for this technology.

Capital Structure and Liquidity Crisis

8.

10.

11.

12.

Since 2010, Xagenic has raised approximately $52.7 million from equity financing,
approxifnately $1.4 million in debt financing and $2.053 million from convertible
debenture financing. The total of all financing of approximately $56.153 million was
used to fund its business and the development of X1.  These equity financings were
raised through initial seed ﬁhancing tranches (June 2010 and January 2011), Series A
tranches of preferred shares (J anuary and December 2012), and Series B and B-1 tranches
of preferred shares (between November 2013 and April 2016). Debt financings were
raised beginning in September 2010 through to June 2017. The secured convertible
debenture funding closed two tranches in January 2017 and April 2017.

Since Xagenic’s technology is in the development stages, it is currently dependent on

raising funds through debt and equity in order to fund its operations.

Since September 2016, Xagenic has actively pursued new capital investors and strategic

partners to raise Series C debenture financing or an acquisition of the company.

Since January 2017, Xagenic’s current investors have funded its operations and capital

requirements.

Between February 2017 and late July 2017, Xagenic and its management were in active
discussions for financing or acquisitions. I participated in those discussions and based on
those discussions, I believe that Xagenic is likely to be able to conclude a financing or

sale, although it will require time to do so. Based on those discussions, and my
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14.

experience as a chartered accountant and chief financial officer, I do not believe that a
transaction can be concluded before August 30, 2017, but I am optimistic that a

transaction can be concluded.

In late July 2017, the investors determined‘ that they were unable or unwilling to continue
to fund Xagenic’s operations outside a formal process, despite the interest received in
Xagenic’s discussions towards a potential financing or acquisition. Certain of the
existing investors have already agreed to provide further financing in the course of these

proceedings (as will be described further below).

- The Xagenic board of directors determined that it was appropriate and necessary to file

the NOI to allow Xagenic to continue to explore the financing or sale opportunities

available to it.

Major Creditors

15.

16.

17.

As of August 1, 2017, Xagenic’s outstanding debt is approximately $5.3 million.
Xagenic’s secured creditors are:

(a) Silicon Valley Bank (“SVB”), owed approximately $396,000;

(b) Xerox Canada Ltd., owed approximately $1,300; and

(c) secured convertible debentures of approximately $2.05 million held by various

parties, including:

1) Domain Partners VII, L.P., owed approximately $712,000;
(i)  CTI Life Sciences Fund, L.P., owed approximately $422,000;
(iii)  Ontario Capital Growth Corp., owed approximately $422,000;
(iv)  BDC Capital Inc., owed approximately $311,000; and

(v) Shana Kelley, owed approximately $167,000.

I also hold a convertible debenture and Xagenic owes approximately $10,000 on that

debenture. All of the other debenture holders are owed less than $6,000.

D
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19.

20.

21.

22,

23.

24,

Attached and marked as Exhibit “B” is a true copy of the search results from the Ontario
Personal Property Registry showing the Personal Property Security Act (Ontario)

registrations against Xagenic.

The Ontario Ministry of Finance security registration is in respect of a judgment (of
approximately $8,900) it obtained against Xagenic. The judgment is in respect of Ontario

employment health tax.

The Toronto Dominion Bank (“TD”) also has a registered security interest. This security

interest relates to Xagenic’s corporate credit cards, and all amounts owed to TD in

respect of these cards were repaid prior to the NOI filing. The corporate credit cards
were cancelled on July 26, 2017. TD also holds a GIC as security for amounts owing on
the cards. Based on my discussions with Xagenic’s account manager at TD, I believe
that TD will return the GIC 30 days following cancellation of the cards (late August
2017).

The other security registrations are in favour of the secured debentureholders, SVB and

Xerox Canada Ltd.
Xagenic’s significant unsecured creditors include:

(a) Federal Economic Development Agency (Federal Business Development Bank),

owed approximately $728,000;
(b) MaRS Investment Accelerator Fund Inc., owed approximately $359,000; and
(c) Cooley LLP (“Cooley”), owed approximately $350,000.

Cooley is Xagenic’s legal counsel with respect to intellectual property issues. Cooley is
responsible for maintaining all of Xagenic’s intellectual property assets, including

patents. Xagenic’s intellectual property is its most significant asset.

Xagenic also owes Fujitsu Glovia, Inc. (“FG”) approximately $21,000 on an unsecured
basis. Although the amount owed to FG is not substantial, relative to Xagenic’s other
debts, FG is one of Xagenic’s key suppliers. FG provides Xagenic’s accounting services

and is critical to its ongoing operations.

14



25.

26.

International Point of Care Inc. (“IPOC”) assembles Xagenic’s cartridges. Xagenic owes
IPOC approximately $70,000. IPOC has one of Xagenic’s significant assets, a laser
welder that IPOC uses to weld Xagenic’s cartridges.

Other significant suppliers and unsecured creditors that are important to Xagenic’s
operations are Vexos, which builds Xagenic’s instruments and is owed approximately
$145,000 and Micralyn‘e Inc., which supplies Xagenic with microchips and is owed

approximately $146,000.

DIP Financing

27.

28.

29.

30.

To facilitate Xagenic’s restructuring and these proceedings, certain debenture holders

have agreed to provide Xagenic with interim financing (the “DIP Financing”).

Attached and marked as Exhibit “C” is a true copy of the term sheet for the DIP
Financing (the “DIP Term Sheet”) dated July 31, 2017 between Xagenic as borrower
and Shana Kelley, CTI Life Sciences Fund L.P. and BDC Capital Inc. (collectively, the
“Lenders”) as lenders. Schedule A of the DIP Term Sheet has been partially redacted to

protect confidential information that is commercially sensitive.

The key terms of the DIP Term Sheet include:

(a) the Lenders will provide a revolving demand facility up to $500,000;
(b) additional lenders may participate with the consent of the Lenders;

(c) Xagenic will use the proceeds of advances to fund its operating expenses during

these proceedings;

(d the Lenders will be granted a priority charge securing all amounts owed to the
Lenders, with priority over SVB in the amount of $150,000, and the balance being

subordinate to SVB but in priority to existing charges; and

(e) the Lenders’ agreement to make advances under the DIP Financing is conditional

on the DIP Term Sheet being approved by the Court.

The Lenders are all current secured creditors of Xagenic, with each holding convertible
debentures. Additional debenture holders may agree to provide Xagenic with interim

financing on the same terms as the DIP Term Sheet.



31.

32.

33.

34.

35.

36.

In particular the Ontario Capital Growth Corporation (“OCGC”) has historically matched
investments made by CTI Life Sciences Fund L.P.; and Domain Partners VIII, L.P.
(together with OCGC, the “Additional Lenders™) has advised that they may be willing
to contribute further funds. Together, the Additional Lenders may provide Xagenic with
a further $250,000 in interim financing. |

The Additional Lenders would participate in the priority charge sought on this motion.

Xagenic seeks approval of a bifurcated priority charge in the amount of $750,000 in
favour of the Lenders and any Additional Lenders that advance funds pursuant to the
Term Sheet (collectively, the “DIP Lenders”). Of this amount, $150,000 will have
priority over all existing security interests, and $600,000 will have priority over all
existing security interests, except the security interest in favour of SVB (subject to a
review of SVB’s security by the Proposal Trustee). This charge will be subordinate to
the administration charge, as described below, in favour of the Proposal Trustee and
Xagenic’s solicitors. The DIP Lenders’ charge will secure only amounts advanced after

the Term Sheet is approved.

The Lenders have committed $500,000 pursuant to the DIP Term Sheet. However, as set
out above, Xagenic may obtain approximately $250,000 in additional funds on the same

terms and conditions.

Xagenic seeks a higher charge that is higher than the committed amounts set out in the
DIP Term Sheet so that Xagenic can obtain additional financing on the same terms and
conditions without incurring the expense of a further motion with respect to this
financing.  Xagenic is of the view that this will minimize expenses and allow key
personnel to focus on Xagenic’s ability to make a proposal to its creditors.  The charge

will also ensure that all fees and interest owing on the DIP Financing is secured.

Any additional financing would be obtained on the same terms and conditions as the DIP
Term Sheet and would be provided by existing debenturcholders, whose security will be
subordinated in favour of the DIP Lenders charge. No other significant secured creditors

will be subordinated as a result of the increased lending and the priority charge.

16



37.

38.

39.

Xagenic, with the assistance of the Proposal Trustee, has prepared a cash flow forecast
through October 27, 2017. The cash flow forecast will be attached to the report of the

Proposal Trustee.

As set out in the cash flow forecast, Xagenic’s primary uses of cash over this period will
be the costs of ongoing operations (rent and payroll, including source deductions) and the

professional fees and disbursements in connection with these proceedings.

The DIP Financing is a critical component of the cash flow statement. . Without the DIP

Financing, an immediate liquidation would be required. As set out below, that would

result in a shortfall to Xagenic’s secured creditors. Further, given the nature of Xagenic’s

business there are health and safety issues that require an orderly shutdown of Xagenic’s
business. The costs associated with that orderly shutdown are contemplated in the cash

flow statement.

Restructuring Plans

40.

41.

42.

Xagenic has cut staff in order to reduce costs and improve its ability to manage
operations during these proceedings until a transaction can be concluded. = At one time,
Xagenic employed 60 people. All employées were terminated effective July 31, 2017.
Xagenic now has six contract employees. These employees are necessary in order to
maintain the lab (including for health and safety purposes) and to effectively and
efficiently pursue a transaction. Xagenic also expects to bring certain employees back as
needed on a contract basis to ensure that all medical waste and biohazardous material is

handled safely and responsibly.

Xagenic is continuing to meet with various parties in an effort to determine the level of
interest in a financing or acquisition, with a view to finalizing a term sheet and closing a

financing or acquisition.

As noted above, based on the discussions to-date, I do not believe that a transaction can
be concluded by August 30, 2017. Xagenic will require additional time to complete its
discussions with interested parties and conclude the ultimate transaction. Accordingly,

Xagenic seeks a 45 day extension of the stay of proceedings.

17



43.

44.

45.

Through the transaction, Xagenic will seek to maximize recovery for its secured and

unsecured creditors.

On a liquidation value, Xagenic’s assets will be insufficient to repay Xagenic’s secured
creditors. Based on the likely liquidation value and my experience as a chartered
accountant and my experience as a chief financial officer of multiple companies, I believe
that a financing or acquisition transaction will maximize the potential recovery for
Xagenic’s secured and unsecured creditors and that this cah be achieved by continuing
operations through to conclusion of a transaction. In particular, it is important that all
biohazardous material is handled in a safe and responsible manner and that all of

Xagenic’s intellectual property is maintained and protected.

Xagenic is optimistic that a financing or acquisition of the business will have the effect of
improving its long term financial prospects while preserving value for all stakeholders.
Xagenic’s senior management are committed to guiding Xagenic through this proposal
proceeding, and significant secured creditors are prepared to provide funding to allow
Xagenic to pursue a transaction for the benefit of all stakeholders. Xagenic believes that
the best way to preserve value for the company and its stakeholders is for the DIP
Financing to be approved and the stay extended so that it may focus on its efforts towards

a financing or sale.

Administration Charge

46.

47.

The Proposal Trustee has agreed to act as proposal trustee in these proceedings and to
assist Xagenic with preparation of cash flow projections and all aspects in respect of its

proposal.

The Proposal Trustee and Xagenic’s solicitors are essential to Xagenic’s efforts to
conclude a financing or sale transaction. They have each advised that they are prepared
to provide or continue to provide services to Xagenic only if they are protected with a
charge over Xagenic’s assets. Accordingly, Xagenic seeks to establish a priority charge
over its assets in favour of its solicitors, the Proposal Trustee and the Proposal Trustee’s

solicitors.
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48.  The proposed charge in favour of the Proposal Trustee (and its solicitors) and Xagenic’s
solicitors is a bifurcated priority charge of $190,000, with $40,000 having priority over
all existing security interests and $150,000 having priority over all existing -security
interests, except the security interest in favour of SVB. This charge will have priority

over the charge in favour of the DIP Lenders, as described above.

49.  This charge amount has been determined not on the basis of the total fees payable to
these professionals during these proceedings but on an assessment of what could be an
amount outstanding to these professionals at any given time in the proceedings.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this )

4th day of August 2017 ) \
) \
) N\
= ) ?\“‘\\\%\
NS ) N\ i~

A Commissioner of Oaths in and for the ) EDWARD ENASSON
Province of Ontario o

Julie Laura Peacock, a Commissioner, etc.,
Province of Ontario, for Borden Ladner Gervais LLP,
Barristers and Solicitors,

Expires March 19, 2018,
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THIS IS EXHIBIT “A” REFERRED TO IN THE AFFIDAVIT OF
EDWARD JONASSON MADE BEFORE ME ON THE
4th DAY OF AUGUST, 2017

ANDILDSS
A COMMISSIONER FOR TAKING AFFIDAVITS FOR
ONTARIO

Julie Laura Peacock, a Commissioner, etc.,
Province of Ontario, for Borden Ladner Gervais LLP,
Barristers and Solicitors.

Expires March 19, 2018.
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District of:
Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Acf)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
Take notice that

1. 1, Xagenic Inc., an insolvent person, state, pursuant to subsaction 50.4(1) of the Act, that | infend to make a proposal 1o my
creditors.

2 A. FARBER & PARTNERS INC., LIT of 150 York Street, Suite 1600, Toronto, ON, M5H 385, a hcensed trustee, has consented to
act as trustee under the proposal. A copy of the consent is aftached,

3. A list of the names of the known creditors with claims of $250 of more and the amounts of their claims is also aftached.

4. Pursuant to section 89 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official receiver
in my locality.

Xage:‘nc Inc.

Insolvent Parson

To be completed by Official Receiver.

Filing Date - . : Officlal Recsiver

Page 1 0f8



22

.

District of;
Division No, -
Court No.
Estate No.
~FORM 33 -
Notice of Intention To Make a Proposal
(Subssction 50.4(1) of the Act)
In the matter of the proposal of
Xagenie Inc.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of §250 or mors.
Creditor ‘Address » Account Claim Amount
55 YORK STREET INC. SIMPSON TOWER, 401 BAY STREET, 11th FLOOR, | Landlord 64,000.00
-1 MAILBOX 11
TORONTO ON M5H 2Y4
AGILE MANUFACTURING 141 REACH STREET, UNIT 9 6,156.51
ING. _ UXBRIDGE ON L3P 113
ANDRZE. MACZUSZENKO #605-240 Scarett Road 5,491.80
TORONTO ON MBN 4X4
AT&S AUSTRIA FABRIKSGASSE 13 25,878.20
TECHNOLOGIE & LEOBEN 8700
SYSTEMTE :
ATT CERTIFIED TRADES 1565 HURONTARIO STREET 355.95
INC MISSISSAUGA ON L5G 3HY
BCF LLP 1100 BOUL. RENE-LEVESQUE QUEST, 25 3,061.01
MONTREAL QC H3B 5C8 .
BDC Capital Inc, 380 Saint-Antoine Street West 311,361.24
Montreal QC H2Y 3X7
BEANFIELD 506-77 MOWAT AVENUE 336.74
METROCONNECT TORONTO ON N6K 3E3
BORDEN LADNER GERVAIS | 22 ADELAIDE STREET WEST, BAY ADELAIDE 133,253.52
LLP CENTRE, EAST TOWER
TORONTO ON MsH 4E3
CANADIAN LINEN & BOX 51073RPO TYNDALL 3,013.48
UNIFORM SERVICE CO WINNIPEG MB RZX 3C8
CARAVEL LAW 366 ADELAIDE STREET WEST 2,828.35
TORONTO ON M5V 1R9
CATHARSIS MANAGED IT 49 SPADINA AVE SUITE 402 41,828.89
LTD TORONTO ON M5Y 2J1
CEDARLANE 4410 PALETTOCOURT 1.428.86
BURLINGTON ON L7L 5R2
CLEATECH LLC 221 WDYER RD 883.05
'SANTA ANA CA 92707

Page 2 6f 8



District of:
Division No. -
Court No.
Estate No.
-FORM 33+
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
XageniaIne. .
of the Cily of Toronto, in the Province of Ontario
List of Craditors with claims of $250 or more.

Creditor Address Account#t Cialm Amount
COMMERCIAL AIR 95 KONRAD CRESCENT 1,288.19
COMPRESSORLTD - MARKHAM ON L3R 878
COOLEY LLP 101 CALIFORNIA, 5TH FLOOR 23247477

SAN FRANCISCO CA 94111-5800 '
CRA - Tax - Ontarlo Shawinigan - Sud National Verification and Collection 820536381RP0O0O1 7,431.71
Qusbec insolvency Intake Centre
Centre 4695 Shawinigan-Sud Blvd
Shawinigan-sud QC GIP 5Hg
CTi Life Sciences Fund, LP. | 1 Place Ville-Marie, Suite 1050 422 842.50
Montreal QG HZB 456
DESIGN RESOURCE 1896 DANFORTH AVENUE 18,990,78
GROUP ' » TORONTO ON MAC 1J4
DIAMED LAB SUPPLIES INC | 3069 UNIVERSAL DRIVE 568.42
MISSISSAUGA ON LdX 2E2
Domaln Partners VI, L.P. One Palmer Square, Sulte 515 712,665.63
Princelon NJ 08542 USA
DP Vil Associates, L.P. One Palmer Square, Suite 515 5,288.13
‘ . Princeton NJ 08542 USA
Dr. Shana Kalley Parsonal & Confidential 227,500.00
Edward Jonasson Personal & Confidential 10,000.00
EPPENDORF CANADALTD | 2810 ARGENTIAROQAD, #2 675.74
| MISSISSAUGA ON LGN 8L2
ER PRECISION LTD 4-1255 TERWILLEGAR AVE, 20,213.10
OSHAWA ON L1J 7A4
EVOQUAWATER STATION A, PO BOX 15738 3,561.08
TECHNOLOGIES LTD. TORONTO ON MSW 1C1
Federal Business 139 Norihfield Drive West, Unit 101 5001102411 728,750.00
Development Bank Walerloo ON N2L 5A6 .
FEDEX BROKERAGE BOX 916200 P.O. BOX 4090 874.02
(CANADA) INC. TORONTO ON M5W 0EQ

Page 3of 8



District of,
Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of [iatention To Make a Proposal
(Subsection 50.4(1) of the Ac)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronlo, in the Province of Ontario
List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount
FERGHANA SECURITIES, 420 LEXINGTON AVENUE 31,262.24
ING NEW YORK NY 10170

" [FUJITSU GLOVIA, ING 14751 COLLECTIONS CENTER DRIVE 21,275.42

CHICAGO IL 60693

FULL SPECTRUM 25 TURNPIKE ROAD 36,169.62

SOFTWARE LLC SOUTHBOROUGH MA 01772

G & M AUTOMATION LTD 7370 Bramalea Road 508.50
Mississauga ON LES INB

{DEAGEN PLC BRAMAH AVENUE, ORION HOUSE 7.708.34
GLASGOW G765 0RD

IMPERIAL COFFEE 12 KODIAK CRESCENT 1,044.21
TORONTO ON M3J 3GS

INGERSOLL RAND 51 WORCESTER ROAD 2,179.88
TORONTO ON Mow 4K2

INGRID MANAGEMENT 87 MEDLAND CRESCENT 2,389.95

CONSULTING TORONTO ON MoP 2N3

INTEGRATED DNA 8141 GATEWAY DR, STE 240 1,736.04

TECHNOLOGIES INC. ARGYLE TX 76228

INTERNATIONAL POINT OF | 135 THE WEST MALL, UNIT 9 70,567.01

CARE INC TORONTO ON MSC 1C2

KNG TECHNICAL INC. 475 LINE 2 SRR#2 15,760.00
ORO-MEDONTE ON LCL 2L0

LATHAM & WATKINS LLP 140 SCOTT DRIVE 4,167.12
MELP PARK CA 94026

Lauren Whyle Personal & Confidential 500,00

LIFE TECHNOLOGIES INC. | BANK OF AMERICA LOCKBOX SERVICES C/O 2,438.19
911000 PO BOX 4090 STN A
TORONTO ON M3W 0E9

LINKEDIN [RELAND PO BOX 4080 STN A G/O 913780 2260,00 |
TORONTO ON MSW 0E9

Page 4 of 8



District of:
Division No. -
CourtNo,
Estate No. :
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $260 or more.
Creditor Address Account Claim Amount
MAGNET STRATEGY 25 ORIOLE GARDENS 3,025,568
GROUP INC TORONTO ON M4V 1V8
MANAWA NETWORKS 801 YORK MILLS ROAD, SUITE 301 1,378.60
TORONTO ON M3IB 1X7
Manulife Financial 500 King Streat North, PO Box 1602 1,628.98
Lianne Stumpf Waterloo ON N2J 4C6
MaRS Innovation 561 University Avenus, Suite 465 360,713.00
Toronto ON M5G 1M1
MCMASTER CARR PO BOX 7690 1,930.48
CHICAGO IL. 60680-7690
MDC ASSOCIATES LLC 180 CABOT STREET 4,514.88
' BEVERLY MA 01915
METER GROUP INC. USA 2365 NE HOPKINS COURT 11,474,38
PULLMAN WA 99163
MICRALYNE INC. 1911 94 StNW 146,669.25
Edmonton AB TEN 1£6
MINISTER OF FINANCE 33 KING STREET WEST 812569655TE0001 8,786.61
Oshawa ON L1H 8E9
NEWARK ELEMENT14 POSTAL STATION" A", C/O T27537 PO BOX 4275 512.29
TORONTO ON M5W 5v8
Ontarlo Capital Growth Corp. | 250 Yonge Streat, 35th Floor 42284250
Toronto ON M5B 2L7
OSLER, HOSKIN & 1 FIRST CANADIAN PLACE PO BOX 50 10,932.75
HARCOURT LLP TORONTO ON M5X 188
PNABIO, INC. 5189 VIA CAPOTE 17,488.47
THOUSAND OAKS CA 91320 »
PRAXAIR CANADA INC. STATION D, PO BOX 400 1,844.20
SCARBOROUGH ON MIR 5M1
PRICEWATERHOUSECOOE | PWC CENTRE 354 DAVIS ROAD SUITE 600 47,783.18
ERS LLP OAKVILLE ON L8J 0C5

Page § of 8



District of;

Division No. -
Court No.
Estate No.
< FORM 33 -
Nofice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
List of Creditors with claims of $250 or more,
Creditor Address Account# Claim Amount
PROTO LABS, INC 5540 PIONEER CREEK DRIVE 1,843.41
MAPLE PLAIN MN 56359
PWC LAW LLP PWC CAC, PWC CENTRE 354 DAVIS ROAD, SUITE 38,642.13
600
OAKVILLE ON LBJ 0C5
QUICKPARTS 3D SYSTEMS | PO BOX 534963 34,356.00
COo. ATLANTA GA 30353-4963
REED SMITH LLP P.0. BOX 39000 DEPARTMENT 33489 £07.56
SAN FRANCISCO CA 94139
ROGERS P.0. BOX 4100 230-314060707 284.64
DON MILLS ON M3C 3N9
ROGUE SPECIALTY 256 COURTNEYPARK DRIVE WEST . 3,124.24
TRANSPORTATION MISSISSAUGA ON LEW 0A5
ROPES & GRAY LLP P.0. BOX 4142686 206,602.21
BOSTON MA 414265
SAS INSTITUTE (CANADA) POSTAL STATION A, PO BOX 9706 3,380.96
INC _ TORONTO ON M5W 1R6
SCIENIONUS INC 11 DEER PARK DRIVE, SUITE 100 42,678.71
MONMOUTH JUNCTION NJ 08852
| SHERMAINE TILLEY 64 SAINT PAUL STREET WEST SUITE 301 1,428.66
MONTREAL QC H2Y 4B8
SHRED-ITINTERNATIONAL | POBOX 15617, STN A 627.82
INC. TORONTO ON MaW 1C1
SIGMA ALDRICH CANADA P.0. BOX 6100, POSTAL STATION"F" 1,503.30
COo. TORONTO ON MY 222
SILICON VALLEY BANK tlo Aird & Bedis LLP 396,000.00
Kyle Plunkett Brookfield Place, 181 Bay Street, Suite 1800
Toronto ON M5J) 2T9
SINCLAIR & RUSH, INC 4149 PAYSPHERE CIRCLE 3,216.84
ARNOLD MO 63010-4727

Page 6 of 8




District of:

Division No. -
Court No.
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsaction 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
List of Creditors with ¢laims of $250 or more.
Creditor Address Account# Calm Amount
SMC LTD. PO BOX 1450 46,287.89
MINNEAPOLIS MN 55485-5846
SOLIUM CAPITAL INC, 800 6TH AVENUE SW SUITE 1500 6,798.90
CALGARY AB T2P 3G3
8PRIGG HRINC 619 GLENHURST CRESCENT 1,186.50
. OTTAWA ON K1J 786
STAPLES ADVANTAGE POBOX 4446 STNA 322,36
TORONTO ON MEW 4A2
STERICYCLE , INC. BR/PO BOX 1531 STATIONA 67,521.64
TORONTO ON MEW3N9
STERLING TALENT 19433 96TH AVENUE SUITE 200 1,760.83
SOLUTIONS CANADA SURREY BC V4N 4C4 '
TD Canada Trust Visa cio PO Box 57100 © 8,800.00
BankruptcyHighway.com Etobicoke ON M8Y 3Y2
THE GOVERNING COUNCIL | UNIVERSITY OF TORONTO 45,000,00
OF THEU OF T - TORONTO ON M5G 1L5
INNOVATIONS &
PARTNERSHIPS OFFICE
THE LEE COMPANY P.O. BOX 424 21,578.37
TECHNICAL CENTER WESTBROOK CT 06498-0424
‘The Ruth Group 757 3rd Avenus 765.00
. New York NY 10017 USA
U OF T RESEARCH 2ND FLOOR, MCMURRICH BLDG 17,500.00
OVERSIGHT TORONTO ON M35 158
ULINE CANADA RPO STREETSVILLE, BOX 3500 564.06
CORPORATION MISSISSAUGA ON L5M 088
UNIVERSITY OF TORONTO | 1 KING'S COLLEGE SUITE: 1326A 1,260.59
- MEDSTORE TORONTO ON M55 1A8
VEXOS 195 ROYAL GREST COURT 145,783.60
MARKHAM ON L3R 9X8
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District of.
Division No. -
Court No.
Estate No.

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

28

Page 8 of§ -

Xagenic Inc,
of the City of Toronto, in the Province of Ontario
List of Creditors with clalms of $250 or more,
Creditor Address Account# Claim Amount

VWR INTERNATIONAL CO. COMMERCE COURT POSTAL STATION PO BOX 3,040.90

1137

TORONTO ON MaL 1K1
WESTERN INSTITUTIONAL | PO BOX 150434 DEPT 106091 337.62
REVIEW BOARD HARTFORD CT 06115-0434
WORKPLACE MEDICAL 130 WILSON STREET 2nd FLOOR 3,807.07
CORPORATION HAMILTON ON L8R 1E2
WORKPLACE SAFETY & STATION APOBOX 4115 §33.20 -
INSURANCE BOARD TORONTO ON MsW2V3
XEROX CANADA LTD. PO BOX 4539 STATIONA 1,327.18

TORONTO ON MsW 4P5
XING YANG 39 YINXIAQ ROAD, BULDG 4, #2601, PUDONG 6,639.50

DISTRICT

SHANGHAI
ZEPTOMETRIX -872 Main Street 1,108.80
CORPORATION Buffalo NY 14202 USA

Ee s 5 SEERAN T fwr?;:; AEE s
Total -j— e{‘ = 4 = - #32 o e 5,334,994.81
Etades R or SRR i
Xagenic Inc.
Insolvent Person



Court No,
File No.

In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, In the Province of Ontario

Form 33
Notice of intention to make & proposal

A FARBER & PARTNERS INC., LIT - Licensed
Insolvency Trustee

150 York Strest, Suite 1600
Toronto ON M5H 385
Phone: (416) 497-0150  Fax: (416) 496-3839
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THIS IS EXHIBIT “B” REFERRED TO IN THE AFFIDAVIT OF
EDWARD JONASSON MADE BEFORE ME ON THE
4th DAY OF AUGUST, 2017

A COMMISSIONER FOR TAKING AFFIDAVITS FOR
ONTARIO

mmissioner, etc.,

Julie Laura peacock, a GO den Ladner Gervais LLP,

province of Ontario, for Bor
Barristers and Solicitors.
Expires March 18, 2018.
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PROVINCE OF ONTARIO

RUN NUMBER : 207 A MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RON DATE : 2017/07/26 PERSONAL PRGPERTY SECURITY REGISTRATION SYSTEM BAGE 3 1
IO : 20170726154452.07 ENQUIRY RESPONSE t 5881)
CERTIFICATE
THIS IS TO CERTIFY THAT A SEARCH HAS REEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL, PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : XRGENIC INC.
FILE CURRENCY : 25JUL 2017
ENQUIRY NUMBER 20170726154452.07 CONTRINS 18  PAGE(S), 13  FAMILY(IES).
THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME R2GISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME -
WHICH I$ SIMILAR TO THE NAMS IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGATNST THOSE NAMES.
CERTIFIED BY/CERTIFIEES PAR
BORDEN L2DNER GERVAIS LL? - BOX 15 REGISTRAR OF
' PERSONAL PROPERTY SECURITY/
22 ADELAIDE ST. WEST, STE. 3400 ISTRAT!
TORONTO ON M5H 4E3 ' DES SURETES MOBLIERES

CONTINUED. . . 3 (\F '(ctﬁsue/ao?p,)-
> .
L7~ Ontario



PROVINCE OF ONTARIOC
RUN NUMBER : 207

; ‘ MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RON DATE : 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 2
ID : 20170726154452.07 ENQUIRY RESPONSE { 5B82)
CERTIFICATE

BUSINESS DBBTOR

XAGENIC INC.

25J0L 2017
03 i : XAGENIC INC.

' OO OO
04 S5 YORK ST UNIT 1600 R ““‘““%m‘
as
a6
07
68 HER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE MINISTER
] 400-130 DUFFERIN RAVENUR, 1.ONDON oN N6A 668
MINTSTRY OF FINANCE,AM & COLLECTIONS BRANCH, EHT, BN#812565655
CERTIFIED BY/CERTIFIEES PAR
400-130 DUFFERIN RVENUE, (071/746) LONDON ON N&A 6CB /;: ? {
~ AEGISTRARDE .
CONTINUED. . - 3 PERSONAL PROPERTY SECURITY/
- LE REGISTRATEUR
DES SURETES MOBILIERES
(criTfs08/2013)

»>

7 Ontario



PROVINCE OF ONTARIO
MINISTRY OF GUVERNMENT SERVICES REPORT :

RON NUMBER : 207

: PSSROGC
KON DATE : 2017/07/26 PERSONAL, PROPERTY SECURITY RECISTRATION SYSTEM PAGE : 3
ID = 20170726154453.07 ENQUIRY RESPONSE { 5883)
. CERTIFICATE
BUSINESS DEBTOR
XAGENIC INC.
03 XAGENIC INC.
04 55 YORK STREET, SUITE 1000 . TORONTO
gs ’
06
07
08 LAUREN WHYTE
09 1445 SPRUCEWQOD TERRACE ORKVILLE oN L6M 2R1
EORDEN LADNER GERVAIS LLP (H, DITCH) - " &
[ CERTIFIED BY/CERTIFIEES PAR.
22 ADELAIDE STREET WEST TORONTO oN MS5H 4E3 M
REGISTRAROF _
’ e
DES SURETES MOBILIERES

(eritis 0/2018)

P'»-), ?

[/~ Ontario

(0



PROVINCE OF ONTARIO

RUN NUMBER : 207 MINISTRY OF GOVERNMENT SERVICES REPORT = PSSRO60

RUN DATE : 2017/07/26 PERSONAL: PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 4

ID : 20170726154452.07 ENQUIRY RESPONSE { 5884) A
CERTIFICATE .

% BUSINESS DEDTOR
¥RGENIC INC.

U4 STREET, SUITE 1000

Yzt ddnuen . ; ke
05
08 i e

‘EDWARD JONASSON

21 PARXLEZ DRIVE EAST YORK ON MiG 2J9

BORDEN LADNER GERVAIS LLP (H. DUTCH)

CERTIFIED BY/CERTIFIEES PAR

22 ADELAIDE STREET WEST TORONTO

REGISTRAR OF -
PERSONAL PROPERTY SECURITY/
LE REGISTH . '
DES SURETES MOBILIERES
Texitis 05/2013) 1
™y, .

ZF Ontario ...




RUN NUMBER : 207
RUN DATE : 2017/07/26
D = 20170726154452.07

PROVINCE OF ONTARIO
MINLSTRY OF GOVERNMENT SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

REPORT
PAGE

(

PSSRO60
5
5885)

i BUSINESS DEBTOE

05
o6

07

08

08 21

55 YORK STREET,

SUITE 1000

SHANA KELLEY

PARKWOOD AVENUE TORONTO

BORDEN LADNER GERVAIS LLP {H. DUTGCH)

TORONTO

ON

MAYT 2WS

CON“"INUBD. ..

CERTIFIED BY/CERTIFIEES PAR

/4

HEGISTHAROF .
PERSONAL PROP.ERTY SECURITY/
LE REGISTRATEUR

DES SORETES MOBILIERES

;F (eits 09/2015)
tf Ontario

g€



PROVINCE OF CNTARIO

RON NUMBER : 207 - MINISTRY OF GOVERMMENT SERVICES REPORT : PSSRO60

RUK DATE : 2017/07/28 . PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 6

ID : 20170726154452.07 ENQUIRY RESPONSE { 5836)
. CERTIFICATE :

a

R

55 YORK STREET, SUITE 1000 PORONTO

Tl bl
Y f:S.\,ﬁ" @E{h

I

BET N

BDC CAPITAL INC-

380 SAINT-ENTOINE STEEET WEST MONTREAL 0 H2Y 3%7

CEUNE S
R SRS

16 «%&GLW&G—-
Z 7

BORDEN LADNER GERVAIS LLP (H. DUTCH)

e . CERTIFIED BY/CERTIFIEES PAR
SRR 22 BRDELAIDE STREET WEST TORONTO OoN ¥5H 4E3 /
HT“‘A ) . ; o o4 3 3k et 2 G .. 2 X R 2 : gy . : ’ ¥ §
3 3 i REGISTRAR OF
- 7 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR.
DES SURETES MOBILIERES
{cryifs 09/2013)

- N
g .
Zr Ontario




PROVINCE OF ONTARIO

RON NOMBER : 207 MINISTRY OF GOVERNMENT SERVICES REPGRT : PSSRO60
RUN DATE : 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 7
ID : 20170726154452.07 ENQUIRY RESPONSE { 58B87)

CERTIFICRTE

FUSINESS DEBTOR
¥AGENIC INC.
"25J0L 2017

55 YORX STREET, SUITE 1000 *1R7
05
08
07
o8 DOMAIN PARTNERS VIII, L.PB.
09 ONE PALMER SQUARE, SUITE 515 PRINCETON NI 08542
ﬁ—vsaggﬂg(—-—‘fw %ozmai-—?.—,@ REE O
g e i ,3&5—-
10 SRR e S

BORDEN LADNER GERVAIS LLP (H. DUTCH)

CERTIFIED BY/CERTTFIEES PAR
w5 22 ADELAIDE STREET WEST i

o

REGISTRAR OF .
g PERSONAL PROPERTY' SECURITY!

LEREGISTRATEUR -

DES SURETES MOBILIERES

[\y—- {cnifs 08/2013} ‘ .
- o
Zﬂ’ Ontario

e
=3



PROVINCE OF ONTARIO

EON NUMBER : 207 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSRO60

RUN DATE : 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM ) PAGE H 3

ID : 20170726154452.07 ENQUIRY RESPONSE { 5888)
CERTIFICATE

R
S
01 £1721 144
02
03
0t ot
OS LA .1A z

DP VIII RSSOCIATES, L.P.

ONE PALMER SQUARE, SUITE 515 _ PRINCETON hy 08542

BORDEN LADNER GERVAIS LLP (H. DUTCH)

CERTIFIED BY/CERTIFIEES PAR
2Z BZDELAIDE STREET WEST TORONTC ON M5H 4B3 ’

REGISTRAR OF .

9 PERSONAL PROPERTY SECURITY/
LE BEGISTRATEUR .
DES SURETES MOBILIERES

“ ' W— {erj s 09/2013) .
Zf" Ontario <




PROVINCE OF ONTARIO
RUN NUMBER : 207

; MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 9
ID : 20170726154452.07 ENQUIRY RESPONSE { 5889) .
CERTIFICATE
BUSINESE DEBTOR

XAGENIC INC.

03 KAGENIC INC.

04 55 YORX STREET, SUITE TORONTO.

05
06

07

o8 CPY LIFE SCIENCES FUND, L.P-

1 PLACE VILLE-MARIE, SUITE 1050 MONTREAL BQ

BORDEN LADNER GERVAIS LLP (H. DUTCH) ‘

CERTTFIED BY/CERTIEIEES PAR

REGISTRAR OF .
e i I
DESSURETES MOBILIERES

{crjifs 082013}
Ny

S .
L~ Ontario

22 ADELAIDE STREET WEST TORONTO.




RON NUMBER : 207

PROVINCE OF ONTARIOQ

MINISTRY OF GOVERNMENT SERVICES SPORT : PSSRO60
ROUN DATE : 2017/07/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEY PRGE  : 10
ID : 20173726154452.07 ENQUIRY RESPONSE {( 583%0)
CERTIFICATE
; BUSLKESS DEBTOR
08 ONTARIC CAPITAL GROWTH CORPORATION
ol 250 YONGE STREET. 35TH FLOOR TORONTO ON M5B 217
R T Le
N
10 :
BORDEN LADNER GERVAIZ LLP (H. DUTCH) -
CERTIFIED BY/CERTIFIEES PAR
+ - 22 RDELAIDE STREET WEST TORONTO OoN M5H 4E3 g
REGISTRAROF
11 PERSONAL PROPERTY-SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(\y’ {eitis 0922013
> .
Zf Ontario

07



PROVINCE OF ONTARIO
RON NUMBER : 207

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO&0
RUN DATE : 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM . PAGE : 11
ID : 20170726154452.07 ENQUIRY RESPONSE

{  5881)
CERTIFICATE
BUSINESS DEBTOR

XAGENIC INC.
25J0L 2017

THE TORONTO-DOMINION BANK - 10202

55 XKING ST W D.C. BOX 1 TORONTO

D+H LIMITED PARTNERSHIP

STITE 200, 4126 NORLAND AVENUE

CERTIFIED BY/CERTIFIEES PAR
BC V5G 388

- REGISTRAR OF
12 PERSONAL PROPERTY SECURITY/
. LE REGISTRATEUR  _
DES SORETES MOBILIERES :

{critfs 08/2013)

e -
>

. > .
t* Ontario =




PROVINCE OF ONTARIO

RON NUMBER : 207 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO50

RUN DATE : 2017/07/25 PERSONAL: PROPERTY SBCURITY REGISTRATION SYSTEM . PAGE z 12

ID : 20170728154452.97 ENQUIRY RESEONSE ( 58392)
CERTIFICATE

BUSINESS DEBTOR
~ XAGENIC. INC.
5 25J0T, 2017

0o
21
02
03 XRGENIC INC.
0¢ S5 YORK STREET, SUITE 1000
05
06 -
07
03 SILTCON VALLEY BANK
03 3003 TASMAN DERIVE SANTA CLARA ca 95054
T
10 2]
ALI PRESENT AND AFTER-ACQUIRED PERSONAL PROBERTY OF THE DEBTOR.
NOTWITHSTANDING THE FOREGOING, THE COLLATERAL DOES NOT INCLUDE ANY
INTELLECTUAL PROPERTY OF THE DEBTOR PROVIDED, HOWEVER, THE
ATRD & BERLIS LLP (117752 - TONY GIOIA) .
) ] CERTIFIED BY/CERTIFIEES PAR.
181 BAY STREET, SUITE 1800 TORONTO ON M5I2TS /

+ REGISTRAR OF
CONTINUED- . - 13 PERSONAL PROPERTY. SECURITY/

| LEREGISTRATEUR )
DES SURETES MOBILIERES

(ciis 09/2018) '

ﬁk— |

3> .
L Ontario &




PROVINCE OF ONTARIO

RON NOMBER : 207 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROS0

ROUN DATE : 2017/07/26 PERSCNAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 13

ID : 20170726154452.07 ENQUIRY RESPONSE . (  5893)
CERTIFICATE : )

77 BOSINESS DEBIOR
i XAGENIC INC.

COLLATERAL SHALL INCLUDE ALL ACCOUNTS AND ALL PROCEEDS OF
INTELLECTUAL PROPERTY. PURSUANT TG THE TERMS OF A CERTAIN NEGATIVE
PLEDGE ARRANGEMENT WITH SECURED PARTY, DEBTOR HAS AGREED NOT TO

‘CERTIFIED BY/CERTIEIEES PAR.

REGISTRAR OF

14 PERSONAL PROPERTY SECURITY/'
LE REGISTRATEUR . ‘
DES SORETES MOBILIERES )

{critis 09/2013) |

Dy '
7

> > .
¢ Ontario =




PROVINCE OF ONTARIO

RUN NUMBER : 207 MINISTRY OF COVERMMENT SERVICES REPORT : PSSRO60

RUN DATE = 2017/07/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE = 14

I : 20170726154452-07 ENQUIRY RESPONSE ¢ 5894)
CERTIFICATE

EUSINESS DEBTOR
XAGENIC TINC.
25JUL 2017

ENCUMBER ANY OF ITS INTELLECTUAL PROBPERTY WITHOUT THE PRIOR WRITTEN
CONSENT OF THE SECURED PARTY.

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF

i5 PERSONAL PROPERTY SECURITY/
LEREGISTRATEUR . '
DES SURETES MOBILIERES

{eritis 0872013)
;) ’

> o, =
L Ontario




PROVINCE OF ONTARIO ' .

RON NUMBER : 207 MINISTRY OF GOVEENMENT SERVICES. REPORT : PSSRO60

RON DATE : 2017/07/26 PERSONAL PROFPERTY SSCURITY REGISTRATION SYSTEM : PAGE B 15

ID : 20170726154452.07 ENQUIRY RESPONSE . { 5835)
CERTIFICATE

2 3USINESS DEBTOR
XAGENIC INC.
2500L 2017

; Fﬂ.@'

01 ' i
2 - R

25 3
25 j‘“‘i@JENDED TO REMOVE THE GENERAL COLLATERAL DESCRIPTION IN . .
27 | RBGISTRATION NO. 20150115 1238 1793 1767.

AIRD & BERLIS LLP

181 BAY STREET, SUITE 1800, BOX$ 754 TORONTO oN M5I278 CERTIPIED‘BYICERTIPIEES‘PAR
REGISTRAROE
16 PERSONAL PROPERTY SECURITY/
REGISTRATEUR
DES SURETES MOBILIERES .
(erjels 09/2013) }

P ontario
7 Ontario -

Ot



PROVINCE OF ONTARIO

RUN NUMBER : 207 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROE0

KON DATE : 2017/07/726 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PRGE = 16

ID : 20170726154452.07 ' ENQUIRY RESPONSE 3 { 5B895)
CERTIFICATE :

BUSINESS DEBTOR
XAGENIC INC. -
25301 2017 .

XAGENIC INC.

SUTTE 1000, 55 YORR ST TORONTO

XERCX CANADA LTD

33 BLOOR ST. E. 3RD FLOOR TORONTO O MAWIHL

PPSA CANADA INC. = (3932) -
CERTIFIED BY/CERTIFIEES PAR’

11C SHEPPARD AVE EAST, SUITE 303 TORONTO CN M2N6YB

3o

BB

0

i : o REGISTRAR OF
CONTINUED- - - 17 PEASONAL PROPERTY SECURITY/
) LE BEGISTRATEUR
DES SURETES MOBILERES
(crjtts 0812013} )

D= l
17‘ Ontario .
&




PROVINCE OF OMTARIC

RUN NUMBER : 207 MINISTRY OF GOVERNMENT SERVICES . REPORT : PSSRO60

RUN DATE : 2017/07/26 PERSOMAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 17

ID : 20170726154452.07 ENQUIRY RESFONSE ¢ 5837)
. CERTIFICATE

BUSINESS DEBTOR
XAGENIC INC.
25091 2017

SRS y
ms.:.ess::mﬁ: 5‘;1 s

N

55 YORK ST, SUITE 1600 TORONTO

XBEROX CANADAR LTD

33 BLOOR ST. E. 3RD FLOGR TORONTO oN MAW3SEL

EEXED,

=

PPSA CANEDA INC. - {3932}

(CERTIFIED BY/CERTIFIEES PAR

110 SHEPPARD AVE EAST, SUITE 303 TORONTO OF M2NEYE /25 % {

REGISTAAR OF .
w | e |
DES SORETES MOBILIERES ,

TN .

e |

> .
L Ontario <



‘RUN NUMBER : 207

PROVINCE. OF ONTARIC
MINISTRY OF GOVERNMENT SERVICES

REPORT : PSSRO60
RON DATE : 2017/07/26 PERSCHAL PROPERTY SECURTITY REGISTRATION SYSTEM PAGE 18
ID : 20170726154452.07 ENQUIRY RESPONSE { 5898)
. CERTIFICATE
TYPE OF SEARCH : BUSINSSS DEBTOR
SEARCH CONDYUCTED ON : XAGENIC INC.
FPILE CURRENCY : 25J0L 2017
INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.
FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
723757053 20170713 0527 1031 3737
27749549 20170517 1427 1862 4816
726888861 20170424 1705 1B62 2802
7268888789 20170424 1705 1862 2803
723562137 20161221 1447 1862 4079
723562155 20161221 1447 1862 4080
723562164 20161271 1448 1862 4081
723562182 20161221 1448 1862 4082
723562191 201561221 1445 1BE2 4083
703521819 20150205 1440 1530 3996 ,
702991422 20150115 1238 1793 1767 20161222 1030 1793 0241
595800926 20140502 1703 1462 3607
634987506 20140404 1401 1462 3933
CERTIFIED BY/CERTIFIEES PAR
14 REGISTRATION(S) ARE REPORTED IN THIS ERQUIRY RESPONSE. ?Eﬁs?&i‘f P%%pgnw "SECURITYZ
LE REGISTR
DES SURETES MOBILIERES

{crli3 0972013)

>

7‘:%
L Ontario

2=
co



© TabC
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INTERIM FINANCING TERM SHEET
JULY 31, 2017

WHEREAS the Borrower (as defined below) has requested that the DIP Lenders (as defined
below) provide interim financing to fund certain of the Borrowet’s operating costs during the term
of the proposal proceedings of the Borrower (the "Proposal Proceedings") commenced pursuant
to the Bankruptcy and Insolvency Act (Canada) in accordance with the terms and conditions set

out herein;

AND WHEREAS the DIP Lenders have agreed to provide financing in order to fund certain
operating costs of the Borrower in the context of its Proposal Proceedings in accordance with the
terms set out herein; :

NOW THEREFORE the parties, in consideration of the foregoing and the mutual agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, agree as follows:

Borrower:

Xagenic Inc. (the “Borrower”).

DIP Lenders:

Shana Kelley, CTI Life Sciences Fund, and BDC Capital (each in their capacity as
lender (each a “Lender”) under this Interim Financing Term Sheet, collectively,
the “DIP Lenders”). Each Lender’s respective commitment is set out in the
attached Schedule “A”.

Advances and

A revolving demand facility (the "DIP Facility") in an amount not exceeding the

Maximum principal amount of $500,000 (the "Maximum Amount"). Advances under the

Amount : DIP Facility shall be made in accordance with the disbursement schedule set out
on the attached Schedule “A”, subject to satisfaction of all conditions to advances.
Amounts listed in the disbursement schedule are subject to change.

Use of The Borrower shall use the proceeds of advances under the DIP Facility to fund its

| Proceeds: operating expenses during the course of the Proposal Proceedings in accordance

with the cash flow forecast attached as Schedule “B”.

Interest Rate: | Advances under the DIP Facility shall bear interest at 15% per anhum. Interest on
advances made under the DIP F acility shall accrue monthly in arrears.

Facilitation The Borrower shall pay the DIP Lenders a facilitation fee equal to 2% of the

Fee: Maximum Amount (the “Facilitation Fee”), which fee shall be earned by the DIP

Lenders upon acceptance of this Interim Financing Term Sheet by the Borrower
and issuance by the Ontario Superior Court of Justice (Commercial List) (the
“Court”) of the Interim Financing Approval Order (as defined herein) and shall be
payable by the Borrower from the initial advance. The Facilitation fee shall be
distributed to each Lender pro rata based on each Lenders respective commitment.

Error! No document variable supplied.
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DIP Lenders’ The DIP Lenders shall be granted a charge (the "DIP Lenders’ Charge") over all

Charge and of the Borrower’s assets, rights, undertakings and properties securing all

Priority: obligations owing by the Borrower to the DIP Lenders including, without
limitation, all principal, interest, cost (including reasonable legal fees) and
-Facilitation Fee.

The priority ranking of the DIP Lenders’ Charge, from time to time, is set out on
Schedule “A”. For clarity, the DIP Lenders® Charge will rank ahead of'the Silicon
Valley Bank (“SVB?”) security in the amount of $150,000. The balance of the DIP
Lenders Charge will rank behind SVB’s security.

Repayment: The advances under the DIP Facility shall be repayable on demand in accordance
‘with the priorities set out on Schedule “A”,

Evidence of . The DIP Lenders’ accounts and records constitute, in the absence of manifest error,
Indebtedness: | prima facie evidence of the indebtedness of the Borrowers to the DIP Lenders
pursuant to the DIP Facility.

Conditions The DIP Lenders’ agreement to make advances to the Borrower up to the |
Precedent: Maximum Amount is subject to the Borrower receiving an Order of the Court in
Proposal Proceedings, substantially in the form approved by the DIP Lenders,
approving this Interim Financing Term Sheet and the DIP Facility and granting the
DIP Lenders’ Charge (the “Interim Financing Approval Order”).

Other | All advances are subject to the following additional conditions precedent to
Conditions: advance: :
(i) the DIP Lenders shall have received from the Borrower a written borrowing -
request;

' (ii) the Proposal Proceedings shall not have been terminated;
(iii) the Interim Financing Approval Order shall not have been stayed, vacated or
otherwise caused to be ineffective or amended, restated or modified (without the
prior written consent of the DIP Lenders); and
(iv) the Borrower shall have achieved each of the specific advance mllestones
related to a transaction with a strategic partner as set out on Schedule “A” and “C”

The DIP Lenders are not obligated to advance funds if these conditions are not
satisfied or waived by the DIP Lenders in their sole discretion.

Miscellaneous: | Additional DIP lende1s may participate in the interim ﬁnancmg upon approval of
existing lenders.

Governance: This Interim Financing Term Sheet shall be governed each of the documents
"~ | contemplated by or delivered under or in connection with this Interim Financing Term
Sheet are governed by and are to be construed and interpreted in accordance with the laws
of the Province of Ontatio and the laws of Canada applicable in the Province of Ontario.




Binding
Commitment:

Each Lender hereby agrees that execution of this Interim Financing Term Sheet
constitutes a binding commitment on the part of each of the Lenders to make
available to the Borrower the DIP Facility, subject to satisfaction of the terms and
conditions set out herein.

Further
Assurances:

Each party shall from time to time promptly execute and deliver all further
documents and take all further action necessary or appropriate to give effect to
the provisions and intent of this Interim Financing Term Sheet and to complete
the transactions contemplated by this Interim Financing Term Sheet.

22
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Estimated Date
of

Amount

Schedule A

Milestone Priority status (SOK)

Disbursement DIP Lender Priority status (CTI/BDC)
4/Aug/17 - ShanaKelley $100,000.00 Court approval 100,000 in front of SVB
11/Aug/17  Shana Kelley $ 50,000.00 150,000 in front of SVB
18/Aug/17  ShanaKelley $100,000.00 150,000 in front of SVB, 100,000 behind o sl ih o e
1/Sep/17 CTI/BDC $100,000.00 Term sheet issued 50,000 in front of SVB, 200,000 behind 100,000 in front of SVB
29/Sep/17  CTI/BDC $150,000.00 Term sheet signed, final legals 250,000 behind SVB 150,000 in front of SVB, 100,000 behind
Total DIP financing $500,000.00

LS



Confidential
Xagenilc Inc.

Week Ending on Friday
Week # 1 2 3 4 5 6 7 8 9 10 11 12 13
04-Aug-17 11-Aug-l7  18-Aug-17 25-Aug-17 01-Sep-17 08-Sep-17 15-Sep-17 22-Sep-17 29-Sep-17 06-Oct-17 13-Oct-17 20-0ct-17 27-0ct-17
Open Cash Balance 23,700 20,978 21,996 106,657 38,482 54,974 28,287 787 119,837 108,021 18,741 18,741 3,641
Cash Inflows
DIP Funding 150,000 100,000 100,000 150,000
HST Refund - -
Tota! Inflows - 150,000 100,000 - 100,000 - - 150,000 - - - - -
Cash outflows
Contractors 36,000 28,000 21,600 - 25,600 14,000 14,000
Rent & Utilities 74,000 74,000 64,452 -
Phone, Internet & {T Support - 3,368 - 1,250 3,018 - - 1,250 - 3,018 - -
Administration Costs - 4,136 339 1,800 - 4,110 - 1,100 - 4,110 - 1,100
Operations Costs - 977 2,500 100 - 977 - - - 977 - -
Professional Fees (FA & Legal) - 27,500 10,500 37,025 - - 27,500 - 7,500 - - -
Bank fees - LOC Interest 2,723 2,723 2,723
DIP Interest Payment & Fees ' - 3,000 2,000 - 3,767 - - 3,000 4,315 - - - 2,671
Total Outflows 2,723 148,982 15,339 68,175 83,508 26,687 27,500 30,950 11,815 89,280 - 15,100 2,671
Closing Cash Balance 20,978 - 21,996 106,657 38,482 54,974 28,287 787 119,837 108,021 18,741 18,741 3,641 970

lof3 Printed on 08/04/2017 at 2:18 PM



Confidential
Xagenlc Inc.

2 cenarl
Week Ending on Friday
Week # 1 2 3 4 5 6 7 8 9 10 11 12 13
04-Aug-17 11-Aug-17  18-Aug-17 25-Aug-17 01-Sep-17 08-Sep-17 15-Sep-17 22-Sep-17 29-Sep-17 06-Oct-17 13-Oct-17 20-Oct-17 27-0ct-17
. Expense Details

Phone, Internet & IT Support

Manawa - hosted email 700 350 350
Beanfield - internet provider 168 168 168
Catharsis - IT Support 2,500 2,500 2,500
BluArc - VOIP Phone System 1,250 1,250 -
Total - Phone, Internet & IT - 3,368 - 1,250 3,018 - - 1,250 - 3,018 - - -
Adminlstration Costs
Coffee Machine & Water filter rental 26 89
Xerox - Photocopies/scanner ‘ 1,800 - - 1,100 - - 1,100
Shred it - confidential shredder 250
Glovia - ERP 4,110 4,110 - 4,110
Total Administration Costs - 4,136 339 1,800 - 4,110 - 1,100 - 4,110 - 1,100 -
Operations Costs
Canadian Linen - 100 - - - - - - - -
Rogue - Storage 768 ‘ 768 : 768
Stericycle - Medical waste 2,500 - - -
Misc 209 209 209
Total Operations Costs - 977 2,500 100 - 977 - - - 977 - - -
Professional Fees (FA & Legal)
FA - Farber 27,500 10,500 15,000 15,000 7,500
Legal - Insolvency - FA - TBD - - -
Legal - Insolvency - BLG 12,500 12,500
Legal - Corp - Fasken .
Legal - Patent - Cooley 9,525 -
Tax - SR&ED - PwC
Appraisal
- 27,500 10,500 37,025 - - 27,500 - 7,500 - - - -

20f3 Printed on 08/04/2017 at 2:18 PM



Confidential

Xagenlc Inc.

Week EndIng on Friday
Week # 1 2 3 4 5 6 7 8 9 10 11 12 13
04-Aug-17  11-Aug-17  18-Aug-l7  25-Augl7 01-Sep-17  08-Sep-17 15-Sep-17

Notes and Assumptions:

- All remaining staff are contractors on consulting contracts
- Assumes all vendors are COD.

22-Sep-17 29-Sep-17 06-Oct-17 13-Oct-17 20-Oct-17 27-0ct-17

- The recovery of the SR&ED refund and professional fees related thereto are not included.
- Rent is prorated from NOI Proposal filing until completion of the sales process.

~—F
>

Printed on 08/04/2017 at 2:18 PM
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Schedule C
Term Sheet Milestone:

A signed term sheet from an investor or a strategic acquirer to acquire 100% of the outstanding

assets of the company for an aggregate value in excess of $10,000,000, If the offer contains

future contingent payments, the company should have the resources to achieve these contingent
- payments without raising additional capital in excess of $5,000,000
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Lawyers for Xagenic Inc.
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Court File No. 31-2278723

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF XAGENIC INC. OF THE CITY OF
TORONTO, IN THE PROVINCE OF ONTARIO

FIRST REPORT OF THE PROPOSAL TRUSTEE

AUGUST 4, 2017

INTRODUCTION

1. On August 1, 2017, Xagenic Inc. (“Xagenic”) filed a Notice of Intention to Make a
Proposal (“NOI”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “NOI Proceedings™). A. Farber & Partners Inc. (“Farber”)

was appointed as proposal trustee (the “Proposal Trustee”) in the NOI Proceedings.
2. Xagenic will bring a motion returnable on August 8™ 2017 for an order, inter alia:

(a) Approving the interim financing of Xagenic by the DIP Lenders (defined in the
DIP Term Sheet attached as Exhibit C to the Affidavit of Edward Jonasson
sworn August 4, 2017) substantially in accordance with the terms of the DIP
Term Sheet (defined below) and granting the DIP Lender’s Charge (as defined
below);

(b) Granting the Administrative Charge (as defined below) in favour of the Proposal
Trustee, counsel for the Proposal Trustee, and counsel for Xagenic; and

(c) Extending the time within which a Proposal must be filed with the Official
Receiver to October 16, 2017,



3.

Page 2

The primary purpose of the Proposal is to provide Xagenic with an opportunity to solicit

strategic partners to invest in or purchase Xagenic’s intellectual property which would

allow Xagenic to continue with its research and development.

PURPOSE OF THE FIRST REPORT

4.

The purpose of this report (the “First Report”) is to:

(a)

(b)

(©)

Report on Xagenic’s cash flow projection for the period commencing August 1,
2017 and ending October 27, 2017 (the “Cash Flow”) and Xagenic’s need for a
debtor in possession facility between Xagenic and the DIP Lender in the
principal amount of $500,000, which may be increased to $750,000 (the “DIP
Facility™), as well as a charge in favour of the DIP Lender over Xagenic’s
property to secure repayment of the amounts borrowed by Xagenic under the
DIP Facility (the “DIP Lender’s Charge”);

Support the request for a $190,000 charge to secure the fees and disbursements
of the Proposal Trustee, counsel for the Proposal Trustee and Xagenic’s legal
counsel (the “Administrative Charge”); and

Support Xagenic’s request for an extension of the time period to file a Proposal

with the Official Receiver to October 16, 2017.

DISCLAIMER

In preparing this First Report, the Proposal Trustee has relied upon unaudited financial

information of Xagenic, the books and records of Xagenic and discussions with

representatives of Xagenic, including their lawyers. The Proposal Trustee has not

performed an audit or other verification of such information. The Proposal Trustee

expresses no opinion or other form of assurance with respect to the financial information

presented in this First Report.
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BACKGROUND

6.  Xagenic, a privately-held company, developed the Xagenic X1™ platform, a diagnostic
system designed to allow physicians to perform lab-quality molecular diagnostic tests

within the confines of their office or clinic.

7.  Xagenic is developing infectious disease diagnostic tests that will provide quick, clinically

actionable results that dramatically improve patient care and reduce health care costs.

8.  Xagenic is incorporated under the Ontario Business Corporations Act and domiciled in

Canada with its head office at 55 York Street, Suite 1000, Toronto, Ontario.

9.  Xagenic operates principally in Canada. In 2014, Xagenic incorporated a wholly owned

US subsidiary, Xagenic Corporation, for marketing purposes.

10. Xagenic is a pre-revenue company. Funding for its research and development and general
administration has been financed by debt and equity. In mid 2017, its lead debenture
holder chose to not advance funds for the latest round of financing. The other partners,
hesitant to move forward without the lead debenture holder, reluctantly decided to

withhold further funding.
11.  Xagenic, without funding is unable to honour its operating costs.

12.  Accordingly, Xagenic filed an NOI on August 1, 2017, a copy of which is attached hereto
as Appendix “A”.

DIP TERM SHEET

13.  As noted above, Xagenic anticipates that it will continue to incur operational losses over

the 13 week period contemplated by its projected Cash Flow. In order to provide stability
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Page 4
to Xagenic’s cash position, the DIP Lender has agreed to provide interim financing (in a

revolving demand facility) in the amount of $500,000 to Xagenic pursuant to the terms of
the DIP term sheet executed by the DIP Lender and Xagenic on July 31, 2017 (the “DIP
Term Sheet”) pending approval of the Court.

The Proposal Trustee understands that the DIP Lender is prepared to provide the interim
financing necessary to continue operations conditional on, infer alia, obtaining a priority
charge against the property (the “DIP Lender’s Charge”). The DIP Lenders Charge will
be bifurcated, with $150,000 ranking only behind a portion of the Administrative Charge,
and the balance ranking only behind the Administration Charge and the security held by

Silicon Valley Bank (subject to the Proposal Trustee’s review and report on that security).
A summary of the key terms to the DIP Term Sheet are as follows:

(a) Maximum credit amount: $500,000 as a revolving demand

(b) facility, to be transferred to Xagenic on an as required basis;

(¢) Interest rate: 15% per annum;

(d) Facilitation fee: 2% of the Maximum Amount (as defined in the DIP Term
Sheet); and

(e) Possible participation of additional lenders with the consent of the existing DIP

Lenders.

The Proposal Trustee understands that Xagenic may be able to obtain additional financing,
on the same terms as the DIP Term Sheet, from the group of current debentureholders.
The secured creditors affected by this additional funding are the debentureholders.
Accordingly, Xagenic seeks a priority charge in favour of the DIP Lenders in the amount
of $750,000. This charge will have bifurcated priority, and will be in favour of the lenders
under the DIP Term Sheet and any other debentureholders that participate on the terms set

out in the DIP Term Sheet.
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17. The Proposal Trustee has reviewed the DIP Term Sheet and is of the view that, in light of

the nature of the assets, operations and financial position of Xagenic, the terms and
conditions outlined in the DIP Term Sheet, and the DIP Lender’s Charge, are reasonable

and appropriate under the circumstances.

18. Without the availability of funds from the DIP Lender, Xagenic will experience ongoing
liquidity challenges and will be unable to continue its operations. If ongoing business
operations cease, the Proposal Trustee is of the opinion that the value of Xagenic’s assets

will be diminished.

19. It is the Proposal Trustee’s opinion that the DIP Term Sheet and DIP Lender’s Charge are

necessary to enable Xagenic to make a viable proposal to its unsecured creditors.
ADMINISTRATIVE CHARGE

20. Xagenic is seeking an Administrative Charge in the amount of $190,000. The
Administrative Charge will have bifurcated priority, with $40,000 having priority over all
claims against Xagenic (including the DIP Lender’s Charge) and $150,000 having priority
over all claims against Xagenic except the priority portion of the DIP Lender’s Charge and
the security in favour of Silicon Valley Bank (subject to the Proposal Trustee reviewing

and reporting on that security).

21. The beneficiaries of the Administrative Charge are the Proposal Trustee, the Proposal

Trustee’s legal counsel and Xagenic’s legal counsel.

22. The Administrative Charge is supported by the DIP Lender.



Page 6

REQUEST FOR AN EXTENSION

23.

24.

25.

26.

27.

As a result of the filing of the NOI, there is a stay of proceedings with respect to Xagenic,
which requires it to file a Proposal by August 30, 2017 or obtain from the Court an order

extending the period to file a Proposal.

Xagenic is currently in discussions with strategic partners to invest in the business and/or
purchase the intellectual property. Xagenic requires additional time to continue these

discussions and secure an investor and/or purchaser.

The Cash Flow includes weekly cash flow projections of Xagenic from August 1, 2017 to
October 27, 2017. This includes the initial 30-day stay period and the extension of the stay
period requested by Xagenic. The Proposal Trustee notes that, without the availability of
the DIP Facility, in the 13 week of the Cash Flow, ending October 27, 2017, Xagenic is
projected to be in a cash flow deficit position, with the cash position projection to fluctuate
over the following 13 weeks, and ending in a deficit position at the end of the first week.
The Cash Flow projects a deficit of approximately $499,000 for the week ending October
27, 2017; however, if the DIP Facility is approved, the Debtors are projected to remain

cash flow positive until an investor or purchaser for the intellectual property is obtained.

It is the view of the Proposal Trustee that an extension of the time for Xagenic to make a
Proposal is necessary to provide Xagenic with sufficient time to continue these discussions
and formulate a viable Proposal. Xagenic has therefore asked for the maximum extension
to Monday, October 16, 2017 (the 45 day extension period will expire on a Sunday and,

accordingly, Xagenic seeks an extension to the next business day).

If the requested extension is not granted, Xagenic will not be able to complete its
restructuring and formulate a Proposal, which will cause it to become bankrupt. The
Proposal Trustee is of the view that this would be to the detriment of all of Xagenic’s

stakeholders.
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28. The Proposal Trustee is satisfied that Xagenic has acted, and is acting, in good faith and
with due diligence in these proceedings to date, if the extension sought is granted, this will
allow Xagenic to continue its discussions with the strategic partners mentioned above and
formulate a viable Proposal to their creditors.  Additionally, no creditor would be

materially prejudiced if the extension being applied for is granted.
RECOMMENDATIONS

29. Based on the foregoing, the Proposal Trustee respectfully recommends that this

Honourable Court issue an order:

(a) Approving the DIP Term Sheet and grant the DIP Lender’s Charge;
(b) Granting the Administrative Charge over the assets for the fees and expenses of
the Proposal Trustee, its legal counsel and Xagenic’s legal counsel; and

(c) Extending the time within which Xagenic has to file a Proposal with the

Official Receiver to October 16, 2017.
All of which is respectfully submitted this 4 day of August, 2017.

A. FARBER & PARTNERS INC.
The Trustee acting in re the proposal of

Xagenic Inc.

Per: ﬁt' hhn .

A. Farber & Partners Inc.
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Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Toronto

Court No. 31-2278723

Estate No. 31-2278723
In the Matter of the Notice of Intention to make a
proposal of:
Xagenic Inc.
Insolvent Person

A. FARBER & PARTNERS INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: August 01, 2017

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insclvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act. -

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: August 02, 2017, 07:42
E-File/Dépdt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
18
Canadia
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District of:
Division No.
Court No.
Estate No.
-FORM 33-
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Acl)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
Take notice that:

1. 1, Xagenic Inc., an insolvent person, stale, pursuant to subsection 50.4{1) of the Act, that | intend to make a proposal to my
creditors.

2. A, FARBER & PARTNERS INC., LIT of 150 York Street, Suite 1600, Toronto, ON, M5H 385, a licensed frusiee, has consented to
act as trusiee under the proposal, A copy of the consent is allached,

3. Alist of the names of the known creditors with claims of $250 or more and the amounis of their claims is also attached.

4, Pursuant o section 69 of the Act, ali proceedings against me are stayed as of the date of filing of this notice with the official receiver
in my locality.

Dated at the Cily of Toronto in the Province of Onlario, this 1st day of August 2017 ,
A 1—

f"

Xag&ic Inc.

Insolvent Person

To be completed by Official Receiver;

Filing Dale Official Receiver
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District of:

Division No. -
Court No.
Estate No.
-FORM 33 -
Natice of Intention To Make a Proposal
(Subsection 50.4(1) of the Acl)
In the matter of the proposal of
Xagenic Inc.
of the City of Toranto, in the Province of Onlario
List of Creditors with claims of £250 or more.
Creditor Address Account# Clalm Amount
55 YORK STREET INC. SIMPSON TOWER, 401 BAY STREET, 11th FLOOR, | Landlord 64,000.00
MAILBOX 11
TORONTO ON M5H 2Y4
AGILE MANUFACTURING 141 REACH STREET, UNIT 9 6,155.51
INC. UXBRIDGE ON L3P 113
ANDRZEJMACZUSZENKO #505-240 Scarlatt Road 5,491.80
TORONTO ON MBN 4X4
AT&S AUSTRIA FABRIKSGASSE 13 25,679.20
TECHNOLOGIE & LECBEN 8700
SYSTEMTE
ATT CERTIFIED TRADES 15685 HURONTARIO STREET 355,95
INC MISSISSAUGA ON L5G 3H7
BCFLLP 1100 BOUL. RENE-LEVESQUE QUEST, 25 3,961.01
MONTREAL QC H3B 5C9
BOC Capilal Inc. 380 Saint-Antoine Street West 311,361.24
Montreal QC HeY 3X7
BEANFIELD 506-77 MOWAT AVENUE 336.74
METROCONNECT TORONTO ON MBK 3E3
BORDEN LADNER GERVAIS | 22 ADELAIDE STREET WEST, BAY ADELAIDE 133,253.52
LLP CENTRE, EAST TOWER
TORONTO ON MsH 4E3
CANADIAN LINEN & BOX 51073 RPO TYNDALL 3,013.48
UNIFORM SERVICE CO WINNIPEG MB R2X 3C6
CARAVEL LAW 366 ADELAIDE STREET WEST 2,828.35
TORONTO ON M5V 1R9
CATHARSIS MANAGED IT 49 SPADINA AVE SUITE 402 41,828.80
LTD TORONTO ON M5V 211
CEDARLANE 4410 PALETTOCOURT 1,428.86
BURLINGTON ON L7L 5R2
CLEATECH LLC 221 WDYER RD 883.05
SANTA ANA CA 92707
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District of;
Division No. -
Court No.
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario
List of Craditors with ciaims of $250 or mors,
Creditor Addrass Account# Claim Amount
COMMERCIAL AR 95 KONRAD CRESCENT 1,288.18
COMPRESSORLTD MARKHAM ON L3R 8T8
COOLEYLLP 101 CALIFORNIA, 5TH FLOOR 232 474.77
SAN FRANCISCO CA 94111-5800

CRA - Tax - Ontario Shawinigan - Sud Nalional Verification and Collection | 820536381RP0001 743171

Quebec Insolvency Intake Centre

Centre 4695 Shawinigan-Sud Blvd
Shawinigan-sud QC G8P 5H9

CTl Life Sclences Fund, L.P. | 1 Place Ville-Marie, Suite 1050 422 842,50
Montreal QC H3B 456

DESIGN RESOURCE 1896 DANFORTH AVENUE 18,990.78

GROUP TORONTO ON M4C 144

DIAMED LAB SUPPLIESINC | 3069 UNIVERSAL DRIVE £668.42
MISSISSAUGA ON L4X 2E2

Domaln Parlners VI, L.P. One Palmer Square, Suila 515 712,665.63
Princeton N.J 08542 USA

DP Vil Assaciates, L.P. One Palmer Square, Suite 515 5,288.13
Princelon NJ 08542 USA

Dr. Shana Kelley Parsonal & Confidential 227 ,500.00

Edward Jonasson Parsonal & Confidantial 10,000.00

EPPENDORF CANADALTD | 2810 ARGENTIAROAD, #2 675.74
MISSISSAUGA ON L5N 8L2

ER PRECISION LTD 4-1255 TERWILLEGAR AVE. 20,213.10
OSHAWA ON L1J 7TM

EVOQUAWATER STATION A, PO BOX 15738 3,561.08

TECHNOLOGIESLTD. TORONTO ON MW 1C4

Federal Business 139 Northfisld Drive West, Unit 101 5001102411 728,750.00

Davelopment Bank Waterloo ON N2L 5A6

FEDEX BROKERAGE BOX 916200 .0, BOX 4080 674.02

(CANADA} INC, TORONTO ON M5W OE9
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District of:

Division No. -
Court No.
Estale No.
-FORM 33 -
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act)
in the matler of the proposal of
Xagenic Inc.
of the Clty of Toronto, in the Province of Ontario
List of Craditors with claims of $250 or mors,
Creditor Address Account# Clalm Amount
FERGHANA SECURITIES, 420 LEXINGTON AVENUE 31,262.24
INC NEW YORK NY 10170
FUJITSU GLOVIA, INC 14751 COLLECTIONS CENTER DRIVE 21,275.42
CHICAGO L 60693

FULL SPECTRUM 25 TURNPIKE ROAD 36,169.62

SOFTWARE LLC SOUTHBOROUGH MA 01772

G &M AUTOMATION LTD 7370 Bramalea Road 508.50
Mississauga ON LES ING

IDEAGEN PLC BRAMAH AVENUE, ORION HOUSE 7,708.34
GLASGOW G75 ORD

IMPERIAL COFFEE 12 KODIAK CRESCENT 1,044.21
TORONTO ON M3J 3G5

INGERSOLL RAND 51 WORCESTER ROAD 2,179.88
TORONTO ON MIW 4K2

INGRID MANAGEMENT 87 MEDLAND CRESCENT 2,389.95

CONSULTING TORONTO ON MBP 2N3

INTEGRATED DNA 8141 GATEWAY DR, STE 240 1,736.94

TECHNOLOGIES INC. ARGYLE TX 76228

INTERNATIONAL POINT OF | 135 THE WEST MALL, UNIT 9 70,567.01

CARE INC TORONTO ONMIC 1C2

KNG TECHNICAL INC. 475LINE 2 SRR#2 16,750.00
ORO-MEDONTE ON LCL 2.0

LATHAM & WATKINS LLP 140 SCOTT DRIVE 4,167.12
MELP PARK CA 94025

Lauren Whyle Parsonal & Confidantial 500.00

LIFE TECHNOLOGIES INC. | BANK OF AMERICA LOCKBOX SERVICES C/O 243819
911000 PO BOX 4080 STN A
TORONTO ON M5W 0E9

LINKEDIN IRELAND POBOX 4080 STN A C/0 913750 2,250.00
TORONTO ON M5W 0ES
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District of;

Division No. -
Court No,
Estlate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronlo, in tha Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
MAGNET STRATEGY 25 ORIOLE GARDENS 3,025.58
GROUP INC TORONTO ON MAV 1v8
MANAWA NETWORKS 801 YORK MILLS ROAD, SUITE 301 1,378.60
TORONTO ON M3B 1X7
Manulife Financial 500 King Streat North, PO Box 1602 1,628.98
Lianne Stumpf Walerloo ON N2J 4C8
MaRS Innovation 661 Universily Avenue, Sulte 485 359,713.00
Toronto ON M5G 1M1
MCMASTER CARR PO BOX 7690 1,939.48
CHICAGO !L. 60880-7690
MDC ASSOCIATES LLC 180 CABOT STREET 4,514,808
BEVERLY MA 01915
METER GROUP INC. USA 2365 NE HOPKINS COURT 11,474,38
PULLMAN WA 99163
MICRALYNE INC. 1911 94 StNW 146,669.25
Edmonton AB TN 1E6
MINISTER OF FINANCE 33 KING STREET WEST 812569655TE0001 8,786.61
Oshawa ON L1H 8E8
NEWARK ELEMENT 14 POSTAL STATION" A", C/O T27537 PO BOX 4275 512.29
TORONTO ON M5W 5v8
Ontario Capital Growth Corp. | 250 Yonge Strest, 35th Floor 422,842.50
Toronto ON M5B 217
OSLER, HOSKIN & 1 FIRST CANADIAN PLACE PO BOX 50 10,932.75
HARCGOURTLLP TORONTO ON M5X 188
PNA BIO, INC. 5189 VIA CAPOTE 17,488.47
THOUSAND OAKS CA 81320
PRAXAIR CANADA INC. STATION D, PO BOX 400 1,844.20
SCARBOROUGH ON M1R 5Mt
PRICEWATERHOUSECQOP | PWC CENTRE 354 DAVIS ROAD SUITE 600 47,783.18
ERSLLP OAKVILLE ON L6J 0C5
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District of:

Division No, -
Court No.
Estate No,
- FORM 33 -
Notice of Infention To Make a Proposal
(Subsection 50.4(1) of the Acl)
in the matter of the proposal of
Xagenic Inc.
of the City of Toronlo, in the Province of Onlario
List of Craditors with claims of $250 or more.
Craditor Address Accounts# Claim Amount
PROTQO LABS, INC 5540 PIONEER CREEK DRIVE 1,843.41
MAPLE PLAIN MN 55359
PWC LAWLLP PWC CAC, PWC CENTRE 354 DAVIS ROAD, SUITE 38,542.13
600
OAKVILLE ON L6J 0C5
QUICKPARTS 3D SYSTEMS | POBOX 534983 34,356.09
Co. ATLANTA GA 30353-4963
REED SMITH LLP P.0. BOX 39000 DEPARTMENT 33489 597.56
SAN FRANCISCOCA 94129
ROGERS P.0. BOX 4100 230-314060707 284.64
DON MILLS ON M3C 3N9
ROGUE SPECIALTY 255 COURTNEYPARK DRIVE WEST 3,124.24
TRANSPORTATION MISSISSAUGA ON L5W QA5
ROPES & GRAY LLP P.Q. BOX 414265 206,602.21
BOSTON MA 414265
SAS INSTITUTE (CANADA) POSTAL STATION A, PO BOX 9706 3,380.98
INC TORONTO ON M5W 1R6
SCIENIONUS INC 11 DEER PARK DRIVE, SUITE 100 42,678.71
MONMOUTH JUNCTION NJ 08852
SHERMAINE TILLEY 64 SAINT PAUL STREET WEST SUITE 301 1,428.66
MONTREAL QC H2Y 4B8
SHRED-IT INTERNATIONAL | POBOX 15617, STNA 627.82
INC. TORONTO ON M5W 1C1
SIGMA ALDRICH CANADA P.O, BOX 6100, POSTAL STATION"F" 1,503.30
Co. TORONTO ON MY 222
SILICON VALLEY BANK ¢/o Aird & Bedis LLP 396,000,00
Kyle Plunkett Brookfield Place, 181 Bay Street, Suite 1800
Toronto ON M5J 279
SINCLAIR B RUSH, INC 4149 PAYSPHERE CIRCLE 3,216.84
ARNOLD MO 630104727
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District of;

Division No. -
Court No.
Eslate No.
- FORM 33 -
Notice of Intention To Make a Proposal
{Subsection §0.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Onlario
List of Craditors with claims of $250 or more.
Creditor Address Account# Claim Amount
SMC LTD. POBOX 1450 46,287.89
MINNEAPOLIS MN 55485-5846
SOLIUM CAPITAL INC, 800 6TH AVENUE SW SUITE 1500 6,798.80
CALGARY AB TZP 3G3
SPRIGGHRINC 619 GLENHURST CRESCENT 1,186.50
OTTAWA ON K1J 7B6
STAPLES ADVANTAGE POBOX 4446 STNA 32235
TORONTO ON M5W 4A2
STERICYCLE , INC. BP/PO BOX 1531 STATIONA 57,521.64
TORONTO ON M5W3N8
STERLING TALENT 19433 96TH AVENUE SUITE 200 1,760.83
SOLUTIONS CANADA SURREY BC VAN 4C4
TD Canada Trust Visa clo PO Box 57100 3,800.00
BankruptoyHighway.com Elobicoke ON MaY 3Y2
THE GOVERNING COUNCIL | UNIVERSITY OF TORONTO 45,000.00
OF THEUOFT - TORONTO ON M5G 1L5
INNOVATIONS &
PARTNERSHIPS OFFICE
THE LEE COMPANY P.O.BOX 424 21,578.37
TECHNICAL CENTER WESTBROOK CT 06488-0424
The Ruth Group 757 3rd Avenue 765.00
New York NY 10017 USA
U OF T RESEARCH 2ND FLOOR, MCMURRICH BLDG 17,500.00
OVERSIGHT TORONTO ON MsS 158
ULINE CANADA RPO STREETSVILLE, BOX 3500 564.05
CORPORATION MISSISSAUGA ON L5M 088
UNIVERSITY OF TORONTO | 1 KING'S COLLEGE SUITE: 1326A 1,260,589
- MEDSTORE TORONTO ON M5S 1A8
VEXOS 195 ROYAL CREST COURT 145,783.80
MARKHAM ON L3R 9X6
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District of:
Division No.
Court No,
Estate No.
-FORM 33 -
Notice of Intention To Make a Proposal
(Subssction 50.4(1) of the Act)
In the matter of the proposal of
Xagenic Inc.
of the Clty of Toronlo, in the Province of Onlario
List of Craditors with claims of $250 or more,
Creditor Address Account# Claim Amount
VWR INTERNATIONAL CO. COMMERCE COURT POSTAL STATION PO BOX 3,040.90
137
TORONTO ON M5L 1K1
WESTERN INSTITUTIONAL | PO BOX 150434 DEPT 106091 337.62
REVIEWBOARD HARTFORDCT 06115-0434
WORKPLACE MEDICAL 130 WILSON STREET 2nd FLOOR 3,607.07
CORPORATION HAMILTON ON L8R 1E2
|WORKPLACE SAFETY & STATIONAPOBOX 4115 533.20
INSURANCE BOARD TORONTO ON M5W2V3
{XEROX CANADA LTD. PO BOX 4539 STATIONA 1,327.19
TORONTO ON M5W 4P5
XING YANG 39 YINXIAOQ ROAD, BULDG 4, #2601, PUDONG 6,639.50
DISTRICT
SHANGHAI
ZEPTOMETRIX 872 Main Straet 1,108.80
CORPORATION Buffalo NY 14202 USA
1 Total 5,334,994.81
Xageic\nc. -
Insolvent Person
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Courl No.
File No.

In the matter of the proposal of
Xagenic Inc.
of the City of Toronto, in the Province of Ontario

Form 33
Notice of infention to make a proposal

A. FARBER & PARTNERS INC., LIT - Licensed
Insolvency Trustee

150 York Street, Suite 1600
Toronto ON M5H 3S5
Phone; (416) 497-0150  Fax: (416) 496-3839
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Court File No.: 31-2278723|

IN THE MATTER OF THE PROPOSAL OF XAGENIC INC., OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

FIRST REPORT OF
PROPOSAL TRUSTEE

A Farber & Partners Inc.
Trustee acting in re the proposal of
Xagenic Inc.

150 York Street, Suite 1600
Toronto ON M5H 3S5

Hylton Levy, CPA, CA, CIRP, LIT
Tel 416-496-3774
Fax 416-496-3839
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Court File No. 31-2278723

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY THE 8"
)
+ JUSTICE * ) DAY OF AUGUST, 2017

IN THE MATTER OF THE PROPOSAL OF XAGENIC INC., OF THE CITY OF
TORONTO, IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION made by Xagenic Inc. (the “Company”) for an Order pursuant to
sections 50.4(9) and 50.6 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the "BIA") was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Edward Jonasson sworn August 4, 2017 (the “Jonasson
Affidavit”) and the first report of A. Farber & Partners Inc. (the “Proposal Trustee”) in its
capacity as proposal trustee, dated August 4, 2017 and on hearing the submissions of counsel for
the Company and such other parties as may be in attendance and no one appearing for another
party on the service list, although duly served as appears from reading the affidavit of service of

sworn August __, 2017, filed;
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

DIP FINANCING

2. THIS COURT ORDERS that the Company is hereby authorized and empowered to
borrow under a credit facility (the “DIP Facility”) from Shana Kelley, CTI Life Sciences Fund,
BDC Capital Inc. and such other debentureholders as may agree to provide financing

(collectively, the “DIP Lenders”) in order to finance the continuation of the Company’s

83



business and preservation of the Company’s current and future assets, undertakings and
properties of every nature and kind whatsoever and wherever situate, including all proceeds
thereof (the “Property”) provided that the borrowings under the DIP Facility shall not exceed
$750,000 unless permitted by further Order of this Court.

3. THIS COURT ORDERS that the DIP Facility shall be made on the terms and subject to
the conditions set out in the term sheet dated July 31, 2017, save and except that the maximum
amount that may be borrowed under the facility is hereby increased from $500,000 to $750,000
(the “DIP Term Sheet”) between the Company as borrower and Shana Kelley, CTI Life
Sciences Fund and BDC Capital Inc. as lenders, a copy of which is attached as Exhibit C to the

Jonasson Affidavit,

4. THIS COURT ORDERS that the Company is authorized and empowered to execute
and deliver such credit agreements, mortgages, charges, deeds of trust, assignments of rents,
deposit account control agreements, pledge agreements, security agreements, hypothecs and
security documents, guarantees and other definitive documents (collectively, the “DIP
Documents™) as are contemplated by the DIP Term Sheet or as the DIP Lenders may reasonably

require pursuant to the terms of the DIP Term Sheet.

S. THIS COURT ORDERS that the Company is authorized and directed to pay and
perform all of their indebtedness, interest, fees, liabilities and obligations to the DIP Lenders
under and pursuant to the DIP Term Sheet and the DIP Documents as and when the same

become due and are to be performed, notwithstanding any other provision of this Order.

6. THIS COURT ORDERS that the DIP Lenders are entitled to the benefit of and are
granted a charge on the Property in an amount equal to $750,000, which charge shall have the
priority set out below, and in particular shall be bifurcated into a priority amount of $150,000
(the “Priority DIP Charge”) and a subordinate amount of $600,000 (the “Subordinate DIP
Charge” and, together with the Priority DIP Charge, the “DIP Charge”).

7. THIS COURT ORDERS AND DECLARES that, unless otherwise agreed by the DIP
Lenders (in their sole discretion), the DIP Lenders shall be treated as unaffected in any proposal

filed by the Company under the BIA with respect to any advances under the DIP Documents.
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8. THIS COURT ORDERS that the DIP Charge shall secure amounts owing to the DIP
Lenders pursuant to the DIP Facility, and shall not secure any amounts owing to the DIP Lenders

by the Company prior to the date of this Order.
ADMINISTRATION CHARGE

9. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee and
counsel to the Company shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, by the Company as part of the cost of these proceedings. The
Company is hereby authorized and directed to pay the accounts of the Proposal Trustee, counsel

to the Proposal Trustee and counsel to the Company on a periodic basis.

10.  THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee and
counsel to the Company are entitled to the benefit of and are granted a charge on the Property,
which charge shall not exceed an aggregate amount of $190,000, which charge shall have the
priority set out below, and in particular shall be bifurcated into a priority amount of $40,000 (the
“Priority Administration Charge”) and a subordinate amount of $150,000 (the “Subordinate
Administration Charge” and together with the Priority Administration Charge, the

“Administration Charge”).

11. THIS COURT ORDERS that the Administration Charge shall be security for the fees
and disbursements of the Proposal Trustee, counsel to the Proposal Trustee and counsel to the
Company, each incurred at their respective standard rates and charges, both before and after the

making of this Order, which are related to these proceedings.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

12. THIS COURT ORDERS that the priorities of the Administration Charge, the DIP
Charge, and the security granted by the Company in favour of Silicon Valley Bank (the “SVYB

Charge”) as among them, shall be as follows:
First — Priority Administration Charge;

(a) Second — Priority DIP Charge;



Third — SVB Charge (subject to the review and report of the Proposal Trustee on the
security in favour of Silicon Valley Bank supporting the SVB Charge);

Fourth — Subordinate Administration Charge; and
Fifth — Subordinate DIP Charge.

13. THIS COURT ORDERS THAT any security documentation evidencing, or the filing,
registration or perfection of the Administration Charge and the DIP Charge (collectively, the
“Charges”) shall not be required and the Charges shall be effective as against the Property and
shall be valid and enforceable for all purposes, including as against any right, title or interest
filed, registered or perfected subsequent to the Charges coming into existence, notwithstanding

any failure to file, register or perfect any such Charges.

14.  THIS COURT ORDERS THAT each of the Priority Administration Charge and the
Priority DIP Charge (together, the “Priority Charges”) (all as constituted and defined in this
Order) constitute a mortgage, security interest, assignment by way of security and charge on the
Property and such Priority Charges rank in priority to all other security interests, trusts, liens,
mortgages, charges and encumbrances and claims of secured creditors, statutory or otherwise

(collectively, “Encumbrances”) in favour of any person, party or entity.

15. THIS COURT ORDERS THAT each of the Subordinate Administration Charge and
the Subordinate DIP Charge (together, the “Subordinate Charges”) (all as constituted and
defined in this Order) constitute a mortgage, security interest, assignment by way of security and
charge on the Property and such Priority Charges rank in priority to all Encumbrances in favour
of any person, party or entity, other than the SVB Charge (subject to the Proposal Trustee’s

review and report on the security in favour of Silicon Valley Bank).

16. THIS COURT ORDERS THAT except as otherwise expressly provided herein, or as
may be approved by this Court, the Company shall not grant or suffer to exist any Encumbrances
over any Property that rank in priority to or pari passu with the Charges unless the Company
obtains the prior written consent of the beneficiaries of the applicable Charges and the SVB
Charge.
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17. THIS COURT ORDERS THAT the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the charges entitled to the benefit of the Charges
(collectively, the “Chargees”) by (a) the pendency of these proceedings and any declarations of
insolvency made herein; (b) any applications for bankruptcy orders issued pursuant to the BIA;
(c) the filing of any assignments for the general benefit of creditors made pursuant to the BIA; or
(d) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances contained in any existing loan document, lease,
mortgage, security agreement, debenture, sublease, offer to lease or other agreement
(collectively, the “Agreements”) which binds the Company and notwithstanding any provision
to the contrary in any Agreements the creation of the Charges shall not create or be deemed to
constitute a breach by the Company of any Agreements to which it is a party and payments
pursuant to this Order or the granting of the Charges do not and will not constitute preferences,
fraudulent conveyances, transfers at undervalue, oppressive conduct or other challengeable or

voidable transactions under any applicable law.

18. THIS COURT ORDERS THAT any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Company’s interest in such real property leases.
19.  STAY OF PROCEEDINGS

20. THIS COURT ORDERS that the stay of proceedings as a result of the Company having
filed a notice of intention to make a proposal pursuant to the BIA on August 1, 2017 is hereby

continued and extended to 11:59pm on Monday, October 16, 2017.

SERVICE AND NOTICE

21. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/ sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further



orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.farberfinancial.com/insolvency-engagements/xagenicinc

22. THIS COURT ORDERS that the E-Service List Keeper (as defined in the Protocol) for
the purpose of this proceeding shall be the Proposal Trustee.

23.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Company and the Proposal Trustee are at liberty to serve
or distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Company's creditors or other interested parties at their
respective addresses as last shown on the records of the Company and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.
GENERAL

24, THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as an interim receiver, a receiver, a receiver and manager, a trustee in bankruptcy or

a monitor of the Company or the Property.
AID AND RECOGNITION

25. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Company and the Proposal Trustee and their agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Company and the Proposal Trustee, as an officer of this Court, as may be necessary or desirable
to give effect to this Order or to assist the Company, the Proposal Trustee and their agents in

carrying out the terms of this Order.
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