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ROYALTY PURCHASE AGREEMENT

THIS AGREEMENT is made t7ctober l 7`h, 2014,

BETWEEN:

BG FURNITURE LTD.
(the "Carporation")

and -

GRENVILLE STRATEGIC ROYALTY CORP.
(the "Purchaser"}

WI3EREAS the Purchaser wishes to acquire from the Cnrporatian, and the Corporation wishes
to sell to the Purchaser, a gross sales royalty on the terms and canditions contained herein.

T1HE PARTIES agree as follows:

ARTICLE 1
TJ►EFINITIONS AND INTERPRETATION

1.1 Definitions

Capitalized terms not otherwise defined herein shall have the respective meanings ascribed to
such terms in Schedule "A" attached hereto.

1.2 Certain Rules off Interpretatian

Tn this Agreement:

(a) Currency —Unless otherwise specified, all references to money amounts are to
the lawful currency of Canada.

(b) Governing Law —This Agreement is a contract made under, governed by and
construed in accardance with the laws of the Province of Ontario and the federal
laws of Canada applicable in the Province of C3ntario.

(c) Headings —Headings of Articles and Sections are inserted for convenience of
reference only and do not affect the construction or interpretation of this
Agreement.

(d) Including —Where the word "including" or "includes" is used in this Agreement,
it means "including {or includes) without limitation".
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(e) Number and Gender — Unless the context requires ofllerwise, words importing
the singular include the plural and vice versa and wards imparting gender include
all genders.

(f} Statutory gteferences — A reference to a statute includes all re~ulatians made
pursuant to the statute and, unless otherwise specified, the provisions of any
statute or regulation that amends, supplements or supersedes the statute or the
regulation.

(g} Schedules —The schedules attached to this Agreement (as the same may be
amended from time to time, whether by way of an amendment to this Agreement
ar otherwise} are incorporated into, and form an integxal part af, this Agreement.

1.3 Knawledgc

[.Jnless otherwise stated herein, any reference to the knowledge of the Corporation means the
actual knowledge of the officers and directors of the Carporatiot~ and the BG Subsidiaries, after
reasonable inquiry and investigation in the normal exercise of such individual's duties.

1.4 Entire Agreement; Waiver

This Agreement consfiitutes the entire agreement between the Parties and set out all the
covenants, promises, warranties, representations, conditions, understandings and agreements
between. the Parties concerning the subject matter of this Agreement and supersedes all prior
agreements, understaradiz~tgs, negotiations and discussions, whether oral or written, including
those contained in the revised term sleet beriveeiti the Corporation and the Purchaser. There are
no covenants, promises, warranties, representations, conditions, understandings or other
agreements, oral ar written, express, innplied or collateral between the Parties in connection with
the subject matter of this Agreement except as specifically set Earth in this Agreement. No
waivers of ax exceptions to any term, coz~ditiol~ or provision of this Agreerrn„ent, in any one or
more instances, shall be deemed to be, or construed as, a further ar continuing waiver of any
such term, condition or provision.

1.5 Disclosure Letter

Any disclosure made in a section of the Disclosure Letter shall be deemed to be disclosed far one
or more sections of Che Disclosure Letter to the extent that such disclosure sets Earth facts in
sufficient detail so that its application to such other section of the Disclosure Letter is reasonably
clear.

ARTICLE 2
INSTALL1t~ENTS AND ROYALTIES

2.1 Payment of Installmenks

(a) The Purchaser hereby agrees to purchase a royalty from the Corporation for the
sum. of $75Q,000 (the "initial Installment"), which shall be paid by the Purchaser
to the Corporation in immediately available funds on the date hereofto an account
specified by the Corporation.
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(b) upon zxiutual written agreement of tl~e Purchaser and the Corporation, klie
Purchaser may (but shall have na obiigatian ta) purchase one or nnore additional
royalties from the Corporation in an aggregate amount of up to $SOO,OQQ (each, a
"Subsequent Installment").

2.2 Grass Sales Royalfy

As cansicieration fox, and conditional on, the payment by the Purchaser of the Initial Installment,
a~~d subject to the tezms hereof, the Carppration covenants and agrees to pay to the Purchaser a
monthly royalty payment (each such payment, a "Royalty Payment") equal to 3.75% (the
"Grass Sales Royalty'"} of the Revenue of the BG Group during each calendar manYh plus all
applicable Taxes thereon, if any, that the Purchaser is required under Law to collect fram khe
Corporation in connection therewith. Royalty Payments will be nnade in perpetuity (unless
terminated in accordance with this Agreement), and wilt be pro-rated for any partial month. It is
understood by the Parties that the initial Royalty Payment will be determined an a pro-rata basis
based on the Revenue of the BG Group far the period commencing on the date of this Agreement
and endi~►g an C}ctaber 31, 2Q14, unless the applicable Minimum Monthly Amount, calculated an
a pro-rated basis far the period commencing on the date of this Agreement and ending on
October 31, 2014, is greaier than such amount). Unless otherwise agreed by the Parties, for each
$IOQ,OQO Subsequent Installmeaat made by the Purchaser the Gross Sales Royalty will increase
prc~pc>rtionately, lFar illustrative purposes only, if the Purchaser advances a Subsequent
Installment of $100,000 to the Corporation, the Grass Sales Royalty will, effective as of the date
an which the Subsequent Installment is advanced to the Corporation, automatically and without
any further action or formality of any Party, increase from 3.75% to 4.25% (being 3.75 +
(100,000/750,OU0 x 3.75)).

2.3 Mininnum Monthly Amount

(a} Notwithstanding the Gross Sales Royalty rate in effect frnm tizx~e to time, but
subject to Sectzc~ns 2.3(b) and 2.3(c), if only the Initial Installment is paid to the
Corporation., na Royalty Payment in respect of a calendar month will be less than
$15,625 (pro-rated for any partial month), it being understood that if the actual
calculation of a Royalty Payment to be paid in such circumstance is less than such
amount, the Grass Sales Royalty Chen in effect will be deemed to be amended (in
respect of such Royalty Payment only) to be such percentage as would result in
such Royalty Payment being $15,625 (pro-rated for any partial rnonkh) (the
"Minimum Monthly Amount"); or

(b) If the Purchaser advances a Subsequent Installment to the Corporation, the
Minimum Monthly Amount will be adjusted proportionately based on the actual
amount of each Subsequent Tnstalltnent that is advanced to the Corporation. Far
illustrative purposes only, if the Purchaser initially advances a Subsequent
Installment in the amount of $ I OO,Q00, the Minimum. Monthly .Amount will be
deemed to be amended to be $17,708.33 (pro-rated for any parkial month) (being
15,625 + (100,000/750,000) x 15,625}.

(c) The applicable Minimum Monthly Amount will be: (i) reduced proportionately
contemporaneously with the completion of tlae ~3uy-down Option; and (ii)
extir►guished pursuant to the completion of the Change of Control Buyout Option.
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2.4 Payment Mechanism, Adjustmeants and Delinquent Royalty Payments

(a) On or before the last Business Day of each calendar rrtonth (commencing as of the
month of October, 2014), tl~e Corporation shall pay to the Purchaser the greater
of (i) the applicable Mininr~uzn Monthly Amount in respect of such calendar
month in accordance with Section 2.3; and (ii) tk~e aznoiu~t determined in
accordance with Section 2.2, in each case in accordance witl~ the payment
procedures specified in Section 2.5.

(b) Within 55 days following the end of the first, second arad third fiscal quarters of
the Carpc~ration during each fiscal year of the Corporation, and within 7S days
following the end afthe fourth fiscal quarter of the Carporatinn ofeach fiscal year
of the Cozporation (the last day of each such SS day and ?5 day period being the
"Quarterly Determination Date"}, the Parties wi11 determine

(i) the aggregate royalties in respect of such fiscal quarter that would have
been payable based on an application of the ap~lzcable Gross Sales
Royalty to the Revenue of the BG Group (without regard to any Minimum
Monthly Amounts) for such fiscal quarter (ar prorated for any partial
fiscal quarter) using the consolidated financial statements of the BG Group
in respect of such fiscal quarker (which in the case of the fourth fiscal
quarter of the Corporation shall be the Annual Financial Statements) (the
°Pre-Adjusted Quarterly Royalties"); and

(ii) whether the aggregate Minimum Monthly Amounts in respect of such
fiscal quarter were greater than or less than the Pre-Adjusted Quarterly
Royalties for such fiscal quarter (the greater of such amounts being the
"Confirmed Qaarterty Royalties").

(c} If the actual Royalty Payments paid to the Purchaser in respect of a fiscal quarter
were, in the aggregate, €;neater than. the Confirmed Quarterly Royalties far such
fiscal quarter, the Purchaser will pay to the Corporation the amount by which such
actual Royalty Payments exceeded tlae Can~nx~ed Quarterly Royalties within 5
Business Days fallowing the Quarterly Determination Date.

(d} If the actual Royalty Payments paid to the Purchaser in respect of a fiscal quarter
were, in the aggregate, less than the Confirmed Quarterly Royalties fox such fiscal
quarter, the Cozparatian will pay to the Purchaser the amount by ruhich the
Confirmed Quarterly Royalties exceeded such actual Royalty Payments within 5
Business Days following the Quarterly Determination Date;

(e) Notwithstanding anything else contained herein, the Parties may at any time elecfi
to pay any amounts referenced in Sections 2.4(c) ar 2.4(d) in such other manner
as the Parties may agree.

(f} Any payment required to be made under this Agreement that is not paid within 30
days followi~~g the date an which it was priginally due shall bear interest at a rate
of 1.0% per month, compounded znanthly.
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2.5 Payment of Rayatty Payments and Buyout Amounts

The Corporation authorizes the Purchaser to debit an account designated by the Purchaser in
writing for all Royalty Payments orz the date on which each such payment is due. The
Corporation shall withhold from any Royalty Payment and Buyout Payment, and remit to the
appropriate Governmental Authority, all Taxes that it is required to withhold that are levied
therean by any Govez7unental Authority and the payment in each case of the applicable Royalty
.Payment or Buyout Payment net of any such withheld atnaunt shall be deemed to satisfy the
Corporation's payment obligations hereunder, provided that the Corporation shall deliver to the
.Purchaser copies pf the filed tax return reporting; such payments and official receipts (or such
ocher evidence of paynnent reasonably acceptable to the Purchaser) evidencing that such
payments were in fact received by the applicable Governmental Authority.

2.6 Rayalty Payments Foilawing Termination

The termination of this Agreement or tl~.e royalties payabte hereunder shall not terminate the
obligation of the Corporation to pay any Royalty Payment accrued prior to the date of
termination. Upon termination of this Agreement or the royalties payable hereunder, the parties
will determine the aggregate royalties in respect of the portion of the fiscal year of the
Corporation in which the termination occurs, and will make such adjustments to the amount of
royalties paid or to be paid during such period, as may be necessary, in accardance with the
terms of Section 2.4(b).

2.7 Audit Right

Upon not less than fourteen days' written notice to the Corporation, the Purchaser shall have the
xight to audit the books and records of the members of the BG Group (including those obtained
from third parties) relating to sales ar other transactions included in the definition of Revenue of
the BG Group for the purposes of determining the correctness of the Corporation's computation
and payment of Royalty Payments in respect of a fiscal period of the Corporation. Such audit
may nok be conducted more than once in any calendar year and shall be conducted during normal
business houxs by an accounting firm selected by the Purchaser at its cost and reasonably
acceptable to the Corporation, provided that such accounting firm enters into a confidentiality
agreement acceptable to the Corporation, acting reasonably, prior to commencing any such audit.
The Carparation shall provide such accounting firm with access to all pertinent books and
records, subject to any confidentiality obligations owed to any third parties, and shall zeasonably
cooperate with such accounting firm's efforts to conduct such audits. If there has been an
underpayment of Royalty Payments due fc~r the fiscal period being audited of mare than lq% of
the amount of Royalty Payments which were actually due iz~ respect of such fiscal period, the
Corporation shall reimburse the Purchaser far the reasonable costs and expenses (including
accountai~.ts' fees) incurred by the Purchaser in connection with such audit. If the Purchaser
claims that any such audit reveals an underpayment of Royalty Payments, the Purchaser will
make the audit papers far the relevant peripd available to the Cozparation. Far greater certainty,
if an audit reveals that there has been an underpaynnent of Royalty Payments, an Event of
Default in respect of any such underpayment shall be deemed to occur only if such
underpayment is not satisfied by the Corporation within. five Business Days following the date
on which the Corporation has been given written notice of such underpayncaent.
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2.8 Dispute Mechanism

If the Parties dispute the aYnaunt of one or more Royalty Paymetats or amounts payable under
Section 2.9 ("Buyaut Payments") (including: (i) the determination of suclx amounts following
an audit conducted pursuant tc~ Section 2.7; and (ii) the ma~~ner in which "net equity value" and
"net purchase price" are determined pursuant to Section 2.9(a}(iv)(B}(3)) (a "Dispute"), they
shall each use cnmmerciatly reasonable efforts tc~ reach a negotiated resolution of the Dispute
and shall excl~ange reasonable infortnatinn with one another cancec~ning; tl~e Dispute. If the
Parties are unable to reach a negotiated resolution within 30 days from the commencement of
negotiations to resolve the Dispute, then. either Party may elect for the Dispute to be determined
by an independent public accounting fiz7m (the "Independent Accoutntant"} licensed to practice
accounting in Canada selected by mutual agreernez~.t of the Parties, or in the absence of such
agreemenk, K.PMG LLP, and the Parties shall provide to the Independent Accountant their
respective final figures in respect of the disputed amounts along with supporting documentation
to substantiate their positions. None of the Parl:ies will disclose to the Independent Accountant,
and the Independent Accountant will not consider, far any purpose, a~1y settlemei~,t offer made by
a Party to the other. T'he determination of the Independent Accountant shall be final and binding
upon the Parties, absent manifest error. Costs of the Independent Accountant shall be paid as
determined by the Independenfi Accountant, and in the absence of such detenni~~ation, each Party
shall pay SO% of the Independent Accountant's costs; provided, however, that each Party shall
bear its awn costs in presenting its arguments to the Independent Accountant. Tl~e Independent
Accountant shall be dee~z~ed to act as an expert and not as an arbitrator. For greater certainty, in
the evenf of a Dispute, and until such tinne as such Dispute is finally resolved in accordance with
the terms of tl~.is Section 2.8, the Parties shall continue to be bound by all of the provisions of this
Agreement in accordance with their terms (including the Gross Sales Royalty and Minimum
Monthly Amount then in effect) notwithstanding the subject-matter of the Dispute,

2.9 buy-down Uptians and Change of Control Buyout 4ptian

(a) Subject to Section 2.9(b):

(i) at any time following the date on which the Purchaser has received
aggregate Royalty Payments totalling an amount equal to the then
applicable Aggregate Installment Amount, the Corporatiaz~ nnay by
delivery of notice in writing to the Purchaser (a "Buy-down Notice")
purchase and extinguish 50% (but no mare or less} of alI a~naunts owing
or to become awing to the Purchaser hereunder (but excluding any
amounts which nnay become owing under Section 2.12(c}}, including the
Uutstanciin~ Installment Amount and the Gross Sales Royalty applicable
thereto (such that, for greater certainty, the applicable Gross Sales Royalty
and the applicable Minimum Monthly Amount will thereafter each be
reduced by 50%) (the "Suy-dawn 0►pt~on"), upon payment to the
Purchaser by wire transfer of immediately available funds on a date that is
nc~ later than. the third Business Day following the date of the Buy-down
Notice of an amount equal to the then applicable Aggregate Installment
Elxnount multiplied by O.SO (the "Butt'-dawn Pay~rrxent"};

(ii) if one or more Subsequent Installments have been paid to tl~e Corporation,
the Buy-down Payznerzt will be increased proportionately based on the
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actual announts of the Subsequent Installments that have been paid to the
Corporation;

(iii) far greater certainty, the Cazparation shall only be enfitled to exercise and
complete the Buy-down Option one time, after which the Buy-down
Option shall be extinguished; and

(iv} subject to compliance by the Corporation with Sections 2.1Q(1} and
2.1 Q{p), if pursuant to a proposed Change of Control the acquirer under
such transaction requires as a condition to the completion of such
transactian that the Corporation purchase and extinguish all amounts
owing ax to become owing to the Purchaser hereunder, including all Grass
Sales Royalties and payment of any applicable Minimunn Monthly
Amount (but excluding any amounts which may become owing under
Section 2.12(c)), then conkemporaneously with the completion of such
proposed Change of Cantral, the Cozporation may, by delivery of a
written notice {a "Change of Control Buyout Notice") to the Purchaser
(which Change of Control Buyout Notice r~vill contain a representation and
warranky of the Corporation that the exercise and connpletion of the
Change of Control Buyout Option is a coiaditian precedent to the
completion of the proposed Change of Control in favour of the acquirer},
purchase and extinguish (effective as of the date of cornplekion af' the
proposed Change of Control) all amounts owing ar to beconne owing to
the Purchaser hereunder, including all Gross Sales Royalties and payment
of all Minimum Monthly Amounts (but excluding any amounts which may
become owing under Section 2.12(c)) (the "Change of Conkrol Buyout
Clptian") upon payment to the Purchaser by wire transfer of immediately
available funds within 10 Business Days following the date of completion
of the proposed Charge of Control of an amount equal to the greater of the
~ollawing:

(A) an amount squat to twee tines the Aggregate Installment Axnaunt
as at the date of the Change of Control Buyout Native; and

(B) an amount equal to A multiplied by B multiplied by C, where:

(1) A is equal to the Aggregate Installment Amount as at the
date of the Change of Control Buyout Notice divided by
~z,soo,aoa;

(2) B is equal to 0.$; and

{3) Cis equal tca the net equity value of the BG Group, ar in the
case of a proposed asset sale, tl~e proposed net purchase
price (expressed in Canadian dollars) of all or substantially
all of the assets of the Business, in each case pursuant to
the proposed Change of Control transaction ox asset sale



provided, however, that if the proposed Change of Control is nat
completed within 10 Business Days fallowing the date of the Buyout
Notice, the exercise by the Corporation of the Change of Control Buyout
C3ptian shalt be deemed to be null and void and of no force or effect and
this Section 2.9(a)(iv} shall thereafter continue to apply in accordance with
its teens. Far illustrative purposes only, a sample calculation of the
Change of Control .Buyout Option is attached hereto as Schedule "B".

In the event that the Buy-down Option has previously been exercised and
completed in accordance with tine terms of this Agreement, then the
payment under this Section 2.9(a)(iv} shall be reduced by SQ°/a.

{b) tVotwithstanding anything else contained herein, the Corporation`s right to
exercise the Buy-down Option or the Change of Control Buyout Option shalt
immediately and forever cease effective as of the occurrence of an Event cif
Default ar a Bat~lctuptcy Occurrence that in each case is not cured to the
satisfaction of the Purchaser, acting reasonably, within 21 days fallowing the date
of occurrence of the Event of Default ar Bankruptcy Occurrence, as the case may
be (which period shall, if the applicable Event of Default is the subject of dispute
resolution under Section 2.8, be deemed to be stayed until such tithe as, and will
ai71y re-commence once, such dispute is finally resolved in accordance with
Section 2.$} (an "Event of Defautt Trigger Event" and a "Bankruptcy
Occurrence Trigger Event", respectively}. If an Event of Default has occurred,
the Cc~rparatzon shall eat be permitted to exercise the Buy-down Option or the
Change of Control Bayout Option until such time as the Event of Default has
been cured in accordance with the terms hereof; provided that if` the applicable
EV~21t of Default is the subject of dispute resolution under Section 2.$, the
a~pticable time peritods to exercise the Buy-down O~tian or the Change of
Control $uyaut Option., as the case znay be, shall be deemed to be stayed until
such ti~~ne as, and will re-commence once, such dispute is finally resolved in
accordance with Section 2.8.

2.10 Acknowledgments and Ubligatinns of the Corporation

The Cor~aaratian acknowledges, covenants and agrees that at all times on and following the date
hereofik will (and will cause the BG Subsidiaries to):

(a) operate the Business in good faith and in the ordinary course consistent with past
practices, industry standards and best practices, and will use commercially
reasonable efforts to operate the Business so as to maximize Revenue of the BG
Group;

{b} eat take any steps or actions, or omit oz fail to take any steps or actions ar enforce
any right, the intent of which is to directly ar indirectly reduce the calculation of
ar improperly characfierize or account far, or which would reasonably result in ar
does result in any direct or indirect reduction in the calculation of ar improper
characterization or accountir►g for nf, Revenue of the BG Group ar any Royalty
Payment;



{c) keep and maintain complete, true and materially accurate books and records of all
transactions involving Revenue of'tlae BG Craup;

(d) not, without the prior written. consent of the Purchaser (which consent will not be
unreasonably withheld), in any way modify, amend ar change the accounting
practices of any member of the BG Group where the effect of such change in any
way reduces, or would potentially have the effect of reducing, r~vhether alone or in
combination with ax as a result oaf any other facCar, the arraaunt payable to the
Purchaser 1~ereui~der, except far changes required under GAAP;

(e) provide fia the Purchaser a monthly unaudited summary of the Revenue of the BG
Group within 21 days after the last day of each calendar month;

{~ provide to the Purchaser unaudited quarterly financial statements of the BG
Group within 4S days after the last day of each fiscal quarter of fihe Corporation;

{g} provide to the Purchaser audited annual financial statements of the BG Group
within 90 days after the last day of each frscal year of the Corporation;

(h) provide to the Purchaser copies of all tax returns filed by the BG Group promptly
following the date ocx which such returns are filed;

(i) use the proceeds of each Installment in a manner that is consistent with an
pperating plan provided by the Corporation to the Purchaser, subject to the
reasonable discretion of tl~.e Corporation to use and allocate any portion of an
Installment irr a manner which is otherwise consistent with the proper exercise of
the fiduciary duties of the directors of the Cozporation;

(j) make alI necessary filings required of the members of the BG Group under Law,
obtain all necessary regulatory consents and approvals (if any) required of the
members of the BG Group under Law and pay all filing fees required to be pazd
by the members of the BG Group under Law in cozuaection with the Transactiozi;

(k) do all thins necessary to maintain Che corporate existence of each member of the
BG Group, provided, however that this Section 2.10(k) shall not prevent the
arrtalgamation, merger or wind-up of any member of the BG Group with or into
another member of the BG Group;

(l) other than in connection with a kransactinn in respect of which the Cozporation
has exercised the Change of Gantrat $uyaut Option, not consolidate, amalgamate
with, or merge with or into, or reorganize, reincorporate or reconstitute into or as
another entity, or continue to any other jurisdiction, unless, at the time of such
consolidation, amalgamation, merger, reorganization, reincorporation,
reconstitution or continuance, the resulting, surviving or transferee entity in
writing assurr►es in favour af' the Purchaser all of the obligations of the
Corporation. under this Agreement or as otherwise agxeed by the Purchaser in
writing;
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(m) advise tl~e Purchaser promptly of any material default or breach committed by any
member of the BG Group under any agreement, document or instrument relating
to any indebtedness far borrowed znaney owing to any Person {including any
payment default), which breach or default continues for more than the applicable
cure period, if any, with respeck thereto;

(n} (i) maintain insurance open the assets of each rrtember of the BG Group
cUinparable in amount, scope and coverage to that in effect on the date of this
Agreement, subject to such changes as may be determined by the applicable
member of the BG Group, having regard to normal commercial practices and
market standards; (ii} nc~t at any time cio or omit to do anything, or cause anything
to be done or omitted to be dine, whereby any such insurance would, ar would be
likely ta, be rendered void ar voidable ar suspended, impaired or defeated in
whole or in part; (iii} notify the Purchaser of any termination, lapse or loss of any
material coverage under such insurance nn later than 10 days following the
accurrence thereof; and (iv) rectify or otherwise care any such termination, lapse
or loss cif coverage no later than 10 days following the occurrence thereof (with
notice of such rectification ar cure provided to the Purchaser within a reasonable
period of tinne thereafter);

(o) net, wathaut the prier written consent of the Purchaser, which. consent will not be
unreasonably withheld, in any way encumber ar allow a security interest to attach
to any nnaterial asset of any member of the BG Group where such encumbrance
would, in the reasGiaable opinion of the Purchaser, directly ar indirectly reduce the
calculakion af, ar result in any direct or indirect reduction in the calculation af,
Revenue of the BG Group ar at~y Royalty Payment;

{p) not sell, transfer or otherwise dispose {whether to an arm's length party ar
otherwise) of any material property or assets of any member of the BG Group
(other than to another member of the BG Group) without the przar written consent
of the Purchaser provided, however, that the Purchaser agrees that it will provide
such consent if (A) conkemporai~eausly with a sale, transfer ax disposition of
property or assets to an arm's length third party buyer, the buyer enters into an
agreement with the Purchaser in respect of such property ar assets in a dorm and
an terms similar to this Agreement or as is otherwise acceptable to the Purchaser
in its sole discretion, acting reasonably, or (B) the Corporation has delivered a
Buy-out Notice in respect of such sale; and

(q) be fixlly responsible for the full amouiat of any success fee, broker's fee,
commission or similar fees which any Person claims is owsng ar payable to such
Person (whether by any member of the BG Group ar the Purchaser) in coruiection
with the initiation, negotiation ar consummation of the Transaction.

2.11 Conditions to Payment crf Installments

The Purchaser shad not pay any Installment to the Corporation unless ar►d until each of the
following conditions has been fulfilled, satisfied and performed in a manner completely
satisfactory to the Purchaser in all respects on or before the date specified herein far each
payment of an Installment:
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(a) the Disclosure Letter shall have been delivered to the Purchaser (and updated as
necessary in connection with the payment of any Subsequent Installment);

(b) the Corporation shall have executed and delivered to the Purchaser each of the
fallowing documents:

(r} a certificate of status or goad standing (or other applicable certificate of
like farm) issued by the applicable Govez-nmental Authority dated nn or
about the date of payment of each Installment with respect to the legal
existence and good standing of each member of the BG Group under the
laws of the jurisdiction of incorporation or formation of each such entity;

(ii) a certificate of a senior officer of the Corporation, dated as of the date of
payment of each Installment, certifying:

(A) the accuracy of an attached copy of the constating documents of
each tneznber of the BG Group, in each case together wit~1 atl
amendments thereto;

(B) in khe case of the Initial Installment only, the accuracy of an
attached copy of the resolutions of the board of directors of the
Corporation with respect to the Transaction;

(C) that no Material Adverse Effect has occurred as of the date of
payment of each Instatlrnent;

(D} that no Event of Default has occurred ar►d is continuing and that na
event or circumstance has occurred, and na condition exists, which
would result, either immediately, or with the lapse of time or
giving of notice or both, in the occurrence or existence of an Event
of Default;

(iii) in the case af' the Initial Installment only, an executed copy of a pre-
authorized debit instruction form provided by the Purchaser to the
Corporation for the purposes of facilitating Royalty Payments; anc~

(iv} an invoice of the Corporation in respect of the applicable Installment, and
any applicable Taxes thereon, addressed to the Furchaser;

(c} the Purchaser shall have received such #financial and other infornnation in respect
of the Business as may be reasonably required by the Purchaser (including the
financial and other infartnation specified in this A~-eement);

(d) the Corporation shalt have received all third party consents, approvals ar waivers
required to be obtained pursuant to any Contract by which any member of the BG
Group is bound and under which consent, apprpval or waiver from a khird party is
required as a result of khe Cozporation entering into this Agreement or in
connection with the completion of the Transaction; and
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(e) the Corporation shall have, as applicable, executed and delivered such other
documents, agreements, instruments, undertakings and assurances as the
Purchaser or the Purchaser's counsel (in each case, acting reasonably) may deem
necessary or advisable in connection with, relating to or arising firotn, ar to give
effect to ar support, this Agreement.

Each of the conditions set forth in this Section 2.11 is for the exclusive benefit of the Purchaser
and, unless waived in writing by the Purchaser, shall be fulfilled, satisfied and perfornned by the
Corporation.

2.12 Event of Default Trigger Event and Bankruptcy Occurrence Trigger Event

(a) Upan the occurrence of: {i) ata went of Default Trigger Event; ar (ii) a
Bankruptcy Qccurrence Trigger Evenf that in each case is not cured to the
satisfaction of the Purchaser, acting reasonably, within 21 days following the date
of occurrence of the Event of Default or $azxkruptcy Occurrence, as the case znay
be (which period shall, if the applicable Event of Default is the subject of dispufe
resolution. under Section 2.8, be deemed to be stayed until such time as, and will
only re-coranmence once, such dispute is finally resolved in accordance with
Section 2.$), the Outstanding Installment Amount will, at the Ptarchaser's option
and without notice to the Corporation, be deemed to become immediately due and
payable in a manrjer determined by the Purchaser, and in connection therewith. the
Purchaser may exercise any or all of the rights and rennedies contained in this
Agreement or otherwise afforded by law, in equity or otherwise in connection
therewith.

(b} The Purchaser may waive default or any breach by the Corporation of any of the
provisions contained in this Agreement. Igo waiver extends to a subsequent
breach or default, whether ar not the same as or similar to the breach or default
waived, and rro act ar omission of the Purchaser extends to or is to be taken in any
manner to affect any subsequent breach or default of the Corporation ar the rights
of the Purchaser resulting therefrom. Any such waiver must be in writing and
signed by the Purchaser to be effective

(c) The Corporation will pay ar reirnbtrrse the Purchaser for any reasonable casts or
expenses incurz~ed by the Purchaser in collecting amounts owed to it by the
Corporation hereunder.

(d) Far greater certainty, this Agreement, and all covenants and obligations of the
Corporation hereunder, including the obligation to pay Royalty Paynnents, will
catatinue in full force and effect, and will not be impaired in any way by, the
occurrence crf an Event of Default Trigger Event or a Bankn.iptcy Occurrence
Trigger Event or the election by the Purchaser to have the Outstanding Installment
A~nau~~t t~ecoine immediately due and payable to tha Purchaser, and all Royalty
Payments due and owing hereunder shall continue to be paid to the Purchaser
following khe occurrence of an Event of Default Trigger Event or a Bankruptcy
Occurrence Trigger Event in accordance with the terms of this Agreement i~a
addition to, and not in substitution for, the repayment of the Outstanding
Installment Amount.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES ClF' THE C4RPC3RATItJN

The Corporation (on its nwn behalf` and on behalf of each of the BG Subsidiaries) represents and

warrants to the Purchaser as of the date on which the Initial Installment is paid to the Corporatioxx

(and confirmed as to accuracy by the execution and delivery by the ~orparation on the date of

payment of any Subsequent Installrr►ent of abring-down certificate, which may contain updates
and supplements to representations and warranties, in a form agreed upon by the ~'urchaser and
the Corporation, each acting reasaiYably} as follows, and acknowledges that the Purchaser is
entering into this Agree~:nent and campteting the Transaction in reliance upon such
representafiions and warranties:

3.1 Incorporation and Arganization

Each member of the BG Group is an entity incorporated, formed or established and validly
subsisting under the laws of its jurisdiction of incorporation, formation or establishmenk, and is
in food standing under such laws. Each member of the BG Group has the full power, authority
and capacity:

(a) to awn or lease and operate its properties and assets; and

(b) to carry on its business as presently conducted.

3.2 Corporate Records

The minute books of the Corporation have been made available to the Purchaser or counsel to the
Purchaser and contain all constating documents and resolutions, and sr.Ych minute books contain,
iii all material respects, a complete and accurate record of all meetings and actions of directors
(and committees of directors) and shareholders af, the Corporation since the date of
incorporation, and in all material respects accurately reflect all transactions referred to in such
proceedings. The share ledgers and registers of the Corporation are, an ail material respects,
complete and reflect all issua~aces, transfers, repurchases and cancellations o£ shares in the
capital of the Corporation.

3.3 Subsidiaries

Except as set out in Section 3.3 of the Disclosure Letter, no member of the BG Group owns or
otherwise holds any legal or beneficial interest in any other Person. The Corporation confirms
that a complete and accurate corporate organization chart showing all existing BG Subsidiaries
has heed provided to the Purchaser.

3.4 Qualification in Foreign Jurisdictions

Neither the nakure of the Business npr the location or character of'the assets owned or leased by
the members of the BG Group requires any such entity to be registered, licensed or otherwise
qualified as a foreign corporation in any jurisdiction other than any jurisdiction in r~hich any
such entity is duly registered, licensed or otherwise qualified for this purpose and other than any
jurisdiction where the failure to be so registered, licensed ar otherwise qualified would not have
a Material Adverse Effect.
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3.5 Aathori~ed and Issued Outstanding Capital

(a) The authorized and outstandzn~; shares in the capital of each member of the BG
Group are as set out in Section 3.5 of the Disclosure Letter.

(b} Other than as contennplated in #his Agreerraent or the constating documents of any
member of the BG Graup (including the Corparatian} ar as set out in Section 3.5
of the Disclosure Letter, there are no outstanding options, warrants or other rights
to subscribe for purchase or otherwise acquire from any tnertiber of the BG Group
any:

(i) shares ox any other equity securities of such entity; ar

(ii} equity securities convertible into, exchangeable far, or representing the
right to subscribe far, purchase or otherwise acquire, directly or indirectly,
any shares or any other equity securities of such entity.

(c) Other than as contemplated in this Agreennent ar the constating documents of any
member of the BG Group (including the Corporation) or as set nut in Section 3.5
of the Disclosure Letter, na member of the B(:T Group:

(i) has any outstanding obligations, contractual or catherwise, to repurchase,
redeem or otherwise acquire any shares or other equity securities in its
capital;

(ii) is a party to or bound by, or has any knowledge of, any agreement or
instrument relating to the voting of any of its securities.

(d) Na Person has axiy pre-ernptive rights in respect of any af' the matters relating to
the Transaction.

3.6 Corporate Authorization

(a) The execution and delivery of this Agreement, and the consummation of the
Transaction, have been duly authorized by all necessary corporate action on the
part of the Corporation.

(b) This Agreement constitutes a valid and binding obligation of the Corporation
enforceable against it in accordance with its terms, except as enforcement thereof
array be limited by bankkrupkcy, insolvency, reorganization, moratorium or similar
laws affecting the rights of creditors generally and except as limited by the
application of equitable principles when equitable remedies are sought and except
as rights to indemnity and contribution maybe limited by Law.

{c) The execution of, or the performance of abligakians under, this Agreement by the
Corporation will not result in a breach or violation of a Contract to which the
Corporation is party, a breach of the Corporation's charter or by-laws, a breach of
Law or authorization by a Governmental Authority to which the Corporation is
bound, in either case that would with the notice or passage of time result in a
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Material Adverse Effect or wauld create a Lien an any material asset of any
member of the BG Group.

3.7 No Governmental or Third Party Consents

Other than those which have already been abtained, no consent, appraval, authorization or
declaration of and no filing or registration with, any Governmental Authority or other party is
required to be made ar obtained by the Corporation, which if not rnacie or obtained would with
the notice ar passage of time result in a Material Adverse Effect, in connectiaia with:

(a} the execution and delivery of this Agreement; or

(b} the performance by the Corporation of its obligations under this Agreement,

3.$ Financ►al Statements

The Financial Statements have been prepared in accordance with GAAP, consistent with past
practice, and the Financial Statements present farrly the assets, liabilities (whether secured,
absolute, contingent or otherwise) and the financial condition of the BG Group for the periods
covered by the Fi~~ai~.cial Statements.

3.9 Absence of Certain Changes

Except as otherwise described in this Agreement or as set out in Section 3.9 of the Disclosure
Letter, since the date of the most recent Interinn Financial Statements the Business has been
carried on in the ordinary course of business and too Material Adverse Effect has occurred.

3.10 Properties, Leases, Etc.

(a} Excepk as set out in Section 3,10 of the Disclosure Letter, no member of the BG
Group awns any real property.

(b) Each merraber ofthe BG Group has:

(i) good and marketable titre to all of the assets and properties owned by it;

(ii) tifile to the lessee interest rn all assets and properties leased by it as lessee;
and

(iii) full right to hold and use all of the assets used in or necessary to the
Business subject to the terms of any agreement relating to those assets,

in each case free and clear of Lieias except Liens incurred in the ordinary course of tl~e Business
ar as otherwise disclosed in Section 3.10 of the Disclosure Letter.

3.11 Indebtedness

Section 3.11 of the Disclosure Letter sets out all accounts payable of the BG Group as of
September 30, 2014, including amounts payable to insiders (except for ~tnounts oaring to
Insiders who are ernploye~s in respect of salary far current pay periods}. Except as set out in
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Section 3.11 of the Disclosure Letter, no member of the BG Group is in default with respect to
aiay outstanding material indebtedness ar any Cantract relating to outstanding material
indebtedness. Except as set out in Section 3.11 of the Disclosure Letker, no indebtedness ar any
Contract relating to indebtedness purports to limit the issuance of any securities by the
Corporation or the payment of any royalty ar other distribution by any znernber of the BG Group
(including tl~e Corporation}. The Corporation confirms that complete aiad accurate copies of all
Contracts {including ali amendments, supplements, waivers, and consents) relating to any
material indebtedness of the nnembers of the BG Group have been provided to the Purchaser.

3.I2 Absence of Undisclosed Liabilities

Except as set out in Sectir~n 3.12 of the Disclosure Letter ox the Financial Statements, the
members of the BG Group do not have any material liabilities, guarantees, pledges or
obligatiprxs, whether accrued, absolute, co~itingent or otherwise (including liabilikies as guarantor
or otherwise with respect to obligations of ethers) and whether due or to become due, except
those accnaing in the ordinary course of fihe Business.

3.13 Tax IVlatters

Except as set out in Section 3.13 of the Disclosure Letter:

(a) no member of the BG Group has any liability, obligation or commitment, actual
ar contingent, for the payment of any Tax, except such as have arisen in the usual
and arditlary course of the Business;

(b) no member of the BG Group is in any arrears with respect to any required
withholdings ar instalment payments of a~~y Tax nor has it filed any waiver for a
taxation year under any legislation imposing Tax on it;

(c) each member of Che BG Group has filed within the times and within the manner
prescribed by law, all federal, provincial, local and foreign Tax Returns and
reports that are required to be filed by or with respect to it, all such Tax Returns
are true, correct and complete in all material respects, and do not, in any material
respect, understate the taxable income or liability for Taxes of such entity for the
periods covered by such returns, no Tax Return has been amended, and the tax
liability of such entity far previous taxation periods is as indicated in its Tax
Returns;

(d) each znennber of the BCx Group has withheld from payments made to its officers,
directors, employees, debtholders and sliarehalders the amount of all Taxes,
including income tax, federal or provincial pension and medical pran
contributions, unemployment insurance cnntributians and other deductions
required to be withheld from such payments, and has paid them to the proper
receiving officers ar authorities (or made adequate reserves or provisions for the
payment thereof};

(e) there is no unresolved assessment, reassessrcient, action, suit, proceeding, audit,
investigation ar elairn in progress, pending ar, to the knowledge of the
Corporation, threatened with respect to Taxes of any member of the BG Group
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and, in particular, there are nc~ cuz-rently outstanding reassessment or written
enquiries that have been issued to, ax raised in respect of, arly member of the Bt3
Graup relating to any Taxes; and

{f} no member of the BG Group is a party to, is bound by, or has airy obligation
under, any tax sharing agreement, tax indemnification agreement or similar
Contract.

3,14 Litigation

Except as set out in Section 3.14 of the Disclosure Letter, na litigation, arbitration, action, suit,
proceeding ar investi,~ation (whether conducted by or before any judicial or re~alatory body,
arbitrator or other Person) is pending ar, to the knowledge of the Corporation, threatened or
contemplated, against any member of the BG Group, nor is there any basis therefor known to the
Cozparatian in which a claimant would have a reasonable likelihood of success as againsk any
member of the BG Group.

3.15 Employment Contracts

(a) There are currently no material disagreements or other difficulties with any
member of the 8Cx Group's senior eznplc~yees or senior independent contractors.
To the knowledge of the Corporation, no officer nr key employee of any member
of the BG Group or key independent contractor of any member of the BG Group
has any present intention of terminating his or her employment wzth or services to
such entity, nor does any member of the BG Group have any present inte~ttion of
terminating the ennployment or engagement of any such Perso~~.

(b} There are no complaints against any member of the EiG Group before any
government employment standards branch, tribunal or human rights tribunal, and
nc~ mertaber of the BG Group has received notice of any such complaint. There are
na autstandi~ig decisions or settlements or pending settlements under any
eanployment standards legislation that place any obligation upon any member of
kl~e BG Group to cio or to refrain from doing any act.

(c) No member of t3~e BG Group is delinquent in payments to any of its employees,
consultants or independent contractors far any wages, salaries, commissions,
bonuses 4r other direct compensation for any service per£c~nned for it to the date
~f this Agrueznenk or amounts required to be reimbursed to such employees,
consultants ar indepei~de~~t co~ztractors, and all such amounts have been properly
accrued in the books an,d records oftlae members of the BG Group.

(d} Each member of the ~G Group has complied with all Laws related to
employment, including those related to wages, hours, worker classification,
collective bargaining, and the payment and withholding of Taxes and other sums
as required by law, except where non-compliance would not result in a Material
Adverse Effect.



(e) Except as set aut in Section 3.15 of the Dzsclasure Letter, no ii~ennber of the BG

Group has, since the date of the Interim Financial Sfatemenks, terrninaXed the

employment of any senior officer or senior employee.

316 Material Contracts

The Garporation has made available to the Purchaser for inspection correct and complete copies

(ar ~,vritten sutnnnaries of the material terms of oral agreements or understandings} of each

material Contract of each merr►ber of the BG Group. Each such Contract is a valid, binding and
enforceable obligation of the applicable member of the BG Group and, to the knowledge of the
Corporation, of the other party or parties thereto, and is in full force and effect. Nn member of
the BG Group nor, to the knowledge of the Corporation, any other party, is, or is considered by
any other party to be, in breach of any term of any such Contract (nox, to the knowledge of the
Corporation, is there any basis for any claim of breach, including as a result of the execution and
delivery of this Agreement or the completion of the Transaction), except for any breaches that
individually or in the aggregate would not have a Material Adverse Effect.

3.17 Insiders

except as set forth in Section 3.17 of the Disclnsare Letter, there are no Contracts between any
member of the BG Group and any Insider or with any Person in which an Insider has an interest,
other than Contracts of employment and employment-related agreements and covenants entered
iota in the ordinary course of the Business and the Employee IP Agreements. Except as set out in
Section 3.17 of the Disclosure Letter, no member of the BCi Group has made any payment or
loan to, or borrowed any money from or is otherwise indebted ta, azay Insider, except for
payments made to Insiders who are directors, officers, employees or contractors of a mennber of
the BG Group in respect of bona fide services.

3.1~ Business Intellectual Property

(a} Section 3.18 of the Disclos~xre Letter contains a complete and accurate list of all
Business IP existing as of the date Hereof, except for Commercial Software
Licenses, and specifies, for each item, whether the Business IP is C7wned IP or
Licensed IP, and in the case of Licensed IP, sets forth all contracts entered iota in
conz~ectioi~ with the Licensed IP (except for Commercial Software Licenses).

(b} The Business IP, together with. Commercial Software Licences, constitutes
substankially all of the Intellectual 'Property necessary to conduct fully the
Business as zt is currently conducted.

319 Intellectual Property Rights

(a} Except as set out in Section 3.19(a} of the Disclosure Letter, the BG Group owns
all right, title and interest in and to the Owned IP existing as of Che date hereof
free and clear of any Liens and, except far any non-exclusive end user licenses
granted to customers of the BG Group in the ordinary course of Business, and has
exclusive rights (and is not contractually obligated to pay any compensation. to
any other Person in respect of the exercise of such riglxts) to the use of such
Owned IP or the material covered by such Uwr~ed IP. Tl1e Owned IP existizlg as



of the date hereaf does not contain, embody or use, ar require for iks full and
proper appration, any Intellectual Property ar Technology, except the Licensed IP
and aay Commercial Software Licenses, owned by any other Person.

{b) 'Each Contract entered into in coiu~ection with the Licensed TP existing as of the
date hereof zs valid, subsisting and in good standing, and there is no material
default by any member of the BG Group under any such Contract nor is there, to
the knowledge of the Corporation, any material default by tlxe other parties to
such Contract. Tha applicable member of the BG Group has the raglit to sub-
Iicense, or to re-sel[ sub-licences, for the use of the Licensed IP existing ~s of the
date hereof that is currently incorporated in or distributed with, ar that the
applicable member of the BG Cirnup has cnntemptated incorporating in or
distributing with, the BG Group's products to distributors, resellers and end-users
of such products.

{c) 'I'o the knowledge of the Corporation, none of the Owned IP exzsting as of the
date hereof nor any sezvice rendered by the BG Caroup, nor any product currently
ar proposed to be developed, manufactured, produced ox used by the BC, Group,
infringes uppn any of the Intellectual Property, Technology or moral rights owned
or held by any other Person, and zoo member of the BG Group ar any of its
directors, officers or employees has ever received any charge, complaint, claim,
dennand or notice alleging any interference, infringement, misappropriation or
violation wzth respect to any Business IP existing as of the date hereof {including
any claim that any member of the BG Group nr such other Persons nnust license
ar refrain from using any Intellectual Property or Technology of a third party), nor
does the Corporation have knowledge of any valid grounds for any bona fide
claims.

(d} To the knowledge of the Gnrporatia~~, khere is no unauthorized use, infringement
or misappropriation of any Owned IP existing as of the date hereof by any other
Person. No member of the BG Group has agreed with any Person not to sue or
otherwise enforce any legal rights with respect to any of such Owned IP.

{e) Each member of the BG Group has taken all commercially reasonable steps
(including measures tp protect secrecy and confidentiality and obtaining waivers
of moral rights) to protect the BG Group's right, title and interest in and to all
Owned IP existing as of the date hereof. All agents and representatives of the
members of the BG Group who have nr have had access to confidential or
propriefiary informatiara of the BG Group relating to the Business IP existi.ng as of
the elate hereof have a legal obligation of confidentiality to the BG Grnup with
respect to such information.

(~ All pf the Qvvned IP existing as of the date hereof was developed by full-time
employees and contractors of one or snore members of the BG Group dunin~; the
time they were e~nplayed ar engaged wifih such entity as software, inforrn~tion
technology or hardware developers (the "Developers"). A11 of the Developers and
other employees and contractors who have or have had access to confidential or
proprietary information relating to such Owned IP have duly executed and
delivered Eznptoyee IP Agreements in substantially the same form as set forth in
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Section 3.19(fj of the Disclosure Schedule to the applicable member of the BG
Group on or before the date of commencement of his ar her employment with
such. entity in the form provided to fihe Purchaser. No member of the BG Group
has any knowledge of any material breach of any of the Ennployee IP Agreements.

(g) Except as set out in Section 3.19(g} of the Disclosure Letter, no rayalty or other
aznaunts are required to be paid by any member a£ the BG Group in connection
with the continued use or exploitation by th.e BG Group of any Intellectual
Property used in the operation of the Business.

3.20 Insurance

Section 3.20 of the Disclosure Letter lists the policies of insurance awned or held by the
members of the BG Group. AIi such policies:

(a) are, and at all times since the respective start dates of such policies have been, in
fill farce and effeck;

(b) are sufficient for cotr►ptiance in all maCerial respects by the members of the BG
Ciraup with alI agreements to which any such entity is a party;

(c) provide that they will remain in full force and effect through the respective expiry
dates thereof, and

~d) will not terminate or lapse oz otherwise be affected in any way by reason of the
completion ofthe Transaction.

3.21. Brokers

Except as disclosed in Section 3.21 of the Disclosure Letter: {a) na finder, broker, agent or other
intermediary has acted for or on behalf of any member of the BG Group in connection with the
initiation, negotiation or consummation of the Transaction; and (b} no success fee, broker's fee,
commission or similar fees will be payabte by any member of the BG Group to any Person in
connection with the initiation, negotiation or consummation of the Traxasaction.

3.22 IVo Sale Agreements

Except as disclosed zn Section 3.22 of the Disclosure Letter, there are no Contracts, ax any right
or privilege capable of becoming a Contract, for the purchase of the Business or any of the
material assets of any member of the BG Group. Except as disclosed its Sectiaia 3.22 of the
Disctasure Letter, no member of the BG Group currently 1~laintains any discussions, conditions
nr proceedings with respect to the sale, merger, consolidation, liquidation ar reorganization of
airy such entity.

3.23 Cotng~liance with C3ther Instruments, Laws, Etc,

Each member of tl~e Btu Group has complied, and is in compli~a~ce, with:
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(a) all Laws a~aplicable to it and the Business, except far any nan-compliance that,
individually ter in the aggregate, has nat had and could not reasonably be expected
to have a Material Adverse Effect; and

(b) its canstating documents.

3.24 Agreements Restricting Business

Except as disclosed in Section 3.24 of the Disclosure Letter, no member of the BG Group is a
party to any agreemer►t or arrangennent that restricts the freedom of such entity to carry on the
Business, including any Contract that contains covenants by the CorporaCion not to compete in
any line ofbusiness competitive with or similar to the Business with any ofher Person.

3.25 Absenee of Questionable Payments

To the knowledge of the Corpc►ration, no member of khe BG Group ar, to the knowledge of the
Corporation, any director, officer, agent or employee of any of the foregoing or any other Person
acting an behalf of any of the foregoing, has used any cozyorate or other funds for unlawfi.Yl
contributions, payments, gifts ar entertainment, or made any unlawfi.~l expenditures relating to
political activity to gavernmei~t officials or others nr established or maintained any unlawful or
unrecorded fiands in connection with the Business. No member of the B~ Group or, to the
knowledge of the Corporation, any director, officer, agent or employee of any ~f the foregoing or
any other Person acting az~ behalf of any of the foregoing, has accepted or received a~1y unlawful
contributions, payments, gifts or expenditures in connection with the Business.

3.26 Change of Control

Except as disclosed in Section 3.26 of the Disclosure Letter, no member of the BG Group has
approved, is contemplating, considering ar has held discussions in respect af, has entered into
any Contract in respect af, or has any knowled~,e of:

(a) a proposed Change of Control; or

(b) any Contract, or any righk or privilege capable of becoming a Contract, for the
purchase, sale, transfer or other disposition of any material property or assets or
any interest therein awned directly or indirectly by any member of the BG Group
(including, in the case of the C,orparation, any of the outstanding shares of any
BG Subsidiary).

3.27 D►isciasure

(a) No representation nr warranty by the Corporation in this Agreement ax in the
Disclosure Letter contains nr will contain any untrue statement of a material fact
or omits or will omit to state a material fact required to be stated in this
Agreement ar necessary to snake the statements contai~aeci in this Agreement not
false ar misleading.

(b} Tn the knowledge of the Corporation, there is no fact ar circumstance relating
specifically to the Business or the members of the BG Group t~iat could
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reasonably be expected to result rn a Material Adverse Effect and that is not
disclosed in the Disclosure Letter.

The Corporation has made available to the Purchaser or its counsel all information reasonably
available to the Cazporatian that the Purchaser (ox its counsel) has requested.

ARTICLE 4
REPRESENTATIONS .AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Corporation as of the date an which the Initial
Installment is paid to the Corporation as follows, and acknowledges thafi the representations a~~d
warranties contained in this Agreement are made by it with the intent that they m,ay be relied
upon by the Corporation.

4.1 Incorporation and Qrganizatian

The Purchaser is a corporation incorporated and validly subsisting under the laws o f the Province
of British Columbia, and is in goad standing under such laws.

4.2 Corporate Authorization

{a} The execution and delivery of this Agreefnent and the consummatiai~ of the
Transaction have bee~~ duly authorized by all necessary corporate action on the
part of the Purchaser.

(b) This Agreement constitutes, a valid and binding obligation of the Purchaser
enforceable against it in accordance with its terms, except as enforcement thereof
may ire limited by bankruptcy, insolvency, reorgani:~ation, moratorium or similar
laws affecting the rights of creditors generally and except as limited by the
application of equitable principles when equitable rei~,edies are sought and except
as rights to indernility and contribution may be limited by Law.

4.3 Purchasing far Investment Purposes

The Purchaser is acquiring the interest granted to it herein far investment purposes only and not
with a view to the resale or distribution of any portion of such interest.

4.4 Purchase as 1Principai

The Purchaser is acquiring the interest granted to it herein as principal for its or~n account, and
not on behalf of or for the benefit of any other Person.

ARTICLE 5
SURVIVAL AND INDEMNIFICATIQN

S.1 Survival

Subject to the limitations contained in this Agreement, all representations and warranties
contained in this Agreement an the part of each of the Parties will survive the date hereof foc a
period of two (2} years following the date of this Agreement.
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5.2 IndemnY~catfon pbligations

(a) All covenants, representations and warranties made in this Agreement by the
Corparatiox~ are deemed to have been relied on by the Purchaser, natwithstandin~
any investigation made by or on behalf of the Purchaser. Subject to the limitations
set Earth in Section 5.2(b) and subject to Section S.2(c}, the members of the BG
Group (the. "indemnitors"), far each of which the Corporation acts as agent
hereunder, will jointly and severally indemnify, defend and hold harmless the
Purchaser, and each of the Purchaser's officers, directors, employees, agents,
advisors, representatives and affiliates, and the respective successors, assigns,
heirs, executors, administrators and legal and personal representatives of each of
the foregoing (each, an "Indemnitee"), from and against all llirect Damages
incurred or suffered by any of them in any capacity and resulting from or relating
to the occurrence aF allon-Monetary Event of Default.

(b) The obligations of the Indemnitors under Section 5.2{a) axe subject to the
following limitations:

(i} except for the matters referred to in paragraphs (ii) and (iii) 17ereof, the
obligations of the Indemnitors under Section 5.2(a} will terminate an the
date that is two (Z} years following the date of this Agreement, except with
respect to bona fide claims by any Indemnitee set fartli in written notices
given by them to the Corporation prior to such date;

(ii) the obligations of the Indemnitors in respect of any claim relating to Tax
matters, including any claim arising out of Section 3.12, will terminate on
the date that is ni~~ety (90) days after the relevant Governmental
Authorities are no longer entitled to assess or reassess liability for 'faxes
(other than infierest, penalties, fines, additions to Tax ar other additional
amounts) against the applicable member of the BG Group, having regard
to any waivers given by any such entity iza respect of any taxation year,
except with respect to bona fide claims by any Indemnitee set forth in
written notices given to the Corporation prior to such date;

(iii) the obli~;atians of tlYe Indemnitors in respect of any claim based upon
fraud or intentional misrepresentation shall survive indefinitely; and

(iv) the liability of the Indeznnitors under Section 5.2(a), whether alone or in
the aggregate, shall be limited to an amn~rnt equal to the Aggregate
Installment Amount.

{c} The Indemnitors, for each of which the Corporation acts as agent hereunder, wi11
jointly and severally indemnify, defend and hold harmless fhe Indernnitees from
and against all Direct Damages and Indirect Damages incurred or suffered by any
of them in any capacity and resulting from or relating tc~:

(i) an Event of Default;

(ii} a Bankruptcy Occurrence; ar
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(iii) a breach by the Corporation of Section 6.$.

The rights of indemnity under Section 5.2(c) shall not be subject to any monetary
limitation and shall be in addition to, and nat in substitution for, all of the rights
and remedies of the Indemnitees otherwise afforded to the Indemnitees by law.,
equity ar otherwise in respect of the occurrence of an Evant of Default, a
Bankruptcy Qccuzrence or a breach by the Corporation of Section 6.$, including
all rights and remedies of the Purchaser under Section 2.12.

ARTICLE 6
GENERAL

6.1 Notices

Any notice liven in connection with this Agreement must be in writing and is sufficiently given
if delivered (whether in person, by courier service ar other personal method of delivery), ar if
transmitted by eleetconie means:

(a} in the case of a notice to the Corpnratinn at;

75 Ridaut Street, Box 1240
Walkerton, C}ntario NOG 2V0
Attention: Adam Hafrnann
Email: aht~finann(r,~fi~rr~tiure.ca

(b} in the case of a notice to fihe Purchaser at:

243 Quee~~ Street West, 3rd Floor
Toronto, Qntario M5V IZ4
Attention: William R. Tharp
Email: bitl rr GrenvilleSRC~corn

Any notice delivered ar transmitted to a Party in accordance with the foregoing is deemed liven
and received on tl~e day it is delivered or transmitted if it is delivered or transmitted on a
Business Day prior to 5:00 p.m. local time in the place of delivery nr receipt. If tl~e notice is
delivered ox transmitted after S:QO p.m. local time or if such day is not a Business Day, then.. the
clotice is deemed to have been given and received on the next Business Day, Any Party znay,
from time to time, change its physical address or email address by giving notice to the other
Parties in accordance with the provisions of this Section 6. t.

6.2 Announcements

Except as otherwise required by Law (including in order to comply with continuous disclosure or
other requirements under securities Laws}, fallowing the date hereof, the Corporation may make
reasonable disclosure of the completion and nature of the Transaction only with the prior written
consent of the Purchaser, such consent not to be unreasonably withheld or delayed, and, except
as otherwise required by Law (including in order to comply with continuous disclosure or other
requirements under securities Laws), the Purchaser may make reasonable disclosure of the
completion and nature of the Transaction only with the prior written. consent of the Corporation,
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such consent not to be unreasonably withlaetd or delayed. The Corpnratian hereby consents to the
reasanable disclosure by the Purchaser of the completion and nature af' the Transaction to
Governmental Authorities, the Purchaser's shareholders and to any other Person in connection
with any financing, offering, business combination ar similar transaction proposed to be
undertaken by the Purchaser. The Carporatian acknowledges that the Purchaser maybe required,
in accordance with applicable securities laws, to publicly disclose the Transaction and tc~ file a
copy of this Agreement on SEDAk, and the Purchaser agrees that in such case it shall make such
redactions to this Agreement as are permitted under Section 12.2(3) of National Instrumenk 51-
102 ("'NI 51-1U2"} (subject to compliance by the Purchaser with tl~e remaining provisions of
Section 12.2 of NI S 1-102) with the prior consultation of the Corporation. The Purchaser hereby
consents to the reasonable disclosure by the Corporation of the completion. and nature of the
Transaction to Governmental Authorities, the Carparation's shareholders and to any other Person
in connection with any financing, offering, business combination or similar transaction proposed
to be undertaken by any member of the BG Group.

6.3 Facsimile/Adobe Acrobat and Counterparts

This Agreement nay be executed via facsimile or scanned Adobe Acrobat {Portable Aocunnent
Format or PDT} or TIFF document and in any number of counterparts each of which shall be
deemed to be an original and all of which when taken together shalt be deemed to constitute one
and the same instrument and it shad not be necessary in making proof of this Agreement to
produce mare than one counterpart.

6.4 Furkher Assurances

The Parties shall with reasonable diligence do all such things and provide all such assurances as
may be required or desirable to consui~nmate the Transaction and each Party shall provide such
further documents ar instruments as maybe required ax be desired by the other party Ya effect the
purpose of this Agreement and to carry out tlae provisions of this Agreement, whether before or
after Closing.

6.5 SeveraPnili4y

In case any one or more of the provisions contained in this Agreennent is for any reason held to
be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability
shall oat afFect any ntl~er provision of this Agreement, and such invalid, illegal, or unenforceable
provision shall be reformed and construed so that it will be valid, legal, and enforceable to the
maximum extent permitted bylaw.

6.6 Delays or Omissions

No delay or omission to exercise any right, power, or rerr►ecly accruing to any Party under this
Agreennent upon any breach ar default of Che other Party under this Agreement shall innpair any
such right, power, or remedy of such non-breaching ar non-defaulting i'arty, nor shall it be
construed to be a waiver of or acquiescence to any such breach ox default, or to any similar
breach or default thereai~er occun-ing, nor shall any waiver of any single breach or default be
deemed a waiver of any other breach or default theretofore or thereafter occurring. All remedies,
whether under this Agreement or by law ar otherwise afforded to any Party, shall be cumulative
and not alternative.
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6.7 Acknowledgment re I}rafting

Each Party acknowledges and agrees that the Parties have participated jointly in the negotiation
and dra#~ing of this Agreement and, therefore, in the event that any ambiguity or a question of
intent or intezpretation arises, this ~~;reement shall be construed as if drafted jointly by the
Parties and no presumption or burden of proof shall arise favouring or disfavouring any Party by
viztue of the authorship of any provision hereof.

6.8 Can~dentiaiity

Each Party acknowledges that it has had access to and will in the future receive confidential and
proprietary information concerning the other Party (tl~e "Confidential Infornnation"), the
disclosure of which would be detrimental to the interests of the other Party. Accordingly, each
Party covenants and agrees, subject to Section 6.2, to keep the Confidential Infonnatian in strict
co~~fidence and not disclose any of such Confidential Information to any Person or use or attempt
to use such Confidential Information. Notwithstanding the foregoing, na Party will have liability
for any Confzdential Infox-znation that is:

(a) already in the public domain or comes into the public domain without any breach
of this Agreement;

(b} required to be disclosed pursuant fio Law ar pursuant to any re~zlatary or judicial
autlYority laving jurisdiction over such Party; or

(c) made to a professional advisor of such Party, in whzch event such party shall
ensure that the recipient is aware of and agrees to comply with the terms of this
Section 6.& as ifa party to this Agreement.

6.9 Assignment

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective
successors and permitted assigns; provided, however, that:

{a} the Purchaser may, without the consent of the Corporation, assign its rights and
obligations or encumber its interest under this Agreement, in whole or in dart, ko
any Persona; and

(b} the Corporation may not assign any of its rights under this Agreement without the
prior written consent of the Purchaser (such consent not to be unreasonably
withheld by the Purchaser), and any such purported assignment without such prior
written consent is void.

For greater certainty, unless terminated, reduced or extinguished pursuant to the terms of this
Agreement, the Gross Sales Royalty shall survive, and shall not in any way be extinguished or
impaired by, any: (i} Change of Control of any rr►ernber of the BG Group; or (ii) any transfer by
operation of Law or otherwise of this A,greern~nt by the Corporation,
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G.1.0 Payment arf Purchaser Expenses

The Corporation will pay all of the reasonable legal fees and other reasonable aut-of-pocket
expenses incurred by the Purchaser in connection with the Transaction and the variaus
agreements and documents referred to i~x this Agreezne►~k, up to a maxinnurn amount of $25,000
(plus alI disbursements incurred by counsel to the Purchaser and all applicable Taxes on any of
the foregoing amounts), which amounts will be deducted from the Initial Installment on the date
of payment thereof.

6.11 Force Majeure

Ì~either Party shall be liable far the failure to comply with any of their respective obligations
under this Agreement to the extent, and for the period, that such failure results from Force
Majeure. The Party claiming a Farce Majeure shall make atl reasonable efforts, including all
reasonable expenditures, necessary to cure, mitigate or remedy the effects of a Force Majeure.

6.12 T~tx Cooperation

The Corporation and the Purchaser shall {and, if requested to do so, shad cause their respective
Affiliates ta): (i} use commercially reasonable efforts to assist the other Party in preparing for or
defiending against any audit, investigation, claim, dispute or controversy relating to Taxes
regarding; the Gross Sales Royalty nr the Transaction; and (ii) make available to the ntlaer Party
and to any taxing authority as reasonably requested all intornnatian, records and dncurnents
relating to the Grass Sates Royalty or the Transactran; and {iii) fumisl~ the other Party r~vith
timely notice of, and copies of all correspondence received from any taxing authority in
connection with, any audit, investigation, claim, dispute ox cor►traversy relating to Taxes
regarding the Grnss Sales Royalty or the Transaction.

6.13 Maximum Permitted Rate

Under no circumstances shall the Purchaser be entitled to receive nor shall it in fact receive a
payment or partial payment (whether in the form of Royalty Payments, BuyouC Payments or
ott~erwzse} under ar in relation to this Agreement at a rate that is prohibited by applicable law.
Accordingly, nokwithstanding anything herein car elsewhere contained, if and to the extent that
under any circumstances, the eFfective annual rate of "interest" {as defined in section. 347 o~'the
Crirninc~l Cade of Canc~da) received ar to be received by the Purchaser (determined in
accordance with such. sectioa~) on a~~y amount of "credit advanced" (as defined in that section)
pursuant to this Agreement or any agreement or arr~ngeznent collateral hereto entered into in
consequence or implementation hereof would, but for this Section 6.13, be a rate that is
prohibited by applicable law, then the effective annual rate of i~~terest, as so determined, received
or to be received by the Purchaser an such amount of credit advanced shall be and be deemed to
be adjusted to a rate that is nne whole percentage point less than the lowest effective annual rate
of interest that is so prohibited (the °adjusted rate"); and, if the Purchaser I~as received a
pa}nnent or partial payment which would, but for this Section 6.13, be so prphibited then any
amount or announts sa received by the Purchaser in excess ofthe lowest effective annual rate that
is so prohibited shall and shall be deemed to have comprised a credit to be applied to subsequent
payments an account of other mounts due Co the Purchaser at the adjusted rate.

[Signature Page FallowsJ



IN "t~''ITNESS WHEREOF each Party has duly executed this Agreement.

BG FURNITURE LTll.

Y~,,,~, ---,,._

Title; ~,,~1~,.S1„Ta~„/1

GRENVILLE STRA'
~.~
+_-

Title:
wf~t~-- ~~-~
CC~:..t~ !'~~~cc~ar
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SCHEDULE "A"

DEFINED TERMS

Whenever used in this Agreement, the fnllowin~; words and terms have the fnllowii~.g meanings:

"adjusted rate" has tl~e meaning given to it in Section 6.13.

"Affiliate" has the meaning; given to it in National Instrument 45-106 -Prospectus and
Registration Exemptions.

"Aggregate Installment Amount" nnearzs, as of a specified date, the aggregate of all
Installments actually paid to the Carporatian as of such date.

"Agreement" means this royalty purchase agreement, including all schedules and all
amendments or restatennents, and references to "Article" or "Section" mean the specified
Article or Section of this Agreement.

"Annaai Financial Statements" means, as at airy given date, the financial statements of
the Corporation and each other applicable member of the BG Group for the then most
recently completed financial year of the applicable member of the BG Group.

"Bankruptcy t}ccurrence" means the occurrence of any of the following:

(a) if an order is made or an effective resolution passed for the winding-up ar
liquidation of any member of the BG Group, or i~ a petition is filed for tk~e
winding--up of any nnember afthe BG Group;

{b) if any member of the BG Group commits an act of bankruptcy, makes a general
assigcunent for the benefit of its credikars, ceases to carry on tl~e Business or
becomes insolvent within the meaning of applicable legislation of any applicable
jurisdictipn;

(c} if a bankruptcy petition is filed ar ~resentecl against any member of the BG
Group, or if any proceedings with respect to any mennber of the BG Group are
commenced under any applicable legislation of any applicable jurisdiction
~araviding protection far the benefit of the applicable member of the BG Group; ar
if an execution, sequestration, ar any other process of any court becomes
enforceable against any member of the BG Groin or if a distress ar analogous
process is levied upon any part of the property of any member of the BG Group;
ar

(d) any trustee in bankruptcy, interim receiver, receiver, receiver and nnanager,
custodian, sequestrator, administrator, monitor or liquidator pf any other Person
with simrlar powers zs appointed in respect of member of the BG Group or any of
the assets or property of any member of the BG Group.

"Bankruptcy C}ccr~rrence Trigger Event" has the meaning given to it in Section 2.9(b).

"BG Groap" means, collectively, the Corporation and the BG Subsidiaries.



"SG Subsidruries"` means, collectively each direct ar indixect subsidiary ar investee of
the Corporation (whether wholly, partially car not at all owned, directly ar indirectly, by
the Corporation, and whether ar not coiYtrolled by the Corporation) incorporated,
acquired ar established after the date hexeaf, and "BG Subsidiary" means any one of the
aforementioned entities.

"Business"" means the business currently carried on by the BG Group ar as carried on at
th.e relevant time.

"Business Day" means a day, ottler than a Saturday or Sunday, on which the principal
commercial banks located in Walkerton, Ontario and Toronto, Ontario are open for
business during nor~x~al bankitag hours.

"Business IP" means tl~e Owned IP and the Licensed IF.

"Buy-down Notice" has the me~nin~ given to it in Section 2.9(a){i).

"Buy-do~vvn Qption" has the nneaning given to it in Section 2.9{a)(i).

"Buy-down Payment" has the meaning given to it in Section 2.9(a)(i}.

'Buyout Payments" has the meaning liven to it in Section 2.9.

"Change of Cantroi" nneans any of the following: (a) a sale or other transfer of all or
substantially all of the Corporation's assets, (b) the acquisition of the Corporation by
another entity by means of merger, arrangement, share purchase (whether from the
Corporation or from the holders of shares in the capital of the Corporation), share
exchange, consolidation, reorganization, amalgamation, arrangeme►~t, take-over bid,
reverse take-aver or other business combination or transaction or series of related
firansactions; provided that a Change of Control SI1~~I llOt 111C~11t~~ ~i~ a merger effected
exclusively for the puzpase of chaliging the domicile of the Corporation, ar (ii} any
transaction in which one or more of the Insiders or Affiliates of the Corporation
immediately prior to the transaction own 5Q% ar more of the voting power of the
surviving corporation (including tl~e Corporation) ar the acquirer of the Corporation's
assets following tk~e transaction.

"Change of Cantral Buyout Notice" has the meaning given to it in Section 2.9(a}(iv}.

"Change of Contrat Buyout G~ption" has the meaning given to it in Section 2.9{a)(iv}.

"Closing" means the completion of the Transaction, which shall be deemed to occur an
the date on which the last Installment is fatly paid to the Corporation.

'"Commercial Software Licenses" mea~~s "shrink-wrap", "web-wrap", "click-wrap" or
other sinnitar generic licenses for commercially available software available to the public.

"Con~dentiai Iz~formatian" has the meaning; liven to it in Section 6.8.

"Confirmed Quarterly Royalties" has the meaning liven to it in Section 2.4(b).



"Contract" means any wratCen ar oral agreement, contract, understanding, arrangement,
instrument, note, guarantee, indei~rtnity, warranty, deed, assignment, power of attorney,
commitment, covenant or undertaking of aay nature.

"Corporation"' means ~G Furniture Ltd., and includes any assignee of the Carporatian
pursuant fn an assignment made in accordance with Section 6.9(b).

"Devetapers" has the meaning given to it in Section 3.19(t}.

"Direct IJ►amages" means all damages and losses of any kind excluding Indirect
Damages.

"Disclosure I:Letter"' means the Disclosure Letter delivered by the Corporation to the
Purchaser on the date hereof, as the same nnay be updated as of the date an which any
Subsequent Installment is paid to the CorporatioiY.

"Dispute" has the meaning given to it in Section 2.8.

"Employee IP Agreements" means agreemen#s relating to proprietary infon~aation and
assignment of inventions to a member afthe BG Group by employees and consultants of
such entity.

"Event of Defautt" means the occurrence of any of tl~e follawiaag:

(a) any failure by the Corporation to pay in full when due any Royalty Payment,
Buyout Payment or any ether amount owing under this Agreement ox arising; in as
a result of or relating to the Transaction, including any amount owing under
Section 2.12(c); ar

(b) any default by any member of the BG Group in the observance or performance of
any of the Specified Covenants.

"Event of Default Trigger Evart" has the meaning given to rt in Section 2.9(b).

"Financial Statennents" means, collectively, the Annual Financial Statements and the
Intarim I~ inaneial Statements.

"Farce Majeure" means any event or circumstance that prevents the affected Party from
performing its obligations under thrs Agreement and is beyond the reasonable control of
the affected Party, but:

(a} is not due to the fault or negligence of tk~e affected Party or those for whom it is
responsible at taw;

(b) does not arise by reason of any act or onnission by the Party (ar those fnr whom it
is responsible at Iaw} claiming Farce Majeure in breach of the provisions of this
Agreement; and

(c} does rat arise by reason of the lack or insufficiency of funds or failure to make
payment cif rr►anies.



"GAAP" means generally accepted accounting principles as defined from time to tithe by
the Accounting Standards Board of the Canadian Institute of Chartered Accauntants in
the Handbook of the Canadian Institute of Chartered Accountants, or the equivalent
thereof for as~d in respect of any other applicable jurisdiction.

"Governmental Authority" means any gnvernrnent, regulatory authority, gov~rnrnentat
departnnent, agency, commission, bureau, official, minister, Crown cnrparation, court,
board, tributZal, governmental or administrative dispute settlement panel ar body or other
law, rule or re~ulatian-making entity:

(a} having or purporting to have jurisdiction on behalf of any nation, province,
territory, state or other geographic or political subdivision thereof; or

(b} exercising, ar entitled nr purporting to exercise any administrative, executive,
judicial, legislative, policy, regulatory or taxing authority or power.

"Gross Sales Royalty" has the meaning given to it in Section 2.2.

"Independent Accourttant" has the meaning given to it in Section 2.$.

"Indemnitee" has the meanitYg given to it in Section 5.2(a).

"Indecnnitors" has the meaning given to it in Section 5.2(a).

"Indirect Dannages" means all indirect, cpnsequential, special, incidental, punitive and
aggravated damages and losses, loss of profits and diminution of value.

"In~tiat Installment" has the meaning given to i~ in Section 2.1(a}.

"Insiders" means:

(a} directors, officers, shareholders, members, security holders or employees of a
member of the BG Group; and

(b} any other Person npt dealing at arm's length with any member of the BG Grroup or
any Affiliate ar related party of any member of the BG Group ar of any Person.
referred to in paragraph (a) hereof.

"Instailnnents" means, collectively, the Initial Installnnent acid all Subsequent
Installments, and individually means any one pf them.

"Intellectual Property" means any or all of the following and all proprie#ary intellectual
property and other rights in, arising out of or associated with:

(a) all patents and utility models and applications theret'are and all pravisianals, re-
issuances, continuations, continuations-in-part, divisions, revisions,
supplementary protection cerkificates, extensions and re-examinations thereof and
all equivalent nr similar rights anywhere in the world in inventions and
discoveries, including invention disclosures ("Patents");



(b) all registered and unregistered trade-marks, service marks, trade names, trade
dress, logos, business, corporate and product names and slogans ai d registrations,
and appticatians far registration thereof ("Trade-marks");

{c) all copyrights in cnpyrightable works, and all other rights of authorship,
worldwide, and all applications, registrations and renewals in cazinectian
#herewith {"Copyrights"};

(d) all maskworks, maskwork registrations and applications therefor, and any
equivalent or similar rights in semicc~nductar masks, layouts, architectures or
topologies ("Maskwarks"}; and

(e) all World Wide 'W`eb addresses, domain names and sites and applications and
registrations therefor ("Dcrrr~ain Names"").

"Interim Financial Statements" means, as at any given date, the unaudited
management-prepared financial statements of the Corporation and each other member of
the BG Group for the then mast recently completed calendar month.

"L~ws" means applicable laws (including comtnan law), statutes, codes, by-laws, r►xles,
re~ulatians, orders, ardin;ances, protocols, codes, guidelines, treaties, policies, notices,
directions, decrees, judgments, awards or requirements, in each case of any
Gaverntnental Authority.

"L~censed TP" means all Intellectual Property and Technology that any member of the
BG Group uses or has a right to use, including all Intellectual Property and Technology
that any member of the BCs Group uses or has a right to use at any time after the date
herepf, in the co~iduct of tl~e Business under a Contract with another Person.

"Liens" means any Iiexa, hypothec, mortgage, security interest, charge, encumbrance,
pledge, option, pre-emptive right, or transfer restriction other than, in the case of
references to secu~ties, any transfer restriction arising under applicable securities Laws
solely by reason of the fact that such securities were issued pursuant to exemptions from
registration ar prospectus requirements under such securities Laws.

"Ma#erial ~►dverse Effect" tneacrs any effect, change, event, occurrence ar development
with z•espect to tl-~e BG Group ar the Business, taken as a whole and as a ~oin~ concern,
that is or is reasonably likely to be materially adverse to the results of the Business or the
BG Group's affairs, properties, assets, liabilities or condition {financial or otherwise},
operations ar capital, or that is materially adverse to the completion of the Transaction.

"Minimum Monthly Amount" has the meaning given. to it in Section 2.3.

°Non-Monetary Event of Defau~f" means the breach by the Corporation of any of the
representations, warranties or covenants of fihe Corporation under this Agreement other
than the Specified Covenants.



"Outstanding Instalirnent Amo~xnt" means, as of the applicable date an which such

amount is determined, an amaunt equal to the Aggregate Installment Amount less the
aggregate o£ all Royalty Payments actually received by the Purchaser as of such date.

"C)wned IP" means all Intellectual Property and Technology that any member of the BG
Group awns, including all Intellectual Property and Technology awned by any member
of the BG Group at any time after the date hereof.

"Parties" means the Corporation and the Purchaser, and "Party"' means either one of
them.

"Person" means any individual, sole proprietorship, partnership, arm, entity,
unincorporated association, unirtcorparated syndicate, unincorporated organization, trust,

body cnrparate ar Governmental Authority, end where the context requires, any of the
foregoing when they are acting as trustee, executor, administrator or other legal
representative.

"Fre-Adjusted Quarterly Royalties" lass fhe meaning given to it in, Section 2.4(b).

"Purclxaser" means Grenville Strate,~ic Royalty Carp., and any assignee thereof pursuant
to an assignment made in accordance with Section 6.9(a).

"Quarterly Determination Date" has the meaning given to it in Section 2.4(b).

"Registered IP" means all Canadian, United States, international and foreign:

(ac} Patents,

(b} registered Trade-marks, applications to register Trade-marks, inclYrdin~; intent-to-
use applications ax other registrations ar applications related to Trade-marks and
Domain Name registrations;

(c} Copyrights registrations and applications to register Copyrights;

(d) Maskwark registrations and applications to register Maskwarks; and

(e) Technology that is the subject of an application, certificate, filing, registration or
other document issued by, filed with, ax recorded by, any Governmental Authority
at any time.

"Revenue of the SG Group" means, in respect of any period commencing on or after the
date hereof and without duplication, all funds of any kind directly or indirectly received
by the members o~ the BG Group (which, in respect of any noi~-wholly owned BG
Subsidiary, shall be the percentage of such BG Subsidiary's revenue actually received
during such. period that is equal to the Corporation's direct or indirect ownership
percentage of such ~G Subsidiary) during such period an account of or in connection
with all products and services sold or otherwise provided by the members of the BG
Group, including all royalties, License fees, lease fees, sez-vice fees, subscription fees and
other forms of compensation directly ar indirectly received by a member of the BG



Group (including amounts received in connection with the settlement of disputes or the
proceeds of litigation}; but excludes:

(a) any amount received by a member of the BG Group in the form of a grant or other
form of funding {including fitnding for research purposes), incentive, laan,
advance, exemption, tax reduction, tax credit, subsidy ar similar benefit from any
Goverrunental Authority, institution or organization;

(b) any amount received by a member of the BG Group which is required by contract
or Law to be paid by such entity: (r) to agents or resellers of such entity; or (ii) to
third parties on account of slipping, duties ox customs charges;

(c} a~iy amount received by a member of the BG Group from another ~nemb~r of the
BG Group; and

(d} any amoutYt received ley a rnernber of the BG Group which constitutes Taxes
payable by a Persoiz in connection with goods ar services provided by the member
of the BG Group to such Person.

"Royalty Paynnent" has the meaning given to it i~~ Section 2.2 (and, for greater certai~~ty,
includes all Minimum Monthly Amounts).

"Subsequent Installment" has the meaning given to it in Section 2.1(b).

"Specified Covenants" means those covenants of the Corporatio~a set out in Sections
2.10(a), 2.10{b), 2.10(d), 2.10(e}, 2.100, 2.10(k), 2.10(1), 2.10(n), 2.10{0), 2.1 Q{p} and
2.10(q)•

"subsidiary" has the meaning given to it in National InstnYr~ae~it 45-1Q6 - Prospectz~s c~nd
Registration Exemptions.

F~Tax" QT "Taxes" means cill taX~S, assessments, charges, duties, fees, ~CVI~S, or other
governmental charges, including all federal, provincial, state, local, foreign and other
income, corporation, franchise, profits, capital gains, estimated, sales {including HST),
use, transfer, registration, value added, excise, natural resources, severance, stamp,
accupatic~n, premium, environmental, customs, duties, imposts, immovable property,
personal property, capital stock, unemployment, disability, payroll, license, employee,
deficiency assessments, withl~olding and other taxes, assessments, charges, duties, fees,
levies or other governmental charges (whether payable directly or by withholding and
whether or not requiring the fila'ng of a Tax Return), and any interest, penalties, or
additions to tax in respect of the foregoing and includes any liability for such amounts as
a result either of being a member of a combined, consolidated, unitary or affiliated group
or of a contractual obligation to indemnify any Person ar other entity.

"Tax Return° means any returx►, declaration, report, claim for refund, irtformatian rerirrn
or other document (including any related or suppartin~; estimates, elections, schedules,
statements or information) filed ar required to be filed in connection with the
determination, assessment or collection of any Tax ar the admiaistratian of any Laws
relating to any Tax.



"Technology" means:

(a} works of authorship including co~x►puter programs, source code and executable
code, whether embodied in software, firmware or otherwise, documentation,
designs, tnerhads, techniques, processes, files, industrial models, schematics,
specifications, net lists, build lists, records and data;

(b} inventions (whether or not patentable), improvements, enhancements and
modifications;

(c) proprietary and confidential business and technical infarz~zaation, including
technical data, trade secrets, ideas, research and development and know haw; and

(d} databases, data compilations and cntlections and technical data.

'"Taransaction" means the transactions contemplated in this Agreement.
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SAIYIPLE CALCULATION OF THE CHANGE OF CONTRQ►L BUYQUT

4 _!. !!..

Buy-down not exercised
• Company sells for $8,OOQ,000

]Equity Method

$750,000 invested! $2,500,000 = 30.Q0°fo equity interest

$8,000,000 sales price z~ 30.00% _ $2,400,000

~2,4QO,U00 x 0.$ = $1,920,000 payment

OR

2 x $750,000 = $1,500,000 payment

X1,920,000 takes precedence and therefore payment is $1,920,Q00

E~:AIVIPLE 2

~ Buy-down exercised
a Company sells for $8,000,000

]Equ►ty Mefhad

$750,000 investedl$2,500,000 =~ 30.00°10 equity inkerest

$8,OC}O,QQO sales price x 3Q.00°/a — $2,400,000

$2,400,aaa X o.$ = $1,920,OQQ

$1,920,C}00 x 50% Buydown Percentage = $96p,000

$960,000 payment

t~R

2 x $750,000 x SO% Buyclawn Percentage = $7SO,OOQ

Tlherefore, the $960,000 payment takes precedence
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Province of Qntaria, for Mld'Ont~rio Paralegal
Serwlca, and for wotk lane wit}~ln
your permi~ed scope of practica
as a licensed paralepal)n Opiariu~



SECURITY AGREEMENT -EQUIPMENT

This General Security Agreement dated the day of September, 2Q15, is made by BG
Furniture Ltd., an Ontario corporation ("Borrower") in favour of DSL Industrial Limited, an
Ontario car~aration ("DAL")

W ITNESSETI~I

WHEREAS:

a. Pursuant to the Bill of Sale, D5L sold anc[ assigned the Collateral co the Borrower;

b. The Borrower is indebted to DSL for an unpaid portion of the purchase price far the
Collateral as evidenced by the Note;

c. The Borrower has agreed to grant DSL a security interest in the Collateral pursuant to the
terms of this Agreement to secure payment of the Ohli~atians and such security interest is
intended to be a purchase money security interesC, as such term is defined in the PPSA.

I'~1QW, T[-iERE~URE, in consideration of the rnutnal conditions and agreements set Forth herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as foltows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Unless there is something in the subject matter or content inconsistent therewith:

(a) "Affiliate" has the meaning ascribed to such term in the Bcrsi~tess Corporations
Act (Ontario),

{b) "Applicable Law" means, in respect of any person, pro~~rty, transaction or event,
all applicable laws, statutes, rules, by-laws (including xaning by-lAws) end
regulations, and all applicable official directives, orders, judgments and decrees,
consents, exemptions, approvals, licences, guidelines and policies of
Governmental Bodies (and, in the case of Section 3.2 whether or not having the
force of law) relating to such person, property, trAnsactian or event;

(c) "Bi1t of Sale" means a bill of sale of even date herewith made between DSL as
vendor and the Borrower as purchaser pursuant to which DSL sold and assigned
all of its right, title and 'snCerest in the equipment listed in Schedule "D" hereto to
the Borrower. `

{d) "Business Day" means any day except Saturday, Sunday ar a statutory holiday in
the Province of C7ntario

:.



{e) "Collateral" means the equipment of the ~nrrower described in the Bilt of Sale as

listed in Schedule "E" hereto which is specifically charged pursuant to Section 2.1

and includes all cash anti non cash proceeds thereof;

(f~ "Constating Documents" means, in the case of a corporation incarparated under

the laws of the Province of t~ntario or the federal laws of Canada, the articles

(within the meaning of the Applicable Law} and the by-laws of the corporation; in

the case of a pArtnership, the partnership agreement and the limited partnership

declaration, if applicable;

(~) "Environmental Assessment" means any inquiry, investigation or report of the

environmental condition of the Premises;

(h} "Environmental Laws" means all applicable federal, provincial, regional, state,

nnunicipal ar local laws, common law, statutes, regulations, ordinances, codes,

rules, guidelines, requirements, certificates of approval, licences or permits
relating to Hazardous Substances ar the use, consumption, handling,

transportation, storage or Release thereof including (and in addition to any such
laws relating to the environment generally} any such laws relating to public
health, occupational health ~►nd safety, product liability or transportation;

(i) "Environmental Grder" means any prosecution, order, decision, notice,
direction, report, recommendation or request issued, rendered ar made by any
Governmental Body in connection with Environmental Laws;

(j) "Event of Default" means any one or mare of the events set out or referred to in
Section 5.1;

(k) "Governmental Bady" means any nation, government, province, state, region,
municipality ar other political subdivision ar any governmental department,
ministry, commission, board, agency ar instrumentality or other public authority
ar person, domestic or foreign, exercising executive, legislative, judicial,
regulatory ar administrative ~uactions af, or pertaining to, government, and any
corporation or other entity owned car controlled (through stock or capital
ownership or atherwis~} by any of the foregoing and includes any court of
competent jurisdiction;

(1} "Hazardous Substance" means any substance, combination of substances or by-
praduct a~ any substance which is or may became hazardous, toxic, injurious ar
dangerous to any person, property, air, land, water, flora, fauna or wildlife; and
includes but is not limited ca contaminants, pollutants, wastes and dangerous,
toxic, deleterious or designated substances as defined in ar pursuant to any
Environmental Laws or Environmental Orders;

_ ~..



(m} "Lien" means any mortgage, lien, pledge, assignnnent, charge, secarity, interest,
title retention agreement, hypathec, levy, execution, seizure, attachment,
garnishment, right of distress nr other claim in respect of property of any nature ar
kind whatsoever howsoever arising (whether consensual, statutory ar arising by
operation of law or otherwise} and includes arrangements known as sale and
lease-back, sale end buy-beck and sale with option to buy-back;

(n) "Alarmal Business" has the meaning ascribed thereto in Section 4.1(1} hereof;

(o} "Note" means the promissory note of even date herewith executed and delivered
by the Borrower to DSL, a true copy of which is annexed hereto as Schedule "E' ;

(p) "Obligations" means atl monies now or at any time and from time to time
hereafter owing ar payable by the Borrower to DSL pursuant to the Nate ar
otherwise arising pursuant to tf~ie terrrrs of this Agreement;

(q) "Occupants" means the Borrower, its tenants and other occupants of any
Premises;

(r) "Permuted Liens" means the following -

(i) liens for taxes, assessments, governments! charges ar levies not for the
time being due and delinquent,

(ii) easements, rights of way or other sirnil~r rights in land existing at the date
of this Agreement which individually or in the aggregate da not in DSL's
opinion materially detract from the value of the property concerned or
materially impair zts use in the operation of ttze business of the Bc~crower,

(iii) rights reserved to or vested in any Gc~v~rnm~nt~l Body by the terms of any
lease, licence, franchise, grant or permit, ar by any statutory provision, to
terminate the same or to require annual or other periodic payments as a
condition of the continuance thereof,

{iv) any Lien the validity of which is being contested by the Borrower in ~;oc~d
faith by appropriate legal proceedings and in respect of which either -

(I) security adequate in the opinion of DSL has been provided Ca it to
ensure payment of such liens; ar

ar

(2) DSL is of the opinion that such liens are not materially prejudicial
to the secur'tCy hereof,

(v) any reservations, limitations, provisos and conditjans expressed in any
original grant from the Crown which do not in DSL's opinion mAterially

~~
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detract from the value of the property concerned ar materially impair its

use in the operation of the business of the Borrower,

(vi) title defects or irregularities which, in the opinion of counsel to DSL, are

of a minor nature and in the aggregate will not in DSL's npininn materially

detract from the value of the property concerned or materially impair its

use in the operatit~n of the business of the Borrower, and

(vii} the Liens sel out in Schedule C hereto;

(s~} "Permitted Substances" means, in respect of each C3ccupant, those substances

necessary to the carrying on of the Normal Business of such (occupant;

(t} "PPSA" means the Personal Property Security Act {dntaria)

(u} "Premises" means alI lands and premises owned or occupied by the $orrower
from tinne to time (including the lands and premises referred to in Schedate A
hereto);

(v} "Receiver" shall include one ar more of a receiver, receiver-manager ~r receiver
and manager of all or a portion of the undertaking, property and assets of the
Borrower appointed by DSL pursuant to this Agreement ar by or under any
jucigrnent or order of a court;

(w) "Release" includes abandon, add, deposit, discharge, disperse, dispose, dump,
emit, empty, escape, leach, leak, migrate, pour, pump, release ar spill;

(x) "Security Documents" means this Agreement, providing security against the
assets of the Borrower in favour of DSL for the C?bligations; and

(y} "Sulbsidiary" has the meaning ascribed to such term in the Bcrsi~tess Curparariorts
Act (Ontario).

1.2 Construction

(a} The division of this Agreement into Articles, Sections, subsections, paragraphs
and clauses and the insertion of headings are for convenience of reference only
and will not affect the cnnstructian or interpretation nC this Agreement.

(b} ~Jords imparting the singular number only include the plural arsd vice verse► and
words innporting gender includes alI genders.

{C~ x'18 I~T'C11S, "this A~reement~`, ~~hereof ~, °~ICt"Ctl[iC~L'I'~~, and similar expressions
refer to the whale of this agreement, as it may be amended, modified, revised,
supplemented or restated from time to time, -and not to any particular Article,
Section, subsection, paragraph or other portion of this Agreement.

- 4-
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(d) The terms, "incladictg", "includes", "any" and "or", are not exclusive oc limiting

unless expressly indicated to the contrary.

(e) The term, "person", means any individual, corporation, company, partnership,

unincorporated association, trust, joint venture, governmental body ar any other

legal entity whatsoever.

(fl Every reference to a party hereto shall extend to and include such party's heirs,

executors, administrators, other legal representatives, successors and permitted

assigns, as if specifically named.

(g) Unless otherwise expressly provided in this A~r~ement, any reference in this

Agreemer►t to any law shill include any by-law, regulation, order, act or statute of
any governer►ental body and shall be construed as a reference thereto as amended
or re-enacted From time to time or as a reference to any successor thereto.

{h} Time shalt be in all respects of the essence herein.

(i) If any of the provisions oP this Agreement shall be held invalid ar unenforceable
by any court having jurisdiction, this Agreement shall be canstru~d as if not
containing those provisions, and the rights and abligAtions of the parties hereto
should be construed aad enforced accordingly.

(j} This A~reernent shAll be governed by, and construed in accordance with, the
internal laws of the Province of Ontario and the federal laws of Canada applicable
therein (other than cvnt7ict of laws rules} and shall be tremted in all respects as an
Untaria contract.

(k} Except as expressly provided herein, terns which are defined in the Persn~ial
Property Security Act {Ontario} shall have the sarr►e meaning where used herein.

ARTICLE 2
SECURITY

2.1 Charge

Subject to the exceptions set forth in Section Errors Reference soarce not found., the
Borrower hereby:

(a) grants, sells, assigns, CQCIV~~S, transfers, xnartgages, pledges and charges, ~s and
by way of fixed and specific mortgage, pledge end charge to and in favour of
DSL, and grants to DSL a security interest in the Collateral and all cash and non
cash proceeds thereof.

2.2 Charge Valid Irrespective of Advance of Money

The mortgages, pledges and charges hereby created shall have effect and be deemed to be
effective whether ar not the monies or obligations hereby secured or any part thereof shall be

- 5-
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advanced or owing ar in existence before or after or upon the datc rrf this Agreement and neither

the giving of this Agreement nor any advance of funds shall oblige DSL to advance any funds ar

any additional funds. The Borrower acknowledges that the parties have not agreed to pastpane

the time i'or attachment of any of the charges created hereby, including the flflating charge

created hereby, all of which shall attach upon the execution hereof. The Borrower acknor~vledges

that value has been given.

2.3 Continuing Security

The Collateral and any other security given with DSL's consent in replacement thereaf,

substitution therefore ar in addition thereto shall be held by DSL as general and continuing

security for due payment and performance of all Obligations, including all casts and amounts

g~yable pursuant hereto and interest on the Obligations at the rate or rates applicable thereto in

accordance with the prevailing agreement between DSL and the Banrt►wer. Any and all
payments made at any time in respect of the Obligations and the proceeds realized fronn any
securities held therefore (including r~on~ys r~~liz~d from the enforcement of this Agreement and
any increase in or profits from the Collateral} may be applied (And reapplied from. time to time
notwithstanding any previous application) to such pmt or parts of the Obligations as DSL sees
fit, ar held by D5L unappropriated as additional security hereunder far such period of time as
DSL sees fit to be applied against the Obligations when and haw DSL sees fit. The Borrower
shall be accountable far any deficiency and DSL shall be accountable for any surplus.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 General Representations and Warranties

The Borrower represents warrants and covenants to and with DSL as follows:

(a) Status

The Borrower is duly incorporated and validly subsisting under the laws of its
jurisdiction of incorporation (ar, if a partnership, is a validly subsisting
ptirtnership) and has the power and capacity to awn its properties and assets and
to carry on its business as presently carried an by it; and holds all material
licences, permits and assets as are required to own its praperkies and assets and to
carry on business in each jurisdiction in which it does sa,

{b} Power and Capacity

The Borrower has the power and capacity to enter into this Agreement and to do
all acts and thins as are required or contemplated hereunder ar thereunder to be
done, observed and performed by it.



(c) Due Authorization and Enforceability

The Borrower has taken all necessary action Ea authorize the execution, delivery
and performance of this Agreement and it canstitutes a valid and binding

abli~ation of the Borrower enforceable against it in accordance with its terms,
subject only Eo the fallowing qualifications

(i} ~n order of specific performance and nn in,~unctian are discretionary
remedies, and in particular, may not be availably where d~m~ges are
considered an adequate remedy, ttnd

(ii) enforcement may b~ limited by bankruptcy, insolvency, liquidation,
reorganizacian, reconstruction and otJher sitnil~r laws generally af~'ecting
enforceability of creditors' rights.

(d} Na Contravention

The execution and delivery of this Agreement and the performance by the
Borrower of its obligations hereunder -

{i) do not and will not violate any Applicable Law or any provision of the
Canstating Documents of the Borrower or constitute a breach of any
existing contractual ar other obligation of the Borrower or contravene any
licence or permit to which the Borrower is subjecF,

{ii} will not result in the creation of, or require the Borrower to create, any
Lien in favour any person other than DSL, and

(iii) will not result in car permit the acceleration of the maturity of any
indebtedness or other obligation of the Bc~rrawer.

(e) No Consents Required

No authorization, consent ar approval nf, or filing with or notice to, any person is
required in connection with the execution, delivery nr performance of this
Agreement by the Borrower.

(t~ Locations

The chief executive office of the Borrower is aC the location specified in
Schedule A hereto and all of the tangible Collateral

(g) Title

Subject only to Permitted Liens, the Borrower lawfully owns and is lawfully
possessed of the Collateral and ~Il property and assts indicated by the fin~ncia!
statements which it has delivered to DSL, to be owned by it and has good righC and
authority to niartgage and charge the same as provided For herein, free and clear

_ 7_
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of att Liens (other than Permitted Liens}, and it will warrant and deFend the title
thereto as well as to any ether property, rights and interests hereafter acquired by
the Borrower. No person has tiny agreement or right or option to acquire any of
such property (except under unfilled purchase orders accepted in the ordinary
course of business for the sate of Xnventory).

(h} SaIvency and Praceedin~s

The $orrawer is nat an insolvent person within the meaning of the Barrkrarptcy
a~td 1►zsolver2cy Act (Canada}, No act or proceedings have been taken by or, to the
Borrower's knowledge, against ar, to the Borrower's knowledge, are pending in
connection wikh, and the Borrower is not in the course of and has not received any
Halite with respect to, amalgamation, winding-up, surrender of charter,
cancellation of charter, dissolution, liquidation, insolvency, bankruptcy,
reorganization or a sale of assets out of the ordinary course of business. The
Borrower is not in default in carnplying with the provisions of the Er~aployer
Nealth Tczr Act (Clntario), the Retail Sates Tirx Act (Qntario), the Friel Tax Act
(4ntario), the Gasati~ie Tax Act (Ontario), the Tobacco Tc~.r Act (Ontario) or, if a
corporation, the Corparnttons Inforutatiort Act (Qntario) or the CorJaoratrorrs Tax
Acr (Untaria).

(i) N~a Liti  galion

There are no actions, suits, judgments, awards or proceedings pending or, to the
knowledge of the Borrower, threatened against the Borrower before any court or
government department, commission, board, agency +~r instrumentality, domestic
or foreign, ar beEare any other authority, ar before any arbitrator of any kind,
which would, if determined adversely to the Borrower, materially adversely affect.
its business, property, financial condition or prospects or its ability to perform any
of the provisions of any Security Document to which it is a party ar which
purports to affect the legality, validity or enforceability of any Security
Document, and the Borrower is Hat in default with respect to any judgment, order,
writ, injunction, award, rule or regulation of any Governmental Body or aay
arbitrator, which individually ar in the aggregate results in any such material
adverse effect.

(j) No Default

The $a~-rawer is not in default or breach under any material commitment ar
obligation or under any order, writ, decree or demand of any Governmental Body
or with respect to any leases, licences nr permits to own andlor operate material
praperkies and assets or to carry on business and there exists no state a~ facts
which, after notice or the passage of time or both, would constitute such a default
or breach; and there are not any proceedings in progress, pending ar threatened,
which may result in the revocation, cancellation, suspension or any adverse
modification of any such Iea.Ses, licences or permits.

- 8-
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(k) Consumer Goads

None of the Collateral now awned or hereafter acquired is now ar shall at any
time be consumer goods of the Borrower.

3.2 Envirc~nmentat Representations and Warranties

The Barrawer represents warrants and covenants to and with DSL ~s follows:

(a} The Collateral and the operakions of the Occupants now and will at all tithes in
future comply in alt material respects with all Enviranmenta1 Lat~vs and
Environmental Orders.

{b) AfCer due and diligent inquiry, it has been found thak, except far Permitted
Substances, there is na Hazardous substance an ar in any oP tha Premises.

{c) There is na judicial or administrative proceeding or investigation pending and no
Environmental Larder has been issued or, to the bese of the Borrower's knowledge,
threatened concerning the possible violation of any Environmental Laws or
Env'tranmenEal Orders by any of the Occupants, 6y any of the operations of the
Ctccupants or otherwise in relation tc~ the Caliateral.

{d) Except for Permitted Substances, no Hazardous Substance shall lie brought aato
ar used on or in any part of the Premises without the prior written cans~nt of DSL
and any Hazardous Substance brought onto or iota any part of the Premises or
used by any person on ar in any part of the Premises shall be transported, used
and scared only in accordance with all Environmental Laws, other lawfut
requirements, prudenE industrial standards (including any published
environmental standards of any applicable industry association) and any
requirements of applicable insurance policies.

(e) The Borrower has created, properly organized and maintained all documentation
and retards concerning environmental matters as required by any Environmental
Laws or Environmental Orders and will maintain such document~tian and retards
at all times in future as aforesaid.

(f} The Borrower has provided to DSL any Environmental Assessment and related
documentatrc~n concerning any of the Premises in ns possession or control and
shall promptly provide to DSL any such material as the Borrower may obtain in
future.

(g) The Barrarver shall promptly notify DSL, if it -

(i) receives notice from any Governmental Body of any violation or potential
violation of any Environmental Laws or Environmental Orders, including
the Release of a Hazardous Substance, which may have occurred or been
carttmitted +ar is about tc~ occur ar be committed,

►~



(ii) receives notice that any administrative car judicial complaint or

Environmental Qrder has been issued ar filed or is about to be issued or

filed against any of the Occupants ax their representatives alleging

viaiations of any Environmental Laws or Environmental Orders or

requiring the tailing of any action in connection with any Hazardous

Substance,

{iii) learns crf the enactnnent of any Environmenkal Laws or the issuance of any

Environmental Orders which may knave a material adverse effect an the

Premises or the operations or the condition, ~nancial or otherwise, of any
of the Occupants, or

Div) knows of ar suspects that any Hazardous Substance (other Shan a
Permitted Substance) has been brought onto any gart cif the Premises ar
that there is any actual, threatened or potential Release of any Hazardous
Substance (whether or not a Permitted Substance) on, from, in or under
any part of the Premises.

(h) The Borrower shall indemnify DSL and hold DSL harmless against and from all
loss, casts, damages and expenses which DSL may sustain, incur ar be or become
liable for by reason of or arising from the presence, clean-up, removal or disposal
of any Hazardous Substance referred ro in this section or compliance with
~nviranmental Laws or Envirc~nm~ntal Orders relating thereto, including any
clean-up, decorttnnissior~ing, restoration or rernediation of the Premises and otter
affected lands or prapercy (and this indemnification shall survive the satisfaction,
release ar extinguishment a~ the indebtedness secured hereby).

ARTICLE ~
Ctl►VENANTS GF THE BORROWER

4.1 Generat Covenants

So long as this Agreement remains outstanding, the Borrower covenants and agrees as
follows:

(a) To Pay Casts

The Borrower shall pay all reasonable costs, charges and expenses of ar incurred
by DSL as follows —

(i) incidental ro the preparation, execution and filing of this Agreement and
any instruments relating hereto (including any supplemental securiky ar
any instrument am~nd'sng this Agreement),

(ii) in inspecting Che Collateral, with respect to, nr resulting from, any f~rlure
ar delay by the Borrower in performing ar observing any of its obligations
under this Agreement, or in or about taking, recovering or keeping

- 10-
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possession of any of the Collateral ar in any other proceedings taken in
enforcing the remedies provided herein or atherwis~ in reiatian to tlxis
Agreement ar the Collateral, or by rettsnn of non-payment of the moneys
hereby secured,

(iii} the costs o€ any sale proceedings hereunder, whether such sale prove
abortive ar not, and

(iv) the costs of any Receiver with respect to, and all expenditures made by
DSL or any Receiver is khe course of, doing anything hereby permikted to
be done by DSL ar such Receiver (including any casts and expenditures
relating to compliance with the Bankra~ptcy and Insolvency Act (Canada)},
All such costs and expenses anti other monies payable hereunder, together
with interest at the highest rite applicable to any tJbli~ati~rns, shall be
payable on demand and shall constitute a charge on the Collateral.

WiChout limiting the generality of the fc~re~oing, such costs sh~tl extend to artd
include r~ny legal costs incurred by ar on behalf of DSL on a full indemnity basis.

{b) To Pay. Certain Debts

The Borrower shall punctually pay and discharge every ablzgatian, failure to pay
or discharge which might result in any lien or charge or right of distress,
forfeiture, termination or sale or arry other remedy being enforced against. the
Collateral and provide to DSL when required satisfactory evidence of such
payment and discharge, but the Borrower may on giving DSi, such security (if
any) as I7SL may require refrain from paying or discharging any obligation so
long as it contests in good faith its liability therefore,

(c) To Maintain Existence and Security

The Borrower shall -

{i) maintain its existence,

(ii) diligently preserve all its rights, licences, powers, privileges, franchises
and goodwill, to the extenC the Borrower deems it to be carnmercially
reasonable to do sa,

(iii) observe end perform alt of its obligations and comply with all conditions
under leases, licences and other agreements to which it is a porky ar upon
or under which any of the Collateral is held,

{iv) carry an and conducC its business in a proper and efficient manner so as to
pres~rv~ and protect the Collateral and income therefrom,

(v) keep proper books of account with correct entries of all transactions in
relation to its business,
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(vi) observe and conform to all valid requirements of Applicable Law and of
any Governmental Body relative to the Collateral or the carrying on by the
$orrower of its business,

(vii} repair and keep in repair and goad order and condition alf property,
including the Collateral, the use of which is necessary csr advantageous in
connection with its business, to the extent the Borrower deems it to be
commercially reasonable to da so,

{viii} except in the case of consumable Inventory and except far a reasonable
number of Inventory items used by the Barrawer far demanstrution
purposes, keep all Inventory in a new and unused condition,

(ix) immediately notify DSL in writing of any proposed change of name of the
Borrower or of the Borrower's chief ~xecutiv~ office,

(x) keep DSL constantly informed in writing as to the location of the
Collateral and the books of accounC and ether records of the Borrower, and

{xi) effect each registratic►ns as may b~ required by DSL from time to time td
protect the security hereof.

(d} Leases

(i) The Borrower shall at all times perform and discharge all o~ the
Borrower's covenants and obligations order any Lease.

(ii) The Barrc~wer will not without the written consent of DSL terminate,
surrender, amend, alter or vary the terms and conditions of the any Lease,
Nar shall the Bornower, without the written consent of DSL, waive
perFormance by the landlort~ under any of the Leases pr release any of the
said landlords from any obligations under their respective Leases.

(e) Ta Insure

The Borrower shall keep the Collateral and the operations a~ the Borrower insured
in such amounts as DSL may reasonably require against Ions or d~nna~e by fire
and suc#~ other risks as DSL may from time to time specify, with insurers
approved by DSL. The harrower shall vvhenever frc►rr, time to time requested by
I7SL provide DSE, with satisfactory evidence of such insurance and any renewal
thereof which shall at all times be subject to loss payee classes in a form
upprcrved by DSL, and shall ttt the reyuesc a~ DSL forthwith assign, trttnsfer and
deliver unto DSL the policy or policies of such insurance. Evidence satisfactory to
DSL of the renewal of every policy of insurance shall be provided to DSL at least
seven (7) days before the termination thereof.

(fj To Furnish Proofs

- 12-
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The Borrower sha11 forthwith on the happening of any loss ar damage furnish at
its awn expense ali necessary proofs and do all necessary acts to enable DSL to
obtain payment of the insurance monies, which, in the sole discreCian of DSL,
may be applied in reinstating the insured property or be paid to the Barrowec ar
be applied in payment of the monies awing hereunder, whether due or not then
due, or paid partly in one way and partly in another.

(g) Inspection by DSL

The Borrower shall atlow any employees ar authorized agents of DSL at any
reasonable time to enter the premises of the Borrower in order to inspect the
Collateral and to inspect the books and records of the Borrower and make extracts
thereFrom, and shall permit L}SL prompt access to such other persons as DSL may
deem necessary ar desirable far the pur~aoses of inspecting or verifying any
matters relating to any part aF the Collateral ar the books and records of the
Borrower, provided that any infarmtttian so obtained shall be kept con~dentiat,
save as required by r75L in exercising its rights hereunder.

(h) Notice of Litieation and Damage

The Borrower will promptly give written notice ka T3S~, af'~

(i) all claims or praceed'sngs pending or threatened against the Bprrower
which may give rise to uninsured liability in excess of Twenty-Five
Thousand L3ollars ($2S,OOO.QO) nr which may have a material adverse
affect on the business ar operations of tt~e Borrower, and

(ii) all damage to or lass ar destruction of any property comprising part of tf~~
Collateral which rrtay give rise to an insurance claim in excess of Twenty-
Five Thoasand Dollars ($2S,AQ0.00}; and will supply DSL with all
information reasonably requested in respect of any such claim.

(i) Notice of Default

The Borrower wi11 promptly give written notice to DSL of the occurrence of any
Event of De~'ault nr of any event which after notice or lapse of time would
constitute an Event of Default.

(j} Not to Create Certain Charles

The Borrower shall not, without the prior written consent of DSL, create or permit
to arise any Lren on any of the Collateral (other than Permitted Liens), and will
not permit any Subsidiary to do the same (except in favour of the Borrower}.
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(k} No[ tct Sell

The Borrower shall not, except as otherwise permitted hereunder, remove,

destroy, lease, sell or otherwise dispose of any of the Collateral;

(1) Not to Make Certain Changes

The Borrower shall not without the prior written consent of DSL:

(i) materially change the nature of the Borrower's business as presently

carried an ("Normal Business"},

(ii) enter into a partnership, joint venture or syndicake with any other person;

acquire ar establish any Subsidiary; ar, if a carporatson, amalgamate,
consolidate or mere with any person,

(iii) enter into any transaction, or permit any Subsidiary to do so, outside the
ordinary active business operations of the Borrower and its Subsidiaries,

{iv) acquire ar invest in any securities except instruments or securities issued
by a financial institution or iiyuid securities traded an a recognized public
securities exchange and acquired only far the Borrower's cash
management purposes or permit any Subsidiary to do so, or

(v) remove any of tlxe Collateral, except ~s may be permitted hereunder {eg.
sates of InvenCary in the ordinary course of business, dispositions flf
Equipment in the ordinary course of business, etc.) or any of the books of
account or other records of the Borrower fronn the jurisdiction where
presently located.

ARTICLE S
EVENTS t?F DEFAULT AND REMEDIES

S.1 Events of Default

The occurrence of any of the following events shall constitute an Event of Default under
this Agreement:

(a) if default occurs in payment or performance of any Obligation (whether arising
herein or otherwise);

{b) if any representation ar warranty made by the Borrower herein or in any other
Security Document ox in any certificate, statement or report furnished in
conn~ctian herewith is found to be f~is~ ar incorrect in any way so as to make it
materially misleading when made ac when deemed to have been made;

(c) iF default occurs in payment ar performance of any obligation in favour of any
person to whom the Borrower is indebted except obligations to trade creditors

- t4 -
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incurred in the ordinary course of business or except where the Barrr~wer is

contesting such obligation in goad faith;

{d) if default occurs in payment or perforrn~nce of any obligation (whether now

existing, presently arising or created in future} of any Affiliate of the Borrower in

favour of DSL;

(e) if the $orr~awer comnnits an act of bankruptcy or becomes insolvent within the

meaning of any bankruptcy ar rnsalvency legislation applicable to iC or a petition

or other process for the bankruptcy of the Borrower is filed or instituted, .except

where contested by the Borrower in good faith;

(f~ if any act, makter ar thing is done toward, or any action or proceeding is launched,
had or taken far, terminating the corporate existence of the Borrower, whether by
winding-up, surrender of charter nr otherwise;

(g) if the Borrower ceases to carry an its business ar makes ar proposes to make any
sale of its assets in bulk or any sale of its assets out of the usual course of its
business;

{h) if any proposal is made or any petition is fled by the Borrower under any law
having For its purpose the extension of time far payment, cornpositivn or
compromise of the liabilities of the Borrower or other reorganization ar
arrangement respecting its liabilities ar if the Bnrrowec gives notice of its
intention to make or ale any such proposal or petition including an t~pplication to
any court for an order to stay or suspend Any proceedings of creditors pending the
making nr Ming of any such proposal or petition;

(i) if any receiver, administrator ar manager of the property, assets ar undertaking of
the $orrower or a substantial part thereof is appointed pursuanC to the terms of
any trust deed, trust indenture, debenture or similar instrument or by ar under any
judgment or order of any court;

(j) if the Borrower permits any sum which has been adnnitted as due by it ar is not
disputed to be due by it and which forms, ar cs capable of being made, a charge
upon any of the Collateral in priority to, or part passe with, the charge created by
this Agreement to remain unpaid far thirty (3Q} days afker proceedings have been
taken to enforce the same as such charge;

{k) if any proceedings are taken to enforce any Lien affecting any of the Callaterai;

(1) if any action is taken or power ar right be exercised by any Gavernmeatal Bady
ar if any claim or proceeding is pending or thremtened by any person which may
have a rn~terial adverse effect on the Borrower, its business ar operations, its
properties or its prospects; or
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(m) if in the opinion of DSL a material adverse change has occur►-ed in the financial
condition ar business of the Borrower rr~hich may impair the ability or willingness
of the Borrower to perform any of the Obligations or if I3SL considers that the
Collateral is in jeopardy or that DSL is insecure;

S.2 Consequences of an Event of Default

Upon the occurrence of an Event of Default, all ~bligatians and all monies secured
hereby shulI at the optran of DSL becQsne Porthwrth due and payable whereupon the floating
charge hereby created shat! crystallize, all of the rights and remedies hereby conferred in respect
of the Collateral shall become immediately enforceable and any and ali additinn~l ancf collateral
securities for payment of the Gbligations shall become immediately enforceable.

5.3 Enforcement

Upnn the happening of any Event of Default DSL n ay by instrument in writing declare
that the security heren~ has became enforceable ttnd crystallized and DSL shalt have the
Following rights and powers:

(a} to enter into possession of all ar any part of the Collateral;

(b) to preserve and maintain the Collateral and make such replacements thereof and
additions thereto as is deems advisable;

(c) to pay or otherwise satisfy in whale or in part any Liens which, in DSL's opinion,
rank in priority to the security hereof;

{d) after entry by its officers or agents ar without entry to sell, lease or otherwise
dispose in any way whaksaever of all ar any part of the Collateral either en bloc or
separately at public auction or by tender or by private agreement and at such time
or times and on such terms and conditions as DSL in its absolute discretion may
determine and without any notice to ar concurrence of the Borrower except as
rr~ay be required by Applicat~te ~,aw; and

{e) by instrument in writing to appoint any person or persons (whether ~n officer or
aF~cers of DSL ar not) the Receiver of all ar any part of the CollaterAl and to
remove any ~,ec~iver sa appointed and appoint another or others in his stead.

The security of this Agreement may be realized and the rights enforced by any remedy or
in any manner authorized or permitted by this A~;reem~nt ar by law or equity and na remedy far
the realization of the security hereof shall be exclusive of ar dependent upon any ether remedy
and all or any remedies may from time to time be exercised independently or in any
combination.

S.4 Despositian

Without limiting the g~necality of the foregoing i[ shall be lawful fr~r I:}SL;
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(a) ca make any sale, lease ar other disposition of the Cojlatera~ either for cash or

upon Credit ar partIy for one and partly Far the other upon such conditions as to

terms of payment as it in its absolute discretion may deem proper;

(b) to rescind or vAry any contract far stile, lease or ocher disposition that DSL may

have entered into pursuant hereto and resell, release or redispase of the Collateral

with or under any of the powers conferred herein; and

{c) tc~ stop, suspend or adjourn any sale, lease or other disposition from time to time
and to hold the same as adjourned without further notice.

Upon any such sale, lease ar other disposition DSL shall be accountable only for money

actually received key it. The Borrower shall be accountable far any deticiency and DSL shall be

accountable far any sur}~lus. DSL may deliver to the purchaser or purch~►sers of the Collateral ar
any part thereof goad and sufficient conveyances or deeds far the same free and clear of any
claim by the Borrower. The purchaser ar lessee receiving any disposition of the Collateral or
any Bart thereof need not inquire whether default under this Agreement has actually occurred but
may as to this and all other rrratters rely upon a statutory declaration of an officer of DSL, which
declaration shall be conclusive evidence as between the Borrower and any such purchaser or
~~55CC, and the purchaser nr lessee need not look to the application of the purchase mcsney, rent
or other consideration given upon such sale, lease or other disposition, which shall not be
affected by any irregulariky of any nature ar kind relating to the crystallizing or enforcing of the
security tYereof or the taking of possession of the Collateral or the sale, lease ar other disposition
thereof.

5.5 Powers o£ Receiver

Any Receiver appointed as ~faresaid shall have the power without legal process:

(a) to take pass~ssion of the Collateral ar any part thereof wherever the same mAy be
Pound;

(b) to carry on the business of the Borrower or any part t~er~af in the name of the
Borrower or of the Receiver; and

(c) to exercise an behalf of DSL all of the rights and remedies herein granted to DSL,

and without in any way limiting the foregoing the Receiver shall have all the powers of a
receiver appointed by a court of competent jurisdiction. Any Receiver shall, sa far as concerns
responsibility for his acts, be deemed the agent of the Borrower, and DSL shall not be in any way
responsible for any misconduct or negligence on the part of any Receiver ar any loss resulting
therefrom.

5.6 Application of Moneys

All moneys actually received by DSL or by the Receiver in enforcing the security of this
Agreement shall be applied, subject to the proper claims of any other person:
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(a) first, tv pay or reimburse DSL and any Receiver the casts, charges, expenses and

advances payable by the Borrower in accordance herewith;

(b) second, in or toward the payment to DSL of the (7bligatinns in such order as DSL

in its sale discretion may determine; and

(G) third, any surplus shall be paid to the Borrower ar its assigns.

5.7 Limitations on Liability

Neither Che provisions of this Agreement nor anything done under or pursuant to the

rights, remedies and powers conferred upon DSL and the Receiver, whether hereunder ar

otherwise, will render DSL a mortgagee in possession. Neither DSL nr~r any Receiver will be

bound to collect, dispose of, reatixe, enforce or sell any securities, Instruments, Chattel Pager or

Intangibles (including any Accounts} comprised in the Collateral or to allow any such Collateral

to be sold or disposed of, nor will it be responsible far any loss occasioned by any such sale or

other dealing or far any failure to sell ar so act, nor will it be responsible far any failure to tike
necessary steps to preserve rights against others in respect of such Collateral, nor will it be
responsible far any loss occasioned by the f~iIure to exercise any rights in respect of Collateral
within the time limited far the exercise thereof. Neither DSL nor the Receiver will be obligated
to keep Collateral separate or identifiable.

ARTICLE 6
GENERAL

6.1 Waiver and Amendment

No waiver of any prc~visian hereof and no consent to any departure by the Borrower
herefrom shall be effective unless the same shall be in writing and signed by DSL end then such
waiver or consent shall be effective only in tha specific instance and for the specific purpose far
which it was given. Any amendment h~reta shall be signed by DSL and the Borrower.

6.2 Waivers and Indemnity.

(a) Ta the extent permitted by applicable law, the Borrower unconditionally and
irrevocably waives

(i) all claims, damages and demands it may acquire against DSL arising out
of the lawful exercise by I7SL ar any Receiver of any rights or remedies
under this Agreement or at law, and

(ii} all a~ the rights, benefits and protections given by any present ar future
statute that imposes limitations an the rights, powers ar remedies of a
secured party or on the methods of, or procedures far, realization of
SBCUt'![y, including any "SB~Z~ Of 5U8° OT "c1CtX1-C~C~1Cl8riCy~~ statute ar any
similar provision of any other statute.



(b} The Borrower agrees to irtc#emnify I?SL from and against any and all liabilities,

obligations, losses, dttmages, penalties, actions, judgments, suits, costs, expenses

or disbursements of any kind or nature whatsocver (except by reason of the gross

negligence ar willful misconduct of DSL ar any of its agents or employees) which

may be imgosed on, incurred by, or asserted against I~SL and arising by reason of

any action (including any action referred Co in this Agreement) or inaction or

omission to da any actin connection with this Agreement.

6.3 Other 5ecureties

The rights of D5L hereunder sh~.11 not be prejudiced nor shall the liabilities of the

Borrower ar of any other person be reduced in any way by the taking of any other security of any

nature ar kind whatsoever either at the time of execukion of this Agreement or at any time

hereafiter.

6,4 No Merger or Novation

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall
operate to extinguish the liability of the Borrower to pay the moneys hereby secured nor shall the

same aperake as a merger of any covenant herein contained ar of any other t7bligatian, nor shall
the acceptance of any payment or other security constitute or create any novation.

6.S Atnal~amation

The Borrower, if a carparacion, acknowledges that iF it amalgamates with any other
cnrpnration ar corporations:

(a) the Collat~r~l and the lien created hereby shalt extend to anc~ include all the
property and assets off' each of the amaigarnating corporations and the
amalgamated eorporatian and to any property ar assets of the amalgamated
corporation thereafter owned ar acquired;

(b) tha term, "Borrower", where used herein, shall extend to and include each of the
amalgamating corporations and the amalgamated corporation; and

(c) the term, "Ubiigations", where used herein, shall extend to and include the
Obligations of each of the amalgamating corporations and the amalgamated
corpcsratton.

Nothing contained in this section 6.5 shall be interpreted as permitting the B4rrawec to
amalgamate in violation a~ any covenant of the Borrower contained herein or in any other
agreement binding the Borrower.

6.6 Power of Attorney

The Iiorrcwer for valuable consideration irrevocably appoints DSL and its officers from
time to tirr►e or any of them to be the attorneys of the Borrower in the name of and an behalf v~
the Banrower after an Event of Default has occurred to execute and do any deeds, transfers,
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conveyances, assignments, assurances and things which the Borrower ought to execute and do

under the covenants and prt~visions herein contained and generally to use the name of the

Borrower in the exercise of all or any of the ~owsrs hereby conferred an DSL, including to

receive, endorse and collect all instruments made payable to the Borrower representing a»y

distribution in respect of the Collateral or any part thereof and to give full discharge for the same.

6.7 DSL May Remedy Defaalt

If the Borrower fails to do anything hereby required to be done by it, DSL rnay, but shall

not be obliged to, do such thing and all sums thereby expended by DSL shall be payable

forthwith by the Borrower, shall be secured hereby and shall have the benefit of the lien hereby

created, but no such performance by DSL shall be deemed tv relieve the Borrower from any

default hereunder.

6.8 Intentinn~lly Deleted

6.9 Notices

All notices given pursuant to ar in connection with this Agreement shall be in writing and
shall be personally delivered to the individual designated below, to any v~~cer or director of the

addressee ar tc~ any employee of the addressee with apparent responsibility far matters to which
the information relates, car sent by registered err certified mail, telefacsimile at or to the applicable

addresses ar telefacsimile numbers (as Ehe case may be}, charges prepaid, sit apposite the party's
name below ar at or to such other address or addresses or telefaesimile number or numbers as

any pacCy hereto may frann time to time designate to the other parties in such manner:

if to the Borrower:

B~ Furniture Ltd.
75 Ridaut Street
Walkerton, Ontario
roc zva
Facsirnil~: 519-$81- /~~a~' ~~^
Attention: Adam Hofmann, President

if to DSL:

DSL Industrial Limited
37 Kodiak Crescent
Unit 7
Toronto, Ontario
M33 3ES
Facsimile: 416-63pµS241
Attention: Janath~tn grdon

T~~~



Any notice which is personally delivered as aforesaid shall be deemed Ca have been

validly and effectively given and received on tfae date of such delivery if such date is a Business

Day and such delivery was made during narrnal business hours of the recipient; otherwise, it

shall be deemed to have been validly and effectively given and received an the Business Day
next following such date of delivery. Any notice which is transrrtitted by telefacsimile as

a~'oresaid shaEl be deemed to have been validly and effectively given and received on the date of

transmission if such date is a Business Day and such transmission was made during normal

business hours of the recipient, oCherwise, it shall be deemed to have been validly and eff~ctivety

given and received on the Business Day next following such date of transmission. Any notice
which is sent by registered or certified mail shall be deemed to have been validly and effectively
given and received four (4} Business Days after tha date on which it is mailed by certified or

registered mail, save in the event of a disruption of postal5ervice.

b.IO Receipt

The T3orrawer hereby acknowledges receipt of a true copy of this Agreement and a copy
of the financing statement registered under the Personal Property Secttrrty Act (Ontario} in
respect of the security created hereby.

6.11 Successors and Assigns, eta.

This Agreement and all its provisions shall enure to the benefit of DSL, its successors and
assigns, and shall be binding upon the Borrower, its successors and permitted assigns.

jSigriature Page FallawsJ

IN WITNESS WHEREOF the Borrower has duly executed this Agreement as of the dated first
above written.

BG FURNITURE LTD.
~~

Per:

Name: Adam Hafinann

Title: President

DSL INDUSTRIAL LIMITED

Per:

Name:

Title:

r~
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Schedule A
PREMISES

(Section 1.1(u))

Head Office:

BG Furniture Ltd.
75 Ridout Street
Walkerton, Ontario
NQG 2V0

Qther Coltaterat Locatiat~s including; warehouse or other third party bcations:

None
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Schedule B
SPECIFIED PERSONAL PROPERTY

(Sectian Error! Reference source not found.)

The following goods:

N/A

Now located at : 1d~4



Schedule C
PERMITTEII LIENS

(Section 1.1}

T. PERSONAL PRt7FEf~TY SECURITY ACT

a, File Number 687128405 in favour of RCAP Leasing Inc.

~. File Number 6962597Q8 in favour of Saugeen Economic Developmenk Corporation and
9ruce Community Futures pevelopment Corpgr~tion;

c. ~fle Number 697507524 in favour of CNH Industrlat Capital Canada Ltd.;

d. File Number 69788 291 in favour of RPG Receivables purchase Group Inc.

e. FUe Number 69934793 4 in Favour of Manorhouse Limited;

f. File Number 70~.~43604 in favour of Xerox Canada Ltd.;

g. File Number 706716855 in favour of Blue Chip Leasing Cr~rporatian;

h. File Number 7Q9S08421 fn Favour of Grenville Strategic Royalty Corp.



Schedule D
BILL OF SALE AND EQUIPMENT LISTING



BG Furniture Ltd.
Mlachinery &Equipment Lis#ing
AI{ this machinery and equipment Is located at 75 Ridout Street, Walkerton ON NOG 2V0
Updated July 18, 2014

Descrfation Manufacturer Madel Serial Loaatiot~
Felder Multi pri11 Felder FD921 Machinin
Rou hin Planer Cantec Breakout
Packa in Machine Panatec Flexmode Packin
Waod Grinder Veco Ian RGU42 V3333 Basement
RF Glue Press gimter ProfiPress L250U 2714.37 Breakout
Felder Sha er Feider Profil 45 61.Q9.002.10 Machinin
Moulder 6 head Weini Machinin
Biesse Raver 35 8iesse Rover 35 61222 Machinin
Selo EB 90 anal saw Selo EB90 Breakout
CNC Optimizin crosscut saw Cameron Quick Chn 16 QC-106 Breakout
Finish sender 2 wider and 1 vertical belt) Meeseman MFA-6 classic 2001 Q9261 Sandin
Gan rip, multi-ad ustable E~aimann KRUSBV 26773 Breakout
Hrandt Optimat sander shaper Brandt 0-266-02-7977 Sand~n
44u Timesaver faner/sander Whitne 243-2KA1C 28705 Breakout
CNC router Biesse Rover 322 92043 Machinin
Raskin Various al! over

Automatic double-sided cut off moulciin & borin Balestrini MIA Pius U221 ll1 Machinin
Dovetail~r Omec F11CN U307277i7 Assembl
Tenaner Balestrini PICA Ei420BY30 Machinln
Tenoner #2 Baiestrinf PICO E944BJ24 Machinin
Door SA Clamp Ta lar Assemb!
Return Conve or Li matech ZHt~i1101/R 075 0-345-06-0826 Machinin
Forklift H star H155x12 Yard
gust collection system & 2 hoppers. Lg
Baghouse: PT360, Small 8aghouse: PT3Q4, Fan
1: MF673, Fan 2: MF603

Dust Collector Yard

Dust Collector Ex losion Relief MacDonald Steel Yard
pallet carts, work benches, smalE air tools=a drills,
sanders, screw uns,staplers all over
ou er ea e n ac n n

Lumber lih, conve or & sortin deck in-house Breakout
plastic product dins - bEack all over
2nd to 3rd floor conve or Assembl
Glue wheal #1 rata clam set 2 units 1 In store e Breakout
5 section mitre clamp -blue JLT 79X-5-M Machinin
Micron - mortiser Balestrini AN411 L 16 Machinin
Orawer twain clamp Omec SCM1200 030407 Assembi
Motorized conve or far cut to !en th parts 60"w in-house 50' ion Breakout
Watson facto carts all over
Flexsander -horizontal 5andin
Flexsander •vertical Sandin
3rd floor track &carts Paakin
Le fluter Macchia Machinin
Lar e rip saw #2 Diehl 5L50 Breakout
k.ar e ri saw #1 Diehl SL52 Breakout
-R 350cfm Refri erated air d er TMS-0380 TMS-380-064 Com .Room
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BG Furniture Ltd.
TV~achinery & Equipmen# Listing
All this machinery and equipment is located at 75 Ridnut Street, Walkerton ON NOG 2V0
Updated July 18, 2Q14

Descrint~on Manufacturer Model Serial Location
Phane s stem Nortel Narstar Electrical Raom
5 chemical fire cabinets 25995 ~inishin
Band saw Tannewitz G1 14378 Machinin
Continental Cabinet resaw c/w ower feeder Metier 900 Basement
l.ar e double case clamp Holz Her 1528 3397 Assembl
l.ar e double case clamp Nolz Her 1528 3576 Assembl
Lumber lift conve or in-house Breakout
Lumber lift sartin deck in-house Breakout
Stroke Sander Preslon Sandin
Stroke Sanders 2 in-house Sandin
Overhead router SCM R9 Machinin
Hin e Drill 81um Mini ress P JC! gQ224 Assembl
Han er bolt machine- barerrnserter Machinin
Kremlin airless s ra unit Ffnishin
Ma[ntenance Sho E ui ment Maintenance
Q Power Ca aoitor Freeborn AV5000 10017594-A1 Electrical Room
Plastic roduct bins - re al{ over
C?akle drawer sander -12" Dakls HL2 AssemGl
Steam & ress unit -small basement
ump & uns far booth #1 -stain Kinks AA/1b00 Finishin

purn~ & uns fnr booth #2 -stain Kinks 62 Finishin
pump & uns far booth #3 - shader Kinks 82 Finishin
pum & uns far booth #4 -seater Kremlin Finishin
pump & uns for booth #5 -top cast Kremlin Finishin
S indle lathe c/w 4Q heads Mattison 55C Machinin
Table Frame clamp -pneumatic R375 Assembi
metal lathe 48" Zenith L-1 k4U Maintenance
ed e sander #1, double sided-72" Ekamant
Scissor &other lifts Blue Giant KG 1000
TablelRi saw Wadkin PU687 Assembl
Combo drill press & miliin -metal Com lex Machine KDM30 Maintenance
4 chemical pum s air o erated Kinks Finishin
2- Vertical Spindle Sanders Pro ress
ed e sander #4 -36" ~oucet PMC-15q
flat ed e sander -60"
ed e sander #2 -36"
i e threader Rid id 300 7573539 Maintenance

4 head Multi le borer/drill, h d table Greenlee
ed e sander #3 General 15-U10M3
Mi 250 welder/fabricator Thermalarc A10157A9060880 Maintenance
s ra booth #1 -stain Kremlin
spray booth #2 -stain Kremlin
s ra booth #9 - shader Kremlin
sera booth #4 -sealer Devilbliss
Ed e sander General 15-02QM1 16801805 Assembl
2 small manual case clams CMC 1556y & 18696 Assembl
SmaIM chap saw #1 KNA 1200 Breakout

B & G Confidenti~i 09/02/15 Page ~~~~



~ .. ~ ~

BG Furniture L#d.
Machinery &Equipment Listing
All this machinery and equipment is located at 75 Ridaut Street, Walkerton ON NOG 2V0
Updated July 18, 2014

Description Manufacturer Model Serial Location
Small cha saw #2 KNA 1201 Breakout
Plasma Cutter Miller 375 Maintenance
Rata "S indle/La "Sander Nash 50-?2 F-5281 5andin
cirilC ress Reuland 10589X Assembl
drill press Kin 2018919~d27 Assemb)
Glue conve orls reader
rip saw oonve or in-house
Table saw ~ sliver 88-D 63670 Machinin
table saw -10" Delta 36-650 Sam le
36" band saw Berlin Sam le
Auto lathe #1 c/w 1b04's cutter blades Mattison 66
lar e sin le drum sander
small drum sander #y- 2 drums Cemco
small drum sander #2- 2 drums 554-
~dealarc 250 welder Lincoln 9993 Maintenance
1 small manuai case clams 21 Q 1 G634 Assembi
4- Power mitre saws Delta/Craftsman Assembl
Bander machines &Tape Dispensers
Several srnal! drill presses C~aftex/mastercraft
Small chop saw #3 Kin 8372N
Weldin Tabie & Anvii Maintenance
Blusstreak Fabric cutter Eastman BC11299-5 Assembl
1q" Radial Arm Saw Craftsman
Glass Cutter Fletcher Ter 14638
Band saw Beaver 15"
HD Drill Rpat
Table saw Beaver 8"
Router &Stand DeWalt Assembl
metal cho saw 903876 Maintenance
Dowel Gluer and Inserter Gannomat 252 Machinin
Sewin Machine Juki LU-1114-4 R01720
Sewin Machine Jukl UJ-563
Studio Li htin ,umbrellas, tripods, li his various
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5ECURED PR(?MISSbItY NQTE
(the "Note")

Date: September ~, 2015 $50,750.Q0 CDN.

FOR VALUE RECEIVED, BG Furniture Ltd. (the "Payar"), PRUMISES Td PAY co the

Order of DSL Industrial Limited {the "Payee") at Toronto, Ontario, ar at such ocher place as the

Payee may designate in wrifiing from time to time, the amount of FIFTY THOUSAND SEVEN

HUNDRED AND FIFTY DOLLARS ($50,750.00) of lawful money of Canada (the "Principal

Sum"), without interest on December 31, 2015.

This Nate is being delivered by the Payor to the Fayee as evidence oC the P~yor's abligatian to
pay a portion of the purchase price payable to the Payee as set out in a bill aP sale for certain equipment
purchased by the Payor from the Payee dated with effect as of the dote hereof.

The Payor shall have the ri,~ht and privilege of prepaying the whole or any portion of the
principal under this Nate Pram tiirne to time remaining unpaid and outstanding at any time or times
without notice, bonus or penalty.

Thz Payar hereby waives presentment far payment, notice of non-payment, protest and notice of
protest and agrees and consents to aU extensions oc renewals of this Note without notice.

The Payoc acknowledges and agrees that attention in this Note of any particular right ar remedy
available to the Payee in regards cn any default by the Payor shall not preclude the Payee frarn exercising,
or linr►it the extent af, any ocher rennedy in respect thereof, whether at law or in equity, or any other
provision of this Note. No remedy available hereunder Ca the Fayee shall be interpreted as being
exclusive ar dependent upon any other remedy, and the Payee may from time to tirr~ exercise, at his
apkion, any one or more remedies independenkly ar in combination.

into condoning, excusing or overlooking by the Payee of any default by the Payar under this Nate
shall operate as a waiver of any of the Payee's rights or any of the Payar's abli~ations hereunder and ao
waiver shall be inferred from or implied by anything done, delayed ar omitted to be done by the Fayee,
save and except only an express waiver in wriring given by the Payee to the Payor.

This Nate shall be construed, governed by and interpreted and enforced in accordance with the
laws of khe Province of Onta~ip and the federal laws of Canada applicable fiherein. The Payor irrevocably
submits and agrees to attarn to the Courts of the Province of Clntario in the event of any suit, action or
other legal proceeding in regards to this Nate or any matter arising therefrom.

The obligations of the Payor under this Note are secured by way of ~ general security agreement
{the "Security Agreement") executed and delivered by the P~your to the Payee with effect as of the dote
hereof. in the event of the occurrence of an Event of Default antler and as defined in the Security

Bar Fumiturx Pnrm(ssnry Natc
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Agreement, the principal balance of this Note shall accelerate and shall become due and payable an

written demand.

This Note shall be binding open the Payer its successors and permitted assigns. This Note shall

enure to the benefit of the Payee and its successors and permitted assigns.

IN WITNESS WH~CtE{~~ the Payac has executed this Nate.

BG FURNITURE LTD.µ ~ ~~

~,..

Name: Adam Hofmann

Title: President

EiG ~umitum Promissory Noir
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THIS SECURITY AGREEMENT is made the ~ day of _ ~~++~h~" , 2015.

B ETWEEN:

BG FURNITURE LTD.
75 Ridout Street, Box 1240

Walkerton, Ontario NOG 2V0

Attn: Adam Hofmann, President
FAX: 519-881-6465

(the "Debtor")

- and -

GRENVIL~E STRATEGIC ROYALTY CORP.
220 Bay Street, Suite 5000
Toronto, Ontario M5J 2W4

Attention: William R. Tharp
FAX: 4i 6-644-0098

{the "Secured Party")

1.0 SECURITY INTEREST

1.1 Far one dollar ($1 J and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by the Debtor, the Debtor does
hereby:

(a)rnortgage and chaPge as and by way of a fixed and specific charge, and assign and transfer to the
Secured Party, and grant to the Secured Party a security interest in, but subject to the exceptions
contained in Section 2, all the Debtor's right, title and interest in and to all its presently owned or held and
after acquired or held personal property, of whatever nature or kind and wheresoever situate, and all cash
proceeds and non-cash proceeds thereof and therefrom including:

(i) all equipment, including, without limiting the generality of the foregoing,
machinery, tools, fixtures, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts,
components, attachments, accessories, accessions, rep{acements,
substitutions, additions and improvements to any of the foregoing (a{I of
which is hereinafter collectively called the "Equipment"j;

(ii) all inventory, including, without Iimiting the generality of the fnregaing,
goods acquired or held for sale or lease or furnished or to be furnished
under contracts of rental or service, alf raw materials, work in process,
finished goads, returned goods, repossessed goods, and all packaging
materials, supplies and containers relating to or used or consumed in
connection with any of the foregoing (all of which is hereinafter
collectively called the "Inventory");

(iii) all debts, accounts, claims, demands, monies and choses in action which
now are, or which may at any time hereafter be, due or owing to or

.owned by the Debtor and all books, records, documents, papars and
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electronically recorded data recording, evidencing or relating to the said
debts, accounts, claims, demands, monies and choses in action or any
part thereof and the computers and equfprnent containing said
electronically recorded data (all of which is hereinafter collectively called
the "Accounts");

(iv) all documents of title, chattel paper, instruments, securities and money,
Investment Property (as such term is defined in the Personal Property
Security Act (Ontario)) and Financial Assets (as such term is defined in
the Securities Transfer Act, 2006 (Ontario}) and all other goods of the
Debtor that are not Equipment, Inventory or Accounts;

(v) aN contracts, contractual rights, licences, goodwill, copyrights, patents,
trademarks and other intellectual property of the Debtor, all other choses
in action of the Debtor of every kind which now are, or which may at any
time hereafter be, due or owing to or owned by the Debtor, and all other
intangible property of the Debtor which is not Accounts, chattel paper,
instruments, documents of title, securities or money; and

(vi) without limiting the generality of the foregoing, the property described in
ch~:dtii~ ,A hereto; and

(b)charge as and by way of a floating charge, and grant to the Secured Party a security interest in and to:

(i) all the Debtor's right, title and interest in and to al! its presently owned or
held and after acquired or held real, immovable and leasehold property
and all interests therein, and all easements, rights-of-way, privileges,
benefits, licences, improvements and rights whether connected therewith
or appurtenant thereto or separately owned or held, including all
structures, plant and other fixtures (all which is hereinafter collectively
called the "Rea! Property"); and

(ii) all assets and undertakings of the Debtor, of whatsoever nature or kind
and wheresoever situate, and all proceeds thereof and therefrom, other
than such of its assels and undertakings as are otherwise validly and
effectively subject to the charges and security interests in favour of the
Secured Party created pursuant to this Section 1.1.

1.2 The charges, assignments, transfers and security interests created
pursuant to Section 1.1 are hereinafter collectively called the "Security Interests" and
the property subject to the Security Interests and all properky, assets and undertakings,
expressed to be charged, assigned or transferred ar secured by any instruments
supplemental hereto or in implementation hereof are hereinafter collectively called the
"Collateral".

2.0 EXCEPTIONS

2.1 The last 1 Q days of the term created by any lease or agreement therefor
are hereby excepted out of the Security Interests created by this Security Agreement
but the Debtor shall stand possessed of the reversion thereby remaining upon trust to
assign and dispose thereof to any third party as the Secured Party shall direct,



2.2 All consumer goods of the Debtor are hereby excepted aut of the Security
Interests created by this Security Agreement.

2.3 The Collateral shall not include any contract, account, user licence, permit,
licence, claim, demand, chose in action or other intangible which, as a matter of law or
by its terms, is not assignable or may not be charged ar otherwise encumbered by the
Debtor without the consent, authorization, approval or waiver of a third party (all such
contracts, accounts, user licences, permits, licences, claims, demands, choses in action
and other intangibles are collectively referred to herein as the "Restricted Assets")
unless and until such consent, authorization, approval or waiver has been obtained,
provided that, until such time as the applicable consent, authorization, approval or
waiver has been obtained, the Debtor shall hold each Restricted Asset in trust for the
Secured Party and to assign and dispose of the same in such manner as the Secured
Party may from time to time direct as and when the Secured Party is entitled to realize
upon Collateral in accordance with Section 10.0.

3.0 ATTACHMENT

The Debtor acknowledges that the Security Interests hereby created
attach upon the execution of this Security Agreement (or in the case of any after
acquired property, upon the date of acquisition thereof), that va{ue has been given, and
that the Debtor has (or in the case of any after acquired property, will have upon the
date of acquisition) rights in the Collateral.
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4.0 PROHIBITIC}NS

4.1 Without the prior written consent of the Secured Party the Debtor shall not
have power to:

(a)except for the liens set out in c~t~dul hereto ("Permitted Liens"), create or permit to exist any
security interest in, charge, encumbrance or lien over, or claim against any of its property, assets, or
undertakings which ranks or could in any event rank in priority to or pari passu with any of the Security
Interes#s created by this Security Agreement; or

(b) grant, sell, or otherwise assign its chattel paper, Investment Property or Financial Assets.

5.0 OBLIGATIONS SECURED

This Security Agreement and the Security Interests hereby created are in
addition to and not in substitution for any other security interest now or hereafter held by
the Secured Party from the Debtor or from any other person whomsoever and shall be
general and continuing security for the payment of all indef~tedness and liability of the
Debtor to the Secured Party including, without limitation, under or in connection with the
royalty purchase agreement between the Debtor and the Secured Party dated October
17, 2g14 (the "Royalty Purchase Agreement"), present and future, absolute or
contingent, joint or several, direct or indirect, matured or not, extended or renewed,
wheresoever and howsoever incurred, and any ultimate balance thereof, including all
advances on current or running account, future advances and re-advances, and for the
performance of aA obligations of the Debtor to the Secured Party arising hereunder or
under or in connection with the Royalty Purchase Agreement, whether or not contained
in this Security Agreement (all of which indebtedness, liability and obligations are
hereinafter collectively called the "Obligations").

6.0 REPRESENTATIONS AND WARRANTIES

6.1 The Debtor represents and warrants that this Security Agreement is
granted in accordance with resolutions of the directors (and of the shareholders, as
applicab{e) of the Debtor and all other matters and things have been done and
performed so as to authorize and make the execution and delivery of this Security
Agreement, and the performance of the Debtor's obligations hereunder, legal, valid and
binding.

6.2 The Debtor represents and warrants that the Debtor lawfully owns and
possesses all presently held Collateral and has good title thereto, free from all security
interests, charges, encumbrances, liens and claims, save only Permitted Liens and any
other charges or security interests consented to in writing by the Secured Party, and the
Debtor has good right and lawful authority to grant a security interest in the Collateral as
provided by this Security Agreement.

6.3 The Debtor represents and warrants and, so long as this Security
Agreement remains in effect, shall be deemed to continuously represent and warrant
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that the locations specified in Schedule C as to business operations and records are
accurate and complete.

7.0 COVENANTS OF THE DEBTOR

7.1 The Debtor covenants that at all times while this Security Agreement
remains in effect the Debtor will:

(a)defend the title to the Collateral for the benefit of the Secured Party against the claims and demands of
all persons;

(b)fully and effectually maintain and keep maintained the Security Interests hereby created valid and
effective;

(c) maintain the Collateral in good order and repair;

(d) promptly pay as and when they become due:

(i) all taxes, assessments, rates, duties, levies, government fees, claims
and dues lawfully levied, assessed or imposed upon it or the Collateral
when due, unless the Debtor shall in good faith contest fts obligations so
to pay and has set aside reserves to the. extent required by generally
accepted accounting principles; and

(ii) all security interests, charges, encumbrances, liens and claims which
rank or could in any event rank in priority to any Security Interests
created by this Security Agreement;

(e)promptfy pay all reasonable costs, charges, expenses and legal fees and disbursements (on a solicitor
and own client basis) which maybe incurred by the Secured Party in:

(i) inspecting the Collateral;

(li) negotiating, preparing, peHecting and registering this Security
Agreement and other documents, whether or not relating to this Security
Agreement; and

(iii) investigating title to the Collateral;

(f)promptly pay all cysts, charges, expenses and legal fees and disbursements (on a solicitor and own
client basis) which may be incurred by the Secured Party in:

(i) taking, recovering and keeping possession of the Collateral; and

(iij all other actions and proceedings taken in connection with the
preservation of the Collateral and the enforcement of this Security
Agreement and of any other security interest held by the Secured Party
as security for the Obligations;

(g)at the Secured Party's request at any time and from time to time execute and deliver such further and
other documents and instruments and do all acts and things as the Secured Party, acting reasonably,
requires in order to confirm and perfect, and maintain perfection of, the Security Interests hereby created
in favour of the Secured Party upon any of the Collateral;



(h) notify the Secured Party promptly of:

(i) any change in the infarmatian contained herein relating to the Debtor, its
business or the Collateral, including without limitation any change of
name or address of the Debtor and any change in the present location of
any material part of the Collateral;

(ii) the details of any material acquisition of Collateral;

(iii) any material loss or damage to Collateral;

(iv) any material default by any account debtor in payment or other
pertormance of his obligations to the Debtor with respect to any
Accounts; and

(v) the return to or repossession by the Debtor of Collateral where such
return or repossession of Collateral is material in relation to the business
of the Debtor;

(i)prevent Collateral, other than Inventory sold, leased, or otherwise disposed of as permitted hereby,
from being or becoming an accession to other property not covered by this Security Agreement;

(j)regarding any Investment Property or Financial Asset that is a certificated security, an uncertificated
security or a security entitlement, the Debtor shall, or shall cause the issuer of such Investment Property
or Financial Asset to, or shall cause the securities intermediary that holds such Investment Property or
Financial Asset to, take all steps as are necessary to give exclusive control over such Investment
Property or Financial Asset to Secured Party on terms and conditions satisfactory to Secured Party;

(j)carry on and conduct its business in a proper and business-like manner, including maintenance of
proper books of account and records;

(k)permit the Secured Party and its representatives, at all reasonable time access to its Gollateral for the
purpose of inspection and render al! assistance reasonably necessary for such inspection; and

(I) make available to the Secured Party from time to time promptly upon request:

(i) any documents of title, instruments, securities and chattel paper
constituting, representing or relating to Collateral;

{ii) ail books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

(iii) all financial statements prepared by or for the Debtor regarding the
Rebtor's business; and

(iv) such information concerning the Collateral and the Debtor and the
Debtor's business and affairs related to the Security Interest as the
Secured Party may require.

S.0 PERFORMANCE OF QBLIGATIONS

If the Debtor fails to perform its obligations to the Secured Party, the
Secured Party may, but shall not be obliged to, perform any or all of such obligations
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without prejudice to any other rights and remedies of the Secured Party hereunder, and
any payments made and any costs, charges, expenses and legal fees and
disbursements (an a solicitor and his awn client basis) incurred in connection therewith
shall be payable by the Debtor to the Secured Party promptly with interest until paid at
the highest rate borne by any of the Obligations.

9.0 DEFAULT

9.1 The Debtor shall be in default under this Security Agreement if an Event of
Default (as defined in the Royalty Purchase Agreement) has occurred and is not cured
in accordance with the provisions of the Royalty Purchase Agreement (an "Uncured
Event of Default").

10.0 ENFORCEMENT

10.1 Upon the occurrence and during the continuance of an Uncured Event of
Default, the Secured Party may declare any or all of the Obligations to become
immediately due and payable and the security hereby constituted will immediately
become enforceable. The Secured Party may enforce and realize on the Security
Interests created by this Security Agreement and may take any action permitted by law
ar in equity, as it may deem expedient, and in particu{ar and without limiting the
generality of the foregoing, the Secured Party may do any one or more of the following:

(a)appoint by instrument a receiver, receiver and manager or receiver manager (the person so appointed
being hereinafter called the "Receiver") of the Collateral, with or without bond as the Secured Party may
determine, and from time to time in its absolute discretion remove such Receiver and appoint another in
its stead;

(b)enter upon any premises of the Debtor and take possession of the Collateral with power to exclude the
Debtor, its agents and its servants therefrom, without becoming liable as a mortgagee in possession;

(c)preserve, protect and maintain the Collateral and make such replacements thereof and repairs and
additions thereto as the Secured Party may deem advisable;

(d)sell, lease or otherwise dispose of all or any part of the Collateral, whether by public or private sale or
lease or otherwise, in such manner, at such price as can be reasonably obtained therefor and on such
terms as to credit and with such conditions of sale and stipulations as to title or conveyance or evidence
of title or otherwise as to the Secured Party may seem reasonable, provided that if any sale, lease or
other disposition is on credit the debtor will not be entitled to be credited with the proceeds of such sale,
lease or other disposition until the monies therefor are actually received; and

(e) exercise all of the rights and remedies of a secured party under the Act.

10.2 A Receiver appointed pursuant to this Security Agreement shall be the
agent of the Debtor and not of the Secured Party and, to the extent permitted by law or
to such lesser extent permitted by its appointment, shall have all the powers of the
Secured Party hereunder, and in addition shall have power to carry on the business of
the Debtor and for such purpose from time to time to borrow money either secured or
unsecured, and if secured by a security interest on any Collateral, such security interest
may rank before or pari passu with or behind any of the Security Interests created by



this Security Agreement, and if it does not so specify such security interest shall rank in
priority to the Security Interests created by this Security Agreement.

10.3 Subject to the claims, if any, of the creditors of the Debtor ranking in
priority to this Security Agreement, all amounts realized from the disposition of
Collateral pursuant to this Security Agreement will be applied as the Secured Party, in
its absolute discretion, may direct as follows:

(a)in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and own client basis) incurred by the Secured Party in connection with or incidental to:

(i) the exercise by the Secured Party of all or any of the powers granted to it
pursuant to this Security Agreement; and

(ii) the appointment of the Receiver and the exercise by the Receiver of all
or any of the powers granted to it pursuant to this Security Agreement,
including the Receiver's reasonable remuneration and all outgoings
properly payable to the Receiver;

(b)in or toward payment to the Secured Party of alt principal and other manias (except interest) due in
respect of the Obligations; and

(c)in or toward payment to the Secured Party of all interest remaining unpaid in respect of the Obligations.

Subject to applicable law and the claims, if any, of other creditors of the Debtor, any
surplus will be paid to the Debtor.

11.0 DEFICIENCY

If the amounts realized from the disposition of the Collateral are not
sufficient to pay the Obligations in full, the Debtor will immediately pay to the Secured
Party the amount of such deficiency.

12A ~,~A~~LM "1C €~~ ~~~U~t~i~ ~~~tTY

The Secured Party shall not be responsible or liable for any debts
contracted by it, for damages to persons or property or for salaries or non-fulfillment of
contracts during any period when the Secured Party shall manage the Collateral upon
entry, as herein provided, nor shall the Secured Party be liable to account as a
mortgagee in possession or for anything except actual receipts or be liable for any loss
on realization or for any default or omission for which a mortgagee in possession may
be liable. The Secured Party shall not be bound to do, observe or perform or to see to
the observance or performance by the Debtor of any obligations or covenants imposed
upon the Debtor nor shall the Secured Party, in the case of securities, instruments or
chattel paper, be obliged to preserve rights against other persons, nor shall the Secured
Party be obliged to keep any of the Collateral identifiable. The Debtor hereby waives
any applicable provision of law permitted to be waived by it which imposes higher or
greater obligations upon the Secured Party than aforesaid.



13.0 APPOINTMENT OF ATTORNEY

Effective upon the occurrence and during the continuance of an Uncured
Event of Default, the Debtor hereby irrevocably appoints the Secured Party or the
Receiver, as the case may be, with full power of substitution, to be the attorney of the
Debtor for and in tha name of the Debtor to sign, endorse or execute under seal or
otherwise any deeds, documents, transfers, cheques, instruments, demands,
assignments, assurances or consents that the Debtor is obliged to sign, endorse or
execute and generally to use the name of the Debtor and to do all things as may be
necessary or incidental to the exercise of all or any of the powers conferred on the
Secured Party or the Receiver, as the case may be, pursuant to .this Security
Agreement.

14.0 ACCOUNTS

Notwithstanding any other provision of this Security Agreement if an
Uncured Event of Default has occurred and is continuing, the Secured Party may
collect, realize, sell or otherwise deal with the Accounts or any part thereof in such
manner, upon such terms and conditions and at such time or times, as may seem to it
advisable, and without notice to the Debtor, except in the case of disposition after
default and then subject to the provisions of Part V of the Act. All monies or other forms
of payment received by the Debtor in payment of any Account following the occurrence
and during the continuance of an Uncured Event of Default, will be received and held by
the Debtor in trust for the Secured Party.

15.0 APPROPRIATION OF PAYMENTS

Any and all payments made in respect of the Obligations from time to time
and monies realized from any security interests held therefor (including monies
collected in accordance with or realized on any enforcement of this Security Agreement)
may be applied to such part or parts of the Obligations as the Secured Party may see
fit, and the Secured Party may at all times and from time to time change any
appropriation as the Secured Party may see fit.

16.0 LIABILITY, T4 ADVANCE

None of the preparation, execution, perfection and registration of this
Security Agreement or the advance of any monies shall bind the Secured Party to make
any advance or loan or further advance or loan, or .renew any note or extend any time
for payment of any indebtedness or liability of the Debtor to the Secured Party.

17.0 WAIVER

The Secured Party may from time to time and at any time waive in whole
or in part any right, benefit or default under any Section of this Security Agreement but
any such waiver of any right, benefit or default on any occasion shall be deemed not to
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be a waiver of any such right, benefit or default thereafter, or of any other right, benefit
or default, as the case may be. No waiver shall be effective unless it is in writing.

18.0 NOTICE

Notice may be given to ei#her party in accordance with Section 6.1 of the
Royalty Purchase Agreement, the terms of which are deemed to be incorporated herein
by reference.

19.0 EXTENSIONS..

The Secured Party may grant extensions of time and other indulgences,
take and give up security, accept compositions, compound, compromise, settMe, grant
releases and discharges, refrain from perfecting or maintaining perfection of security
interests, and otherwise deal with the Debtor, account debtors of the Debtor, sureties
and others and with Collateral and other security interests as the Secured Party may
see fit without prejudice to the liability of the Debtor or the Secured Party's right to hold
and realize on the Security Interests created by this Security Agreement.

20.0 NO MERGER

This Security Agreement shall not operate so as to create any merger or
discharge of any of the Obligations, or of any assignment, transfer, guarantee, (ien,
contract, promissory note, bill of exchange or security interest of any form held or which
may hereafter be held by the Secured Party from the Debtor or from any other person
whomsoever. The taking of a judgment with respect to any of the Obligations will not
operate as a merger of any of the covenants contained in this Security Agreement.

21.0 RIGHTS CUMULATIVE

All rights and remedies of the Secured Party set out in this Security
Agreement, and in any other security agreement held by the Secured Party from the
Debtor or any other person whomsoever to secure payment and performance of the
Obligations, are cumulative and no right or remedy contained herein or therein is
intended to be exc{usive but each is in addition to every other right ar remedy contained
herein or therein or in any future security agreement, or now or hereafter existing at law,
in equity or by statute, or pursuant to any other agreement between the Debtor and the
Secured Party that may be in effect from time to time.

22.0 ASSIGNMENT,

The Secured Party may, without further notice to the Debtor, at any time
assign, transfar or grant a security interest in this Security Agreement and the Security
Interests created hereby. The Debtor expressly agrees that the assignee, transferee or
secured party, as the case may be, shall have all of the Secured Party's rights and
remedies under this Security Agreement and the Debtor wilts not assert any defense,
counterclaim, right of set-off or otherwise any claim which it now has or hereafter
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acquires against the Secured Party in any action commenced by such assignee,
transferee or secured party, as the case may be, and will pay the Obligations to the
assignee, transferee or secured party, as the case may be, as the Obligations become
due.

23.0 SATISFACTION .AND DISCHARGE

Any partial payment or satisfaction of the Obligations, or any ceasing by
the Debtor to be indebted to the Secured Party shall be deemed not to be a redemption
or discharge of this Security Agreement. The Debtor shall be entitled to a release and
discharge of this Security Agreement upon full payment and satisfaction of all
Obligations, and upon written request by the Debtor and payment of all costs, charges,
expenses and legal fees and disbursements (on a solicitor and his own client basis)
incurred by the Secured Party in connection with the Obligations and such release and
discharge.

24.0 PARAMOUNTCY

If there is a conflict between the terms and conditions of this Security
Agreement and the terms and conditions of the Royalty Purchase Agreement, the terms
and conditions of the Royalty Purchase Agreement shall prevail.

25.0 ENUREMENT

This Security Agreement shah enure to the benefit of the Secured Party
and its successors and assigns, and shall be binding upon the Debtor and its
successors and permitted assigns.

26,0 INTERPRETATION

26.1 Words and expressions used herein that have been defined in the
Personal Property Security Act (Ontario) shall be interpreted in accordance with their
respective meanings given in such Act unless otherwise defined herein or unless the
context otherwise requires.

26.2 The invalidity or unenforceability of the whole or any part of any Section of
this Security Agreement shall not affect the validity or enforceability of any other Section
or the remainder of such Section.

26.3 The headings of the Sections of this Security Agreement have been
inserted for reference only and do not define, limit, alter or enlarge the meaning of any
provision of this Security Agreement.

26.4 This Security Agreement shall be governed by the laws of Ontario.

27.0 COPY OF AGREEMENT AND FfNANCING STATEMENT
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27.1 The Debtor hereby:

(a) acknowledges receiving a copy of this Security Agreement; and

(b)waives to the extent permitted by law all rights to receive from the Secured Party a copy of any
financing statement or financing change statement filed, or any verification statement received, at any
time in respect of this Security Agreement.
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28.0 ANNOUNCEMENTS

The Debtor hereby consents to the reasonable disclosure by the Secured Party of the completion and

nature of the transactions contemplated by this Security Agreement to governmental authorities, the

Secured Pariy's shareholders and to any other person in connection with any financing, offering, business

combination or similar transaction proposed to be undertaken by the Secured Party. The Debtor
acknowledges that the Secursd Party may be required, in accordance with applicable securities laws, to

publicly disclose the transactions contemplated by this Security Agreement and to file a copy of this

Agreement on SEDAR, with such redactions to this Security Agreement as are permitted under Section

12.2(3) of National Instrument 5t-102 ("NI 51-102") (subject to compliance by the Secured Party with the

remaining provisions of Section 12.2 of NI 51-102) with the prior consultation of the Debtor.

(The remainder of this page is intentionally blank; signature page follows]



1~t INITh1E$S `11V~M~~~t~F thy: C3ebt~r ~~s executed this Security
Ag~~~ment ~~ of ~Y~~ ~~~ day of ~~~~(~c,r , ~Q15~.

BG fURNlTURE LTD.

By:
,. .

Name: Adam k~~~mar~
Title: President

BG FURNITURE LTD.

By: ~'~,
Name: Dirk Nielsen
Title: V.P.Manufacturing

(Signature Page —General Security Agreement)



.SCHEDULE "A"

DESCRIPTION OF EQUIPMENT
Noie: At1~~r~~rrt is located at 75 Ridouf ~tr~~t, W~lk~~c~n,ON ~, ~

# Description Manufacturer Model Serial
1

,,,_
Cho~sa~w deck/conveyor in-house __ ~ ~~ ~aw_~

41 Condensate tank
41 2 air storage tanks ~..~ u.w_~ ~ __ -___._~_._._..M~. __._
41

._~ .m _.~_.... .._._... __ _ ~~ _. __.. ,..__
Air Com ressor -:75HP Variable Dis Quinc
Fire system - electrics onl~~. ~µ

.~ ~~~__~,_...._._~._._
QS 370i

~_

118
118 Silo unloader & auger,_s ~rstem~,_,,mm,~ Goliath .~.~we._,~a ~~~,. ~MMa.~.~.~._~~~.

__.._.~._
.~~..~ ~ ~.,~

~.. .~~~______...~_~_.r
.~ ~._ ~~a~..~ ~.W~._._.~~.

118
~ a~_..~___-~_.__.:

Dust au~Er

~~.~..._._.._.._....13
_ ___ __

Various non motorized conveyors in,-house..~
„a

.___m___..a..~....~_ _
Various tooling heads_~refer_to listin~~ ~ _ m,~ ...

~._._.__..__.._______~~.._.
_~µ _ ~ ~ w ~. ~~_

Explosion_proof heater Norseman~____ 15gKW ~._~ _~_ ~_.__._ ___._80
104

__ e_. ~~ _~._______ .___ _.._
Air Makeup Unit, 14,O~Ocfrn Direct NG Cambridge

~_ ~ _.. ~ ._
M120

~. _~
U291380C

1Q4 Spray Booth, 10,000cfm~, 14'x7' , Mech µ. , ~.~.~.. .~_..~....._____.._~..
104.

_..~ µWeb
,_Flash off Fan &Ducting 4,000cfm__ _ Web Mech

__.,~_.~ ~.~_..~.m~._..__.~
~~_~~_ _ ___ _._

._104_
,_ _ _~ ~

_ Cleaning Roam Web. Mech
._Flee pallet cart Mobile Lift__80

1
__.,. ~._, .v,µ.~......~... ..~_.

Wood Grinder with 2 ~nfeed conve~/o__r_s Veco ~(an
_ m~~

RGU42
.~,,,,,,,,,~__.....~

2~
~_,_ _

Continental Cabinet resaw clw power Meber 900
vV3333 ~ ,

feeder
3 Plastic roduct bins blackm~Q~ty 1107
4

.~
Factory carts ~Q~ 130 ~ Watson

._~

5
~ __ _ _ _ ~._._

~ Plastic_~roduct.brns_- ,~re ~Qty 106
6 Steam &press unit -small Antique
7 Motorized conveyor for cut to length yin-house ~

_ _
50' long

~~ ..parts 60"w ~._,_.~~~~..~..~....._._~__..____~..._ ....~.__...~._.._._..~..~..~.._._ . ,~.n~.~ ..n....o~..~ ~....~..~~ _.~
8 Small chop saw #1 KNA__
9

_...._~~____.____.__~_.~~~.~.__.___.~: _.._~~~_._____,..~..,.1200
Smafl chop saw #2 KNA 1201

10 CNC O~timizin~ crosscut saw ~~ w Cameron Quick Chop 16
1 1 Gan rid, multi-a~d'ustable Raimann KRUSBV
12 ROughin~~Planer Cantec
13

~
Lumber lift~canve~or &sorting deck„ in-house

13
,_m T

Lumberlift conveyor in house
m_ ~m~.~r.~ _.,~~m

13 ~
x _

Lumber lift ~sortin~ deck in house
13 'Rip

, d
saw conveyor in-house~~

--__._ _
~

14
..___~~_~._~.~____ .:

Smallchop,saw #2...........~.,.......M~..Mw~.~..~,..~_....~..~ ~01 
__ ____^.

15 
~

,KNA .,.,,,,,.
Lame rid saw #2 _~ Diehl

~

_1 ............ .~,.~. _
SL50

~~..~....,,.: ~,:

16 Lar e ripsaw #1 ~ Diehl SL.52
1 7..._.:

~~_
Selco EB 90 panel sawu~.~.

_~
Selco ~EB90 ,..__..~._~.~...~.~.w~....~~..~~~.._:.._..

_~~

1~8
..~..~..~_.~.~~... ._...~

Eletrical Platform Lift - 20001b, 50" x 50"
~._.~~..~

19 RF Glue Press ~ Dimter ProfiPress 2714.37
L2500



19 Glue wheel #1 rotary clamp set ~ „~ a„ ~~
19 conveyor/spreader ~~
21
;Glue ~ _ _ m_~.~~

Timesaverplanerlsander „ _ m~.Timesaver ~ 243-2KA1 C___.S 28705a_~
24

_44"
Biesse CNC router 322 ~:.~m.~ Biesse~~~,.~~ ~~~~..~ _ Rover 322~_~~ ~~._.._..m,,,.A~~,~~.~~92043 .~_.____ ~~

25
_~____m__._____--_ _--______~._ _~-~~.Ae
Biesse CNC Rover 35 ''Biesse Rover 35

26 Pawer_Ca~acitor . _Freeborn ,_AV5000 10017594-Ai,µDry
27

4
Band saw 

~ ~ ~
Tannewitz G1

~~28 ~ Small cho saw ~ Dewalt
29 ~Q~- 90) . _~...~~~. ~..,~w.~wM Various.~. .~._..~._.__.~._.~.. ~ ____._. ~._~.~ ~,_r ...
30

MRackin _...._.~
Moulder 6 head _~~~ , Weinic~~__~_~

31 HD Drill Beaver. 8"
7 head ,_~,.:_..~. ~...~.Weini~_.._. .._.~._.m. PFA17N ~___.._........ W. ~.............ry32

33
,Moulder _ _~ _ ~ _.~._ ._._~ ._.
5 section mitre clamp_-blue JLT _~ _µ_ 79X-5-M __~_~~~~_ __..v

34
_,_ ~~___

Table Frame. clamp - ~neumaticw___~ ~~ _____ R375~~_~_w~m _~__
35 Table saw Oliver 88-D .~.~....~.~~_W.w~____~~_.~~
36

~..~..~..~~ _....~ _..~m, ~~._~..~..~.__~...~~.._._..w. ._...a~_..~._._._.~.~..~
Balestnni mortiser~ ~. _~..

.~_.~..~..~.~.~.v~..~..~.~.
Balestrin~~_____.. __. ..Micron~___~~ _ _.._ _ _ ___ _...r.._____ __~ ____~...~_

37
~ ~~ ~~ ~ ~ ~. ~.~ u. . _~. _.w:..__.___ ..,..~:~_...~ __.~.
Felder Multi Drill Felder FD921

38 Tenoner ~~ Balestrini ~ P(CO _. .. E1420BY30_N.. _~.._ ~ ....._.~.
39

~~____.._~v.____. .,....... _~...~.~ ..~...~_~,.,,
Tenoner #2

..~.~,.
Balestrini _w

~._
PICO

40
~~

Automatic double-sided cut off moulding
~ .

Balestrini
.~__

MIA Plus
___ ____

0221 U1 ~

. ._W... ...~w_..& boring. _.~.._,~. .r~_.~__...._~....._. ..___~...,w.......,.,m..,,_.._._._._. _~_..~.~.......~..~._. _.. _...___..~. .~_ ..~._..~.__
42 I-R 350cfm Refri grated air d er ~ ~W TMS 0380
43 . Overhead router

~__~
SCM R9 _~.

44
___ _._w~w_

Felder Shaper
___.._w~.___

Felder
_..~~_~~,~ _._
Profil 45

45
_ _ _ ,w

Lei fluter Macchia
_wu~:~.~~µ.~.~_~.~__..__

46 Auto lathe #1 c(w 1000's cutter blades Mattison 66________...___.w
47

_~
Spindle lathe Mattison ' 55C

48
,, ,, ..

Rotary "Spindle/Leg" Sander -semi Nash
.__.~. 

50-72
_,..,.~,_~..,,...m..mm._._._.,_._..,_:.,~
461436

automatic -----.__ __.~_. _y.___~.__.,~__~_~ ~.~._e.~_ __
~.. 50

~_ __. __ and
Han er bolt machine .borer/inserter ~,:~. ~.. ~.~..~ .._ ._

5i
.~__~ .... ..,: .~.. . ~~.... .. .~. ,...
Finish sander (2 wide and 1 vertical

.w.~:.
Heeseman MFA-6 200109261

.belt classic~..~~.
52 Optirnat sander_. sha~er~

~_ ~
Brandt

,.mm.~
X0 266-02-7977

rt___.___.__.
,~ ~_ _

53
,Brandt _ ~
Return Conveyor

_ _
Ligmatech ZHR%01/R 0-305-06-

~_.~W._..~~~~_~._._.:__o-~.:_e ,.w.w_..~__. ~_~..~...:_._~..:~.~.__.~~._~W_p75 0626~..._ ....~.
54

_ _~
Flexsander -horizontal ~__..._..~.~_......~__. ___.W _.A.~..._.....a~~m....e...,.__...._._.....M.

55
~..~.. .,~~~_..~.~. .~~, ~..~.....,.,_...._. _....._..~.._ _:..._._...
Flexsander -vertical

m~ _.._..~...~....~

56 Flat edge sander - 80" o~enin  q~6"H belt . ____...~
57 ed ~ce sander - 78" openin~x 5"H belt ,.~u..~ _...~ ~..~ ..~~...~ _...~...M_.~._ _-
58 Qt r of 2 stroke sanders,mm98" opening __, w_ ,Sch~mmer _. ...~, I
59___. .._ Vertical S~ndle Sander ~..~.. General _~ 15/020 n ~~v ..n.
6d Vertical S in~dleSander ~ Pro ress
60

~,, ~
Vertical Spindle Sander m ~W _ _. .,,_._.

61
_.~_ __.~._..___. ..__
Small drum sander #1- 2 drums

,Progress _ _____...
Cemco

~....~._,~ ..__ ~.
a ~.~

62 Lar e single drum sander Custom ~ ry



.m . .. .,..... ~ -..w .~.....,~.,.,,.,..__.._..~.._.......~.....,....~.,_........~...~..~..~.....~,.w.~..~.....w.._..... .. .. ~..... o . ...._,~..~ ._i .........~..~.._,.w._.......,..~,..,_..mro....~.,..,,,~...~.~..,,.~w.~,.. ~,.,.e....._

63 Small drum sander #2- 2 drums 554-~...~ ~. _...~ _~__._ _._ __._.________._ _~___w~ ~.._..~_ _.
64 _ Edge sander -59" o~enin~xN"5 H belt ,_ Doucet PMC-150
65 Edge sander 59° opening x 5"H belt Doucet ~~~ PMC-150
66 Band saw 36" Berlin ~ ~ ~x~x __o. .~~, ~ _,~ ~.w.~.~~: ~~...~~.:_._~~~~.~.~. __..
67 table saw -10" Delta 36-650
68 _.Small chop_saw. Dewalt~. . ~.~. .~.~~~.~.~..m,,...m.,.,,. _~..~.~__._~.~_._ ~._._~.._.__.__...__n
69 3 drill presses~~ _ ~ _ Craftex & 2 Mastercraft
7d Horiiontal 3 s~mdle drill~..~.~ ~~ ~ ~. ~m~e m....~~..~.~~ .~.~ ~.~~....._.....~ _.~_.._ _.__ .
71 Metal lathe 48" Zenith L-1440 _..__._._~~.._~.~~~,~......m.~~_...~w~.~.~.._....___...W.._~.._..._~......__.~.. ~..:.~...~.~...._,,,,,,..._o_~m__...~..~.~.~.~......~~__ ~~.~_..__ .,~
72 Combo drill press & milling -metal Complex KDM30

Machine_.___...~.. _. .. .._ _ .~ _._..... .__.....____ __u...__
73 Pi e threader ~R id~300 _~_ 7573539 ._.~...~,~w.. .~~.,,~_....~. ~_P _,..._..~..

_74 Mig_250 welder/fabricator ~ Thermalarc A10157A9060880
75 Plasma Cutter Miller 375 ~ ~_~ ~.~,_~ ~.., .~._._~. .__~--___._.~...._..—.. . ~~ ~. ~ ~_~~~,~A
76 Idealarc 250 welder Lincoln 9993.,._ _~ ...,.,...._~ ~.~ ~.w...~_._..v_._ ~_ ..._ .~ ....._. ~~ .,....o.. , .... . ~ .. ._._ ~__... .. _,. .._.._ ._rom~ ~.~._.. w~.~~~,_ ~v.a_
?7 Anvil__~ _
_78~ Weldin~Table
79 Metal chop saw -,horizontal 903876...~. _.~ r.~~~_.. _.,._~_,.~...,_~....._.._,~~..~,,,,.. _.~.:,~W. ~ ~.. ~.~...~...~. . _ _ ~. _~..._.~
80_ _ wMaintenance Shop Equipment_ .~ ~._.._. ..we..~..~ ~.~~w.~_..~~~.~.__~..._.._.~...~
81 Dowel Gluer and Inserter Gannomat 252_.w ________T-.— ~ . __..,_~~. _.~ ___ _._._..__.__.__ .~.o,
82 Dovetailer _ ro :..,. ,: Omec F11CN v 0307277/7
83 v_ Drawe~luein~ clam~_ __, _,~ ~~ _W ~~ Omec SCM12p0_~._.. ,~~ __. m~.~.m_._...~_:
_84_ _Table/Rip saw. ' Wadkin PU687
µ85 _ Oakley drawer sander 12"~~~ Oakley , n HL2 W
86 Cut off saw and cutting rule/table
87 Hine Drill ~ ~ Blum Mini Tess P JQ OQ224_~wm~_~ ~___ .~ _.
88 r __: Dr~IL ress i 0" Kin~_m_ ~ 20189190027_...~
_89 2 small manual case clamps CMC 15561 & 18696._...~..~. ~.. __.~ ~ . _ ~W..___..__.__...._.__.... _ ~._.._._. ~ ~_._ ~ w~_..__ ~ __ _.______ ......_ ...............~......~,...,.
89 1 small manual case clamps 210 16684
90 Door SA Clamp Ta~/lor/JLT_m ~._ _.~....._~_.. _.~ ~. ..~._ ~ .~. ....~..___u_._
91 Large double case,clamp Holz Her 1528 3397_ ~.._ ~_ : _ _ ,~. _.. ~......~..,. _~.,..,.~.~. ... ~,ti.~ a..~ __.._._._.~
92 Large double case clamp Holz Her __ _ _ 1528___A_ 3576
94 Edge sander #1, double sided-72" Ekarnant

,opening x 6"H ,belt
95 Router &Stand DeWalt.~m~ ~ ~.~.w___~..~,__~..__.._...._..____.......__.__. _.. ~~. .o~_...__~_.._._ ._~___~~.~__~__.__ _~ _.____,__~__~~ ~,~~.—. _~__.~._
96 Gluer for dovetailer Omec 1 CM300
97 4- Power mitre saws Delta/Craftsman_..,_~ ._ .._. ~ _..........._._..._...~_....,~...,.,...~_.....~._..._,.......___~.. .~.... ~.~_ .....,....,,,....~~_~..~ ~ ~.. ~ __.._.µ..._..........~.__..._w..._..N_ ...,
,97~ Small chop saw ~ ~o~_ :Kind ~_ ~ 8372N
98 2nd to 3rd floor~power conveyor 24' x 33°..__..~_. .ry ~~.~.. .. .~..
99 5 chemical fire cabinets 25995
10Q y Kremlin airless s ra unit ~.~... _~~~ v a _ ._.~.._~....m .....~
100 4 chemical ~urnps air operated ~ Binks_. _ __ ~_.._ ~ ~~~ _ ~ ~,,..._,,~~~_u
100, pump& guns for_booth #1 stain Bmks AA/i500~.._ a ~_ m~~~.. __~.~~_. .. .~~..~_. .~.~

....100 mspray booth #1 -stain , . w . ,. _. ~~~._ ..Kremlin W___..._.~~._......._~.... _,....__ . .
101 pum~&,~uns for booth #2 -stain Binks n ~ 62 ~ ~~



_~_____..
101

~~._.._w.. . w..~....~.~~, .,~.~w..~_.. .~_~ ~.~
seray booth #2 stain. ,_ __

~~ __.~, ~_.~~.._
Kremlin.. ~_~~ ~.m__w__

,~__._ _ ~ __,

m~_
102 pump &duns for booth_#3 - shader ~_ ~...~.~..Bmks 62___m..~ _.~~.~__..~_.V_.._~..____w_~. . ,.. ...... ~...~.M. ~..
~ 02 s~ra~! booth #3 -shades u~tl 4 ~ _~N~ Kremlin

pump &duns for booth #4 -_sealer Kremlin_e~~.~.~~ __~u ~...~._~_,103„
103 booth #4 ,_ ~ _,__ w , __ Devilbliss.~~, .~~„~.~____~ ~_.~.~. .._~_a.~,. _v.,M. _ .,.~ ~. ~.~
104

_spray, __sealer_,
,vpumµpw& duns for booth #5 -top coat ~W, w Kremlin µ _~.~_..

105 3rd floor track &carts & 4 lifts _._ -- _ __-__~_ _.w
1.06 Packa~in~Machine Panotec Flexrnode
107 Motorized eonyeyor to shipper 58 x 25 x Qty~2 ~ __ _ ___ ~ _ ~~ µ,_::
108 Bander machine, &Tape Dispensers (Qty.2)" _.~.~~ ~,~ _ ~ _ ~. ~n.
109 Band saw Buffalo

General International edge sender p ,_ r ,General __ 15-01OM3 _~,__110
111 Strokes 

.. ~.~r M.~,.~,,..~..,_.~..,
anders, 100" opening x 6"W Schimmer

belt ~..._...~. ~._.._.~ _..~.._..__.~ ..~,.r ___ .___ _.
.1.12

__._ ~. ... _... ~...w..._.~
Sewin~Machine ~____~~ Juki LU 1114 4 __ ~ _ _R01720 _~. µ_ _
Sewin~Machine ~.__~_

~_
Juki LU-563 ~_____. __....~. _..__~.__ _w._ ~..1.12'

114
~~ ~ __~_ w

Studio Lighting, umbrellas, tripods, various
I~hts_.~._____.___.___._.~.

115
.__

Bluestreak Fabric cutter Eastman BC11299-5
116 Glass Cutter Fletcher Terr}r w _.~...~ ___.~_., _..~~ ~.~...~ w _ _~, , ~_~r~ ~,_~

___~ .H_yster _H155x1~2__W 4~._.~..~.~~.~_.x117_
118

_Forklift _~
Dust collection system & 2mhoppers. Lg Dust Collector
Baghouse: PT360, Small Baghouse:

_... PT304, Fan 1: MF673, Fan 2: MF603..~,._ ...._.._..__.~. _..~ .~ _ _ __~~.. ~.~. ~.,~...~_ ~ .~w._. ..
118 Dust Collector Ex ~Iosion Relief MacDonald Steel ~__ m_._. ~.._~~.~
900 Pallet carts, work benches, small air

tools=> drills, sanders, screw guns,
sta fern__ s ______-

999, Phoneµs~rstem Meridian
99.9

,,
Scissor &other lifts Blue Giant KG 1000...~; ~,~.:um.~~...~,.~~._m~. w__..._~_~49__._~_w.~~~...~.__..~________~_

999
_u~~ ~._~ m.~_m_.~

Drifl ress
__..~~.~~.~_.ww
Reuland 10589X



SCHEDULE "B"

PERMITTED LIENS



SCHEDULE "C"

1. Locations of Debtor's Chief Executive Office, Corporate Office, Principal
Place of Business and Business Operations

75 Ridout Street, Box 1240
Walkerton, Ontario NOG 2V0

2. Locations of Books and Records relating to Collateral and Accoun# Debtors

75 Ridout Street, Box 1240

Walkerton, C)ntario NOG 2V0

3. All Warehouses and Premises Where Collateral is Stored or Located

7S Ridout Street, Box 1240
Walkerton, O►itario NOG 2V0
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Scan Stewart Thfbaudea~, a Commisslaner, etc.F
Province of Ontario, for Mitl Ontario Paralegal
Service, ar~d for work done within
your permitted scope of practice
~s a licensed paraJepa! in Optario,



~'~~r:.~~ i~,'.~ C..7ilf~~:..:f~~~ I~:~li ~. . . . '

March 23, 2014

[3G Garniture Ltd.
75 Ridaut Street
Walkerton, Onlario NOCi 2V0

f. f •.~~1J1i L1

r~

Atte~xtiaza: Adnt~~ ~o#'in.Yt~n a~~c! Diris Peter N~n

RE: ~'~R~T il~I~Y2TGAC~ ~'TN~1NCTl~TG ~'75 RTL90YTTT ~'~'Rl?~~,T,
WALICTR'I'~N, OI~ITAI2.i0

We are plc;~~secl Co offer you the following commitment i~or your conside►•ation:

vn~,u~D n~c~: ~~~~.000.00
~.o,~N ~Mou~iT: :~~oo,000.00
iN"~'~RLS'I' 12A"1'~:.: C 0'%u Intca•cst Only

T~RN9: I year

PAYMENT: $2,500.00 Interest Only

CLOSING DATC: nSAI'

COND[TIONS: a) Open anytime with 3 month penalty.
6) Non-transfezali(e.
c} [3orrawer to ~rovicie 12 ~~ost dated cheques.
d) Tit(e insurance required.
e) Borrower acknowledges that this mortgage financing

is from a Private L.ezzder.
~ Lender has the riglll to assib~~ this commitment to a third parCy of

thee• choice without the consent of the borrower•.
g} $250.00 NSF or late payment fee.

BURRU4VFR: aG FLn•nittu•e Ltd.
jV ~q,~5-LLB

GU~IRANTORS; Adam Hofin~tml and Dirk Peter Nei Il c111CI c~ ~~ SllcZt'0110~C~EC5 QPthe
boi-ro~ver

C'EES: I~~spection }~ee: $ 500.00

Brokerage Pee: ;~ 4,500.00 MD Cinancial Corporatia~~
Legal Fee: $ 2,000.00 -~ hst ~X; disburseme~zt
"TOTAL: $ 31,SOO.QO

P110I~TG/~GCS ~UUG!-IT~ SULD /1f11D ,~i2i?~ai'~.1~L~



. ~ '1 .~4,t 'I ~I'. 't i•.. ~~: it .... .: i

~ '.. ~ i

~ ~ ~' I i << .'l.Y

SC~,CUC21'I'Y: 1VIc~~Jpi' SCCUCtty COI' C~i1S ~Oail I1ICIUC~C5:

a) Renistea•ecl I~i~:st morlg~ge i'ar $300,000.00 over subje.et ~3ro~~crty
Realty Caxes to be paid in full.

b) Sltisf~ctocy i~~sur~nce covei•aye as verificcl by le»der's
til(JC~)E11CICll1 111SL11'flI1CC c1CIV1Sp1' a11CI llr~llllIl~ ICI1CI~l' c1S IOSS pc1y~C.

C~ 1~~1'S011fl~ ~R~.I'£111~CC5 0'~' f~C~fl131 I'IRf11lc`11111 iti1Cl DIl'IC PCTCI' NlOISOt1

end 1I1 Shareholders of 13orro~ver Cor Che Piro amount of the (aan
o~~ a joint end several basis.

d) /~ssi~nmeut arall reacts.

COMMCTNtEN7' FCC: !~ coi~~mittnenC fee of $Sa0Q.00 ~~ayable to MD Financial Co3•~~oration
111llS[ c1CCOtl1})~.Ily MIS S1bI1CC~ CUtT1►1"1T~111C11t.

LCGAL FC;F: A le;~il retainer fee of ̀ ~2,000.00 payat~le to Timothy V~nular in Trust
must ~ccomp~ny~ this si;ned Commitment.

CONDITIONS P[21;CEDGNT
TO FUNDING: Prior to tfie advance, tl~e lender shall be satisfied filar c~ch of the

Pollo~~inb coi~clitio~is l~~ve been met by the borrower•.
a) l~11 sectn•ity is in place to the satisfaction of the lei~cler and it's

solicitor.
U) Evidence of satisfactory title anti zoning has been provided.
c) An uE~ to date survey of the property accepta(~!e to tfle lender ai d

it's solicitor to be provided p~•ior to funding.
d~ SUI~J~CC CO Sa11SCaCl01'y 111S~~Cf10!] Of the ~1'O[J~T'~ b11 fI1C ICIICICI' OI'

his agent.
e) Subject to satisfactory a}~praisal of not [ess than $4G9,OU0.00 for

the subject property.
TE1iS COt111Y111111@11T SI12II ~~ 11LII~ atlCl VOICI 1'Ft~l' A~C1J ~, 20I4 if not
acceptccl by tlie».

~) Subject to satisfactory Phase ( .~nvi~•aa~mental Re}~or[.
OTI-IER
CONDITIONS: Borrower agrees in:

a) Arovicie suc1~ other information and docinnentation as z•easoi~able
requested by the lender.

b) fill [e~al fees incurred Uy the lender to be paid by tl~e bo~•i•ower
as stated in the eammitment.

e) Pay to the (encle~• leis bonus of $1,500.00 and to Che broker their
~(:~ O~~iS,QOO.QO SI]OLIICI I~l~ vOCYpwF;l' f~.11'CO CIOS~ "~Itl'Ullb~l 170

Fault of the lender, as a prc-estimated of them• liquidated
damages.

NlUI~TC,'~C:~CS f3C~UC:~I-IT, aCal.fa ^~t~.li~ ~\i~I:,~,i~GCD



.;i~f:"} E2Uii'll.ti''. $i., r~ltl(6` 1:~'

Yoiix•s vex~v tz•t~11~,
iV~JD ~'gNAN~IAL CORYORTA7'~C9N

_..----~"~r Jam..=_~-._----

~~ ~ '. GWXiVN1G

ACC~PTANC~ Off' ~OZi.Rn'W~R

1 filie u~ic~ex•si;zzecl, E~ereby:tccel~f the terixas aizct cortc[itio~as as set ont above.

~\ Dated at tf\lz:l, li!~;,,, ~-~~t this '~f day of _ _ _lT~~ i ( 2Q14.

/̀  130RR0~'V1G12 — 13G T~ U~21~1ZT1U~ L'I'D.

~

~~..

/ GU~`i12ANTOR — AL7AM HQFM~I.NN

/~~ GUARANTOR — PlET1;R DIRK NI~LSUPd

ACCEPTANCE dr L1GND~R

I hea•eby .agree i:a tiie tc~•Rns axicl couditioxis of t~iIS Mbl•tbage Commitment and ~tgx'CC f0 PlET1iI

this IVIo~•tgage. T have been. advised of tl~e risks of IYiartg~;ge ~zxvestixa~ by the agent. Tlxis
Mortga;e I~ivestn~e~tt is suitnble fog• rr~y ~uz~poses.

Datetl at on this ctn~ of 2014.

3

MO(~TGACyC5 C~UUGI-!i, sa~.i~ .~a~r~ nr~r~nt,~~~o



Transacticu i~
MDFC-1Ab4 -1

Uior~gac~e [3rokerages, I..ei~clers aoicf l~clmiz~ristrntors Act
This documr.rit must be provided to the borro~Ner 2. business days prior to the signing

of any mortgage instrumrnks, unless waived bolow.
., r~'~t̀`

f~t.~...~~.~._ ~.~ f~~l ..- a"~~,.~~ ':i ~ 5. /;I~i~"~L~G.':u~liJ. I..~41/~ 0 
Y~ - Y' ~ ~:^:i'hf, r. rY ~' 

~9C~, r
z.~}}"~--.--!

Cast of Boirowinc~ Disclosure;

Properly to be mortc~a~ed: 75 Ridoi.~f Street W~II<~rlcn. Orat7rio NOG ?.VO , ,

Details of Mortyayc:
71ie principal amount of the First mortgage b 300.000.00, will be repayable In Iv~on~. installments of $ x..500,06, to be paid nn the
,_,_, , ~~(X interest, starling on .The net advance of funds is $ 288.500. 0.
Tlie total amount of III payments over tl~e 1 Years term wi[I be ~ 3D OQQ.00. Tl~e mortgage will be amortized over

interest:
The cl~te on w}iich interest begins to accrue is: and if any grace period is given, fhe details are:
N/A

The annual interest rate is 1 0 %and the compounding period is Moi~thh .
Interest For each ~aymenf period is calculated against the balance o4ving. Each payment is applied first to fl7e accumulated cost of
borrowing, and then to the pu4stanrJing ~n incipal. Any interest unpaid becomes part of the balance owing for the purposes of
calculating the interost cliarc~ed in future paymont periods.
Where the annual interest rate may change, the method of determining the annual interest rate is:

Fees and Costs Payable by ~nrrawer;

Comments Valuo Inciudec] i~7 APR

Brolcera e Fee MD Financial Corpor8iion R ~,Sp0.00 }(

Inspection Costs MD Financial Corporation .~+ ~~ ~ ~Q X

le al Fecs & Oisbursemerits ;F 2.000.pQ ~

Other Lender Fees S 4.500.00 x

Total Costs: ~ 11,500.00

Tote! Cost of Borrowing:
Total Cosl of Borrpwing (including interest) to be paid over the term of the mortgage:$ 41 500.00 APFt: 93,_„_ 833 %Q
The APR is not the contrac! rate of d1e morfgage. !t is fhe in7erest costs, p/us the non•interest costs repurrod to obtain the mortgage, expressed as a
percentage of the average mortgage balance over fhe term of the rnorlgage.

Terms and Conditions:

Prepayment Privileges: See commitment for details

Transferabfllty: See commitment for details

Method of Payment: See commitment fnr details

Special Conditions: See commitment for ciptails

Particulars J Penalties: See commitment Far details

Conflict of Interest Disclosure;

Referral Fees to Brokerage andlor BralcerlAc~ent:
Describe any direct or indirect interest U~af the Brolrer~ge has or; as currently contemplated, may acryuire in the iransflction for
which t1~is disclosure statement is providsrl.

Information on Brokerage.
The 8rol<erage is representing The Borrower &the Lender, i~ot to the preference of either in tilts transaction.

The Brokerage leas acted for, lenders during the previous fiscal year.

i of



~franaacUon .E
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Mortgage C3rokerayes, Landers as~d Admir~istrai:ors Acg
This document must be provided to fhe bgrro+~Jer 7 business days ~~rior to the signing

of arty mortgage insU~umcnts, unless U~aivec! belo~ri.

~,

Nai~~e and Address of Brol<era~~e. MU 1=invncial C~rE~oratiun Licence JN: 1 711 317-30F39 Bathurst SEreef .Toronto ON,f~4G~a 2A4

Nan7e of Authorized Person signing on behalf of Brokerage: l..arry Gwynne, Ar~eiy~ Licence #: ~M 00_6_342_
_~,-,r, ~,,,.,. ~

.r_... f
pate: 03/28L0'~, authorized Signature: ~---~

Disclosure of Material Risks:
Ì"he brokerage has reviewed wish the borrower the general risks associated evith a mortgage commitment, These risl<s include: risf<
of ia(ling into arrears, default and foreclosure, prenaym~nt penalties, etc. ,
in addition, the following specific risks associated with Phis particular mar~gage transaction have bean discussed: 1. phis mortgage
provides the lender with an interest in your real estate (tl~e "property") until you repay file money borrowed (°the loan").[f you
required the Inan by a carlain date and the lender does not advance the loan by that Male you may be unable fo satisfy your
intended purpose for the loan.
2. In tkie event you are unable to pay the montfiEy loan payments, property taxes, fire insurance premiums nr tE~e principal amount
when the Loan is due, the lender could obtain ~ court Judgment and your assets and income could be seized to pay the judgment, c
the lender could i<eep your property, or sell it.
3. When the loan is due, if the lender cannpt ar will not renew the Loan a~zd you no longer qualify for the Ivan of this amount
because interest rates leave risen, your income has fallen, your credit worthiness has deterioratod or tho value of your property leas
fel(en, your property mey have to be sold in order to repay the Loan.
4. If interest rates rise on a variable rate rnartgage, it may be more difficult for you to afford antl male the payments. The lender will
increase your payments if prime rate increases.
5. "I" or "We" agree that this mortgage is suitable fir "me" or "us",
6. borrower acknowledge that this mortgage financing is from a private Lender.

MortgagelLife Msurance f7as been discussed with me/us and wilt accept,____,. or declin~L ~`~(please initial)

1 / we acknowledge receipt of a copy of this form, and correspondi~ig Amortization Schedule and that I / we I~ave reviewed the
information.

'a
x Rate: ~f ~-' ~ ~~~' ~- I !~ x f3nrrower: ~ 1~1~ 1t~,,~c,~~ .

/~ Date: !~~ '~ fi%`~~ ̀ "~~~/' Guarantor: ` "`~
" ~ Adam hiotmann

Oate:. ~ 1•' ~~ s~' ̀  f ~'r ~CGuarantar: ~ E ~t1 I/~u t /l:{~~.:w ~.
Dir!< P. ~~eilson

/ we waive the 2 business days ~'equirement for this 8isclosure.

X Date: ~l'J~~;>~— a~ /~' Borrower: ~.~.ti~ . ~,~~.~;.~,~:~.~.
BG - rCL` ,

Date; ~ /~ ' 12'" ~ ~{ Guarantor: -~''
Adam Hofmann

Date:_ '~~'"t~-f~—t~~ _ Guarantor: ~)it.~s„ ~/"yfu.:.,~~,~,...
Dirt< P. Neilson

Avis form rs providad "ac•is' and D+H Limrtad Farinersh~p ('D*H'J makac no raNresonr~f~a~a, ~i~r~~nLes or condA~onc ~wth raga~d to lhrs form 4:4rhout hmding rho generalrry o!!he faegorng. O+N
dour naf t ~wmnf that tlus loan complies ~vifb any app.rca6lo lcgisfohan und'ar rayulu7iorr Ta Ilia nt~xumm~ oxfent perrnfped Uy opphcn6lc l ei, D+M WsGaJnrs a71 warr~nGos onJ condr(iuns urrpGcJ ur
siefutery, including, but net Gmrted fo, any earranhes or rood lions of mwchnntabitlty, fi7ness for e particularparpase, and nnmmfnngamanL



1 rc~r~rc

3i9iy 1(}, 2{} I J ~cYr5Ct1.T[tIy Z'Y, ~Q15

FAG I~umiture Ltd>
75 Ctidaue Street
Wal~:crton, Qi~1 NOG 2V~

~ttent@an: Ac~~sn F~ca#'rc~ar~n anc~ ~3irk Pekcr,l~tietso~

FS Fes: ~l L' 4.Vl~BJ lYEVt~.6 F~a~q.X k_J I' At`RT~l~i i✓I15 La

F r.7 $~.IU Q.! l 1.[R.['. $:e Ry YY ~I.~kR L` &~.. .1 VE`ig i..F1V~t1,[11V

We are pleasee! tca offer you tt►~ fofla~var~~ carry itsnent far your cr~nsider~t°:rrn.

LOAN AM{7UNT: ~'?fi7,500.0a

ITw11' E~~S`~` RATS: 3 I.2S°/n Interest C)nl~

TERM: 1 year

t'A~Y'U[~NT: $2,69 .3'? interest orsly manthly

COTd17CTXC}NS. ~~ Open anycsm~ with 3 tnontt~ ~erralty.
~} I~,~c~n-transferable.
c) Title insurunee required.
d) Bcsrrawer acicncativled~es khs~t this rrtor~~~ge ~nanain~

is frc~n~ a Private Lender.
e) Lender his the ri~;hi to assig~z this ~c~tnrr~►tment to n third pttrty rsf

their cht~ice without the consent c~fthe harrower.
f} l~c~rrawers ~a provide phnto idenPi~cation.
~} ~250.U4 I~SF fee.
h) F~ayrr3eatts to be made by ire-authorized debit,

8C1RtZOW~R: G ~'urr~iture C.td.

GU~.RAi~ITCt~2S: Adam ~nfrnana ttnci Birk PeterNielsoz~

C S: I~erader l~~e: $ 7, i 8'.50
Brakera~e lee: $ 2,$7S.Qq ML3 Financial Corport~tian
L,e~aE ~'ee: $ l,t3t}~.tfU estirt~ated ~ 1•IST ~ disbursements
l l.f~!'1 La ~A~ 6yS.1~L.e~1.f

1 ~ y
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SECUitITY. Major Security for this lean includes:
a) Ttegistered Second rnortgaga fc~r ~2~7,SO~.Ofi aver ~suhject

property Realty taxes to be plid xn full. First r~ort~a~s net to
exceed $29(?,Q{~O.flO and b~ in gaud standing.

b) Satisfactory insurance coverage as verified by lender's
independent insurance advisor and n~min~ lender as ltiss payee.

~) Personal guarantee ~f Adarn Hofftaann ar~d C~irk P~t~r Nielsc~ca
ttnd ~.tf the shareholders of tiae isarrc~t~+er fc~r the f4i arttaunt of
tE~e lc+~n on a jaRa~t end several basis.

d) Assignment of all rents.

L,~C~.~L F A st~nc~by ~'ee at'$l,U0f3.[3~} is payable to Trmathy Var~uler in Trust and
must tie accompanied ~vXtii the signed acceptr~~ace of this commitme~it. Ir►
the event the applicant is un~~le to or ur~~villrng tc~ fu6~11 the conciiticans
tivithin than letter this fee viii be forfeited and deemed tt~ pa}~ ~'or work
done on behalf tsf the lender. (Certi~ec9 ~`und~ a~lY)

CaTSL~C"I'iQI~}~ ~RECi~1~~eiT
Tt) i~►.IC~I~IftIG: Prier to the advance, the lender shall be satisfied that each taftt~e

fatlawizt~ conditdons have been met by the barrawer.
~j A1l seauriCy is ~n glace to ilia satis~'~ction cif the lender and it's

soticitar.
b) l~videnee cif satisfactory title end zrinin~ has been prov"sder~.
c} An up to date survey eft e p~aperty a~ce~table t~ the lender and

it's solicitor to be provided prior !a t'unding.
d) subject to satisfactc~cy inspection of the prcrp~rty by the l~ndec €~r

his agent.
c} Subject to ~tisfactory appraisff[ cif not less kii~n ~8?S,~QO.QU ~'c~r

the subject praper~yy. {Received)
~ This com~iit ant shu~i be ntcll end void ~Cter August 3, 20t S i4'

not uacepted try then.

C}Tt-i~R
~~I~C~iTIC);~5: l~acrawer agrees tai

a) Prc~vicle such cstk~er infarmat~on end d~cu entat~on as re unable
requested by the lender,

b) All legal fees incur~~ed by t~Te lender tc~ be paid l~~ khe bcarrower
as stacecf in t!'e cainmit ent.

c~ Fay to flee lender leis bonus of $7, 187.Sti ~nc~ to the broker their
fee aP$2,875.OD should tine borrower fait icr close throubt~ nca
fault s~f the fenders as apre-estimated ot'their ~iq ~ctated
damages.

r , ~
<.
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7'ransects`ore #
t~t~~c,~€z~ _ ~

~~_~~.~,~...5~..,~,_ ~,_. ___.__, _ ~~.~, __~r__..~.. ~_ _ ~ ~~...
t~i~rt~~~~ ~#rok~rages, Lenct~rs and ~mir~i~traFors Aci

'~hi~ do~ur~'ter~t must be ~ravided to the borrower 2 business days prior f~ #h~ ~ignfng
oP any mortgage instruments, unless vraived below.

~ s~̀~1 ,r r~

CUSt C7~ ~gl"fOW~ilt~ (~~SG~f)SUIC~:

Ps~p~rty tc~ b~ csrtg~q~d; 7~ s r tkerPdn,~~Lt,~g~R t

C~~~Cls a~ !Vlartgaga.
The prtn~ipaE arrt~unt of Fha Second mprtg~g~ ~ ~ „Q. will be r~p~ya~l~ Irt , it n, h in~t~{trr~~nts csf ~ ?.,,~,~~~.1, to b~ paid tsr~
4t~e .,,~,. ~ ini~r~st, starting can . ̀Che net advance of funds Es ~ ~Z,.~~,•
The tcst~6 ~macanE ~t ~!i paytrtents nv~r the ~.s term wii! be ~ ~7~. "i`h~: tttarfgag~ witl be amort3z~d over

i»ter~st:
i "]"h~ date or[ whi~h~ ir~tere~t begins to ~ccru~ Is; ~ncE if arty grad per~ad is giveea, the devils ~r~~

N

Thy annual hater st rite is ,~ ~" °,~, arrd the comgaunding period is,~l4~!t~t~t.
lrrt~rest ft~r each payment perind is c~tcuiateti against the balance awing. Bch payment I~ ~ppli~r3 first t~ fhe ~~cumulated cost ~E
b~rrc~vving, anc! fh~n i~ Ehe nutst~rrd'rng p~n~ipal. Any interest unpaid beca~res part of the balance swing fir ih~ puspases c~i
c~icui~king tt~~ 9nt~rest ~h~rged i;~ fu#urn p~yrnent periods.
When the ~nr~u~i intent raY~ rr~ay change, the m~~had a9 deter inir~g tt~e ~rsnuai #rti4~r~~t rat i~:

~'e~~ and Cysts ~ayabf~ by 8arrower;

Comments Value BrtGtuded 1n A~'R

Brok~ra e fee MD ~inan~iat Ge~rpgratlan .~.9.~: ~c

t.€: al F'eeS $ l~ISGuP5etrienlS e5tlnt~ke + H7 & dis6urS~rrteil~fi ~.~.~~,. ~

C3th~r Larder E~'ees ~ Z.t~Z:S~

i't~#~t Gists:

Toeai Ccsst of Borrawing.
ì`uia4 Cost of B~rrowing ~incCudir~g Int~r~st} to be paid aver the t~cm ~f #h~ rrtnrkgage:~ ~,.4, ' . ~~'R: i~,~,B,.J,~
The APF7 is gat the canfract rate ~f kh~ mortr~age, !t 7s tfte interest casts, plus fhe non-Interest r.~sts requ)red to abtalra Uae mrsrfg~r~~. expr~ss~d ~s a
percentage of the average mtartg~g~ batarac~ ~rr~rth~ r~rnr of the mortgage.

Terms and Conditions:

Pr~paym~nt ~riuileges: ~ „i. c~ .~~. 1~.

7'r~nsE~r~bility: ~~~ cc~mmitrr~~r~t fear det~il~

t~l~thcsd of F~ayrr~nt~,~ ~~

Specs { ~tsrrditians:. 5 mi rs~~ni (nr det~il5

Parfi~utars i F'en~lties: t ~il~

~r~nftict of tat~r~st Disclosure:

~i~terrai F~~s fa ~rakerag~ andtar ro~erFAgent:
i Clescrrb~ any dr`r~ct or Indirect interest that the Brakerage his or, as ct~ra~ntfy cont~rrrptat~d, may acqult~ in the fransactian for

i~J~?(C~i ~l7iS Gfl~C(OSU/t,' 5fc~~L'/77C:17t 1S /JlCJVIt~~Lf.

Infart~~tion an 8rmkerag~:
7"tt~ Brokerage is r~prese~t3ng r r r f r in this ft~tnsactian.

The Brokerage has acted fir I~nd~rs during the previous fiscaC y~~r.



~'ransaction #
MC3~C-9924 - ~

~tinrtgage Brakarages, L~rsders end Adrrtinistrators Act
~'hi5 d~curr€~nt must be provided t~ the barrawer 2 ausin~ss days prier ro the s'rgnfng

of any mortgage lnstra~m~nt~. ursless waived ~efow,

i~ ~ -. . _. ~ r __ _ .. . ._- --- _ ;_~~..

h4~me ar~d Adctr~ss ref Brakerag~: ~ 7..Ftt~_~ ~t ~ ~.~P t~ Licence ~; „~ ~- e 7arc~

Name aE Authati~ed Person ~ignirsc~ csrt b~h~if of Brokerage: L,~~,.~y..~iwyr,Lr~, ~icerrce ~: MQ8Q0~3~2

Clete: ~7t27l2~1~ RufhacSzed EgnaEure:

~ei~ctc~~ure of ~teri~l Rtes:
'T'h~ brakerage has reuievred with the barro+~,~er the genera! risks assaciated wfth a rt°~artgage camm[lm~ni. These asks include: risk
csf failing into arrears, d~:fault end forecics~us~, ~repay€rient penalties, etc.
Irr additi~an, the fcsti~~rving specific risks as~~c~afsd wi#1~ this p~rk9~u4~r martgag~ transaction hive been discussed: 1. "fhfs marigage
pr~vid~s #.~~ iend~r with an fni~res4 in your real ~stat~ {thy "prn~se~ty"} until you repay the mart~y l~arrcaw~d {"the loan"~.if yc~u
r~quiced tl~~ Icrars by ~ ~ert~in d~t~ ~r~d the lender does net adu~nce fhe loam by that date you may hs urrat~I~: t~ s~tlsfy year
intended purp~s~ far the laar~,
2. (n the ~uerst you c~ un~bi~ tc~ pair the monthly town p~yrr~enEs, property taxe~z ~+re insurance premiums ar the ~rincip~i amount
~rh~n the loin is dui, the lender couPd obtain a court judger~ent and your assets and income could be s~iz~d to pay the judgmen#, ar
the i~nd~r could keep yr~ur praperty, or sell it.
3. Wt7era the loan 6s due, if the lender rennet or will neat r~rrew fhe I~c~an ~r~d yc~u nsa Eong~r qu~fify iar the ioarr of this amaunt
i~ecaus~: interest rtes have rr`sere, your inct~rne his f~Jlen, your credit warfhin~ss has d~terior~t~d ~r the va#ue a~ your pr€~perly has
C~ilen, Your prope€~y may gave to be said in arder fo ra~ay the ~.aan.
4. If Interest raTes rise on a v~r9~bte rite mortgage. it may be more di#~culf fnr you #a ~~ford and r~zake tiz~ pay ~r~ts. The lender wilt
€r~cr~ase your payments ~f pr#+~e rats ~r~cr~;as~s.
5. "I" ~r "We" agree that phis rrtcrrtg ge is suitai~[e far "rrte" ar "us".
~. ~arrow~r ackna~~~dg~ that ihfs mortgage ~tr€~ncing is fram ~ private Lender. ~~,,

~inrtgagelLife Insurance has been d'ascussed with rn~/us and wi{I accept____, ar declin . (pf~a5~ initia9}

? ~~~il~~r~7.~~~4itWT~~t~

f J v~ae ackr~r~wledg~ receipt. ~f ~ copy aP th+s f~rrrr~, an{ .~ -responding /~cnort3xatinn
ir~P~rr~afic~n. -4~~ •,

i~~te° ~ .~ __ ~ ~ borrower:- - -- 
_.~„'~3

~rac~: ~~

>)

k~'~ tauar~nt~r'

r̀  Guar~r~tar: ,.,~. 
~

f7irk P. Neilson

t 1 w~ waive the ~ bus°s€~ess d~y~ r~quir~m~nt for this disclasure.

~~te: ~~ " ...p,._.p. ~ ~~e Barrawer:

r'
O. C~~te: ~ ~ ;~`~ tauaran#car:

Th1x farm is prc7vhlad ~s•ts'snrl t7*tt t.~sss,Y~et !'~Nnenhip ~"[7>H'~ mBekaa nr~ r~Prc~aenPaG'cxas. asccam~rsflex or ccrdi~.rss ivrih r~q~r~ m thix tarn. 'Xiihout &enieirg the 4~nersfiry srJfhc twcr,~a~ng, tSFff
doss rwJ warrant lheE thts f,~rm camptiex wrth any app<icebd5 F>ptslgUnn ~rr4hsr r~gut~tian, 7o ttre maximum cxtaxsY p~re»r`feaf ~Y ~GPt~abb tear. IJ+fd dixclefmx aR wnm~trtlts end candhYwss fmpNed w
Statutory: rncl~~Grrp, huf rmt latre~ted m, ary ae~orr~#n#es er caxtilaNls Gt merct~aroe9ltey. tifttnix lord p&rt~ulur purjsasH: and ergas~a'itnt~'errten4



r ~tl~d an ,IuP-7.8-2Qt5 1x:49 53 APA EST
Page 1 t3f 2

'TransaGtlQn No:
ML7~C-19~t3-2

Prep~r~d Fir: BG Furniture ~,fd.

~ ~_, x ~~... ~ ,

Mortgage Amount:
fnt~rest ~ak~:
Arnort3~~tian:
TerYne
C~~s~fas~s~'e R~t~:
P~ymenf ~'r~quency:

Ccs pnunded:

Giosing C►at~::
Irttcr~s4 Ad~ustrr~~nk ~~f~:
FtrS~ P~yt7l~r~t I~at~:
Maturity mate.
Snf~r~st Adjustcrtent Amaunt: ~ O.t7~l
interesfi C~nfy: Yes

~ 287,50Ct.00
11.25D°lo
C~ Y~~rs t~ Months
'i~ tUian#hs
Ì 5.(798°la
fulcsnthiy
~r~nthty

~}T~ `~~*~?"~"Ii~i~,~i i~~1~~i

Monthly Payment: ~ 2,695. 1

° `~ ~'~

'Tcst~E ayenis:
7°~ka1 Inierest:
Tat~1 Princ~pal~
~a~~nce E~ernalr~(r~g .at Maturity:

►*~►

~ 32,33.72
~ 2,43,72

O,t}C!
drU F j~.7CTtF.V4,1

'repared by : Agenk
Larry Gwy~ert~ - I~Q800~3~#2
~+ID Fin~rtcia} Corporation

312 - 3089 ~af3~urst ~fr~e~
Tor~nt~, C}nt~rsq
ft~6A 2A~+
't 07'i 4

TeE : X416) 782-5777
Fax : {4 i 6) 7$2-1 CI~~

- ait : lswynne~a yahar~.cam



~'rinled on .lul•~8.2Q95 1D;a9 53 AM E sT

~ ~•-

~~yo~zen~ Date 1r~terest t'rrnci~a( Bai~r~ce
1 2 '7

7

. 1 7

. 'I 2
z

7

At ttd of 7~rr~t. $ 32, 43.?2 0.~€~ $ 2$7,5~t~,~~

,,~
~~

.y~.

<!/ ~4~ W



R~t~~.WAt.. ~GFt~~fYt[:{~T

6~C;3~~:WltL AEaRE~I~tEt~`f` dated at ̀I'arc~~tta, ti~is day of ~ ~(}i5

t3t~Tl4'E[;~; Pl~tir~~en tr~~~strn~nt ~r~su~s ge~c. as Icr~der~

ftereittufter caftcci the Iviart~;a~ec{s} of'the
1'IE2S`i° {'/ART

ancf- ~3G Furnitut~e Lfd. a~ ~3orra~vers

~ttad} hclurrr Hafr~~~s~ €~nc~ [7irtc €'~t~:r~ s~ci~~c~z~ ~~~ C~uar~~rtt~,rs

i-[ereinafter caI(ed the Pvtort~a~c~r(sl of the
SECC.~IVt? PAI~'I~

t'I~Ii~~;1i~Ai< #3ALA1~iC~„ ~2~f~,~f3f9.{l4} f~S A`[': Act~;ast X, 2~t~ e~~a~}rQ a~~en~ar~ c~d'~I(~,tlt3U.(l6!

IN'~E€t~~"t` RATS, t{9°l~ C€~5'2°S~ t.,ec~€ier T'ee °~,'3{D{1.Q~ L~~rodeF• Fie ps~ys~bt~ ~o ~'taatia~~a~
E o~ves~rr~esat C#rc~u~s ~sc~.
~rnker ~"ee i,5f?(~.t10 ~'aa}°abt~ to iVt~3 ~`~t~s€t~~~al ~ar{~ur.,tinn

9'fcYM~l7`~: `~,~~3 .Ot~ tt~t~tet~~~yf Frsea:rest oniyf!'rc-Auth~a°ired t~ebit

FI~tS°I` E'ft~'~tC~i7", ~~~Stertrb~r I, ~tDt~

x{11 ~ .~~'~ ~~'~= P'~t~~(IS~ ~5 s~~fF

P~tll~3t.~:C,F:Se As ~acr csri~;r`nat rrtar~t~~~;e save s~n~t exce~~t ~aa~tnent to i~c tnadc ~y el~etr€~ni~ dcbiest~~
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7r~nsackian #
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a~r~g~e ~rokerg~, ~.ertder and A ar~istrtc~r~ ~cR
This docurrt~nt must be pravidetl to the borrower 2 bsssiness days prior to #hc signing

o~ aray mortgage instruments, unless ur~iv~d belaw.

~c~st of ~3arrc~wing ~tis~tasureo

~r~sp~rty !n be mot#gaged: 75 F"tidoug Street 1lst~Rkertt3r~. C}ntarin ~1Qt~ 2VC} , ,

C3~tamt a~~ c~r2g~g~::
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~.t , ,~1~ infier~sf, starting on ~ ~~ C11, 7_Di~. Thy net advance o~ funds is ~ ~;~.r,~,.~.
Thy €otal arncsun# of ~!! payments aver tt~e ~ Y~ar~ term wrill 6e ~ t1~ oa. 'the mrar°ig~ge will tse amortixeci auer

,~~~~

lntars~~t:
The dale an which interest begins tc~ accrue is: ~u~I,„QQ,~,.,„2~R„~„5 and i~ any gr~r.~ per€crd is gfu~n, the det~its are:

Ths annual int~r~st rate is ~ UC3Q % end the cgmpounding period is fi~~nthly.
Interest fc~r each payment period is calculated againsE the baC~nc~ awing. each payrr~~n~ is applied fiat to fh~ ~ccumutated cas4 of
borrowing, ~r~d t~ren t~ tt~~ c~utstand€ng principal. Any interest unpaid bean~s~s ~~rt of the ba#snc~ awir~ for the purpa~es aC
caicul~tinc~ the 'snleresf cti~rg~c3 in future payment pecac~ds.
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'is~rs and Conditions:
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RENEWAL AGREEMENT

RENEWAL AGREEMENT dated at Toronto, this 25th. day of July, 2016

BETWEEN: Platinum Investments Group Inc. as lenders

Hereinafter called the Mortgagees) of the
FiR5T PART

and- BG Furniture Ltd. as Bon•oweis

and- Adam Hofmann and Dirk Peter Neilson as Guarantors

Hereinafter called the Mortgagors) of the
SECOND PAR'C

PRINCIPAL BALANCE: $290,000.00 ~S AT: August 1, 2016 (providing all payments are ap to date)

INTEREST RATE: 10% COSTS: Lender Fee $3,750.00 payable to Platinam Investment Groap Inc.
Broker Fee $1,450.00 Payable to MD Financial Corporation

PAYMENTS: $2,A16.67 monthly interest only via pre-authorized debit

FIRST PAYMENT: September 1, 2046

MATURITY DATE:. August 1, 201.7

PR'CVILI~:G~S: As per original mortgage

MUNICIAAI,LY KNOW AS: 75 Ridout Street., Walkerton, Ontario

MORTGAGEE'S ADDRESS: 3089 Bathurst Street, Suite 312, Toronto, Ontario M6A 2A4

SCJBJEC"T" TO the above provisions, all other terms, conditions, liabilities and covenants contained in the
Mortgage shall remain in full force and effect.

The following conditions must be met prior to maturity for this renewal agreement to be valid:

I . Proof that prope~-ry taxes are up to date.
2. Up to date insurance Uinder• showing an active and satisfactory policy on the property.
3. Acknowledgment of fee schedule attached
4. Any other information or documentatioi7 reasonably requested by the lender.

TN WITNESS WHEREOF the parties hereto have executed these presents nn this date:

!~

DATE

DATE

~̀.
DATE

MORTGAGOR - BG FURNITURE LTD.

GUARANTOR-ADAM'HOFMANN

GUARANTOR -DIRK PETER NETLSON

WITNESS

WITNESS

WITNESS

DATE MORTGAGEE -.PLATINUM .INVESTMENTS GROUPING W]TNESS
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AMORTIZATION SUMMARY
Transaction No.

MDFC-2253-1

Prepared For: BG Furniture Ltd.

MORTGAGE IIVFORMATIUN

Mortgage Amount:

Interest Rate:
Amortization:
Term:
Disclosure Rate:
Payment Frequency:

Compounded:

$ 290,000.00

10.000%
0 Years 0 Months
12 Months
11.793%
Monthly

Monthly

Closing Date:

Interest Adjustment Date:
First Payment Date:
Maturity Date:
Interest Adjustment Amount:
Interest Only:

August-1-2Q16

August-1-2016
September-1-2016
August-1-2017
$ 0.00
Yes

MORTGAGE SUMMARY

Manthly Payment: $ 2,416.67

Prepared by : Agent

Larry Gwynne - M08006342
MD Financial Corporation

312 - 3089 Bafihursfi Street
~ e Toronto, Ontario

M6A 2A4

10714
Tel ; (416) 782-5777

Fax : (416) 782-1048

E' ~ ~' ~' E-mail : Isgwynne@yahoo.com

Total Payments: $ 29,000.04

Total Interest: $ 29,000.04

Total Principal: $ Q.QO
Balance Remaining at Maturity: $ 280,000.00
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Page 2 of 2
AMORTIZATION SCHEDULE

Payment Date interest Principal Balance
Se tember 1 2016 2 416.67 0.00 290 000.00

r 1 1 2 416 67 290 00 .00
Nov tuber 1 2016 2 4 6.67 0.00 2 0 0.00
D c tuber 1 0 6 2 416.67 0 0 290 000.00

7
F r 1 7 1 7

r 1 2 17 416.67 0.00 290 00 .00
A rii 1 2017 2 416.67 0.00 290 000.00

17 41 . 7 0 2 .00
n 1 2 17 2 416.67 0. 290 .00

Jul 1 2017 2 416.67 0.00 290 000.00
t 1 2 17

At End of Term:. $ 29,000.04 $ 0.00 $ 290,000.00



Transaction #
MDFC-2253 - 1 _ ~

Mortgage Brokerages, Lenders and Administrators Act
This document must be provided to the borrower 2 business days prior to the signing

of any mortgage instruments, unless waived below,

~ . .:. .

Cost of Borrowing Disclosure:

Property to be mortgaged: 75 Ridout Street Walkerton. Ontario NOG 2V0 , ,

Details of Mortgage:
The principal amount of khe First mortgage $ 290.000.00, will be repayable in Monthiv installments of $ 2 416.67, to be paid on the
~1 t , on interest, starting on September 01.2016. The net advance of funds is $ 290.000.00.
The total amount of all payments aver the rs term will be $ 29.000.Q4. The mortgage will be amortized over

c~ t,= <

interest:
The date on which interest begins to accrue. is: August 01, 2016 and if any grace period is given, the details are:
N/A

The annual interest rate is 10.000 ° and the compounding period is Manthly.
Interest for each payment period is calculated against the balance owing. Each payment is applied first to the accumulated cost of
borrowing, and then to the outstanding principal. Any interest unpaid becomes part of the balance owing for the purposes of
calculating the interesf charged in future payment periods.
Where the annual interest rate may change, the method of determining the annual interest rate is:

Fees and Costs Payable by Borrower:

Comments Value Included in APR

Brokera e Fee MD Financial Corporation $ 1.,450.00 ~

Other Lender Fees Platinum Investments ~ 3,750.00. X

Total Costs: ~ 5.200.00

Total Cost of Borrowing:
Total Cost of Borrowing (including interest) to be paid. over the term of the mortgage:$ 43  X00.04 APR: 11.7 3 °
The APR is not the contract rate of the mortgage. /t rs the interest costs, plus the non-interest costs required to obtain the mortgage, expressed as a
percentage of the average mortgage balance over the term of the mortgage.

Terms and Conditions:

Prepayment Privileges: See commitment for details

Transferability: See commitment for details_

Method of Payment: Pre-authorized debit

Special Conditions: See. commitment for details

Particulars /Penalties See commitment for details

Conflict of Interest Risclosure:

Referral Fees to Brokerage andlor BrokerJAgent:
Describe any direct or indirect interest that the Brokerage has ar, as currently contemplated, .may acquire in the transaction for
which this disclosure statement is provided.

Information on Brokerage:
The BYokerage is representing The Borrower R~th~: Lender, not to the preference of either in this transaction.

The Brokerage has acted for 37 lenders during the previous fiscal year.

T a~ 2.



Transaction #
MDFC-2253 - 1

Mortgage Brokerages, Lenders and Administrators Act
This document must be provided to the borrower 2 business days prior to the signing

of any mortgage instruments, unless waived below.

Name and Address of Brokerage: MD financial Corporation Licence #: 10714 312-3089 Bathurst Street Toronto ON M6A 2A4

Name of Authorized Person signing on behalf of Brokerage: Larry Gwvnne, A"gent Licence #: M08006342
~ t,,.~

Date: 07/25/2016 Authorized Signature: _..:w ' ' `'~ .,~'~
~'
~:. - --

Disclosure of Material Risks:
The brokerage has reviewed with the borrower the general risks associated with a mortgage commitment. These risks include: risk

of falling into arrears, default and foreclosure, prepayment penalties, etc.
In addition, the following specific risks associated wikh this particular mortgage #ransaction have been discussed: 1. This mortgage

provides the lender with an interest in your real estate (the "property") until you repay the money borrowed ("the loan"),If you

required the loan by a certain date and the lender does not advance the loan by that date you may be unable to satisfy your

intended purpose for the Iran.
2. In the event you are unable to pay the monthly loan payments, property taxes, fire insurance premiums ar the principal amount

when the loan is due, the lender could obtain a court judgment and your assets and income could be seized to pay the judgment, or

the lender could keep your property, or sell it.
3. When the loan is due, if the lender cannot ar will not renew the Loan and you no longer qualify for the loan of this amount

because interest rates have risen, your income has fallen, your credit worthiness has deteriorated or the value of your property has

fallen, your property may have to be sold in order to repay the Loan.
4. If interest rates rise on a variable rate mortgage, it may be more difficult for you to afford and make the payments. The lender will

increase your payments if prime rate increases.
5. "I" or "We" agree that this mortgage is suitable for "me" or "us".
6. Borrower acknowledges that this mortgage financing is from a private Lender.

Mortgage/Life Insurance has been discussed with melus and will accept or deciin . (please initial)

/ we acknowledge receipt of a copy of this farm, and corresponding Amortization Schedule-and that I ! we have reviewed the

information.

Date: ~ Borrower;
BG Furniture Ltd.

Adam Hofmann

Rirk P. Neilson

BG Furniture Ltd.

Adam Hofmann

Dirk P. Neilson

~ Guarantor:Date:

~̀ Date: Guarantor:

i / we waive the 2 business days requirement far this disclosure.

~~. Date: Borrower:

;~ Date: ~, Guarantor:

~̀f Date: Guarantor:

Th/s form is provided "as•is"and D+y Limited Parfnership ("D+H) makes no representations, warranties or condit7ons with regard to this form: Without limitfng the generality ofYhe foregoing, D+H

does not werraM that this lorm complies with any applicab!¢ I¢gislatlon and/or regulation. To the maximum axtentpermMed by applicable law, D+H disclaims alFwanantles and conditions implied or

statutory, including, but not7imited to, any warranties or conditions of merchanfab/lity, fitness for a particular purpose, and non-infringement.

2 ra4



+: 3089 Bathurst 5t., SUiPe 312F~
~̀ Toronto, Ontario M6A 2A4

~ ~~ ~ Te1:416-782-5777

rz~° ~'_~~> . P T~ i~ Fax:416-782-1048_ .. _.~
Lic. # 10714

July 25, 2016

Renewal Fees Payment Schedule

Re: 1St & 2"d IVlortgage Renewal on 75 RIDOUT STREET, WAL.KERTON,

,'7~~~_17C~a

Lender Renewal Fees: Platinum Investment Group inc.

15t installment: $2,400.00 due on August 1, 2016 by way of certified cheque.

2"d Installment: $2,500.gQ due on September 1, 2p16 by way of certified cheque.

3rd Installment: $2,600.00 due on October 1, 2016 by way of certified cheque.

Total Payments:. 7 500.00

Brokerage Renewal Fees: MD Financial. Corporation

1St installment: $1,450.00 due on September 1, 2016 by way of post-dated cheque.

2na Installment: $1,450.00 due on October 1, 2016 by way of post-dated cheque.

Total Payments: Z 90Q.00

IVE~i2~G,~GS ~~UG~-1~, SUI.~} AND AI~,~~iGED



RENEWAL AGREEMENT

RENEWAL AGREEMENT dated at Toronto, this ?5th day of July, 2016

B~'TWG~N: Platrnam Investments Group Inc. as iei~ders

Hereinafter called the Mortgagees) of the
I'TRST PART

and- BG Furniture Ltd. as Bon~owers

and- Adam Hofmann and Dirk Peter Neilson as Guarantors

.Hereinafter called the Mortgagors) of the
SECOND PAR"C

PRINCIPAL BALANCE: $290,000.00 AS AT: August 1, 2016 (providing all payments are up to date)

TN7"ER.BST RATE: 10% COSTS: Lender Fee $3,750.00 payable to ['latinam Ynvestnnent Group inc.
Brolcer'Fee $1,450.00 Payable to MD Financial Corporation

PAYMENTS: X2,416.67 monthly interest only via pre-authorized debit

FIRST PAYMENT: September 1, 2016

MATURITY DATE: Aagast 1, 201.7

PR'CVILEG~;'S: As per' original mortgage

MUNICIPALLY KNOW AS: 7.5 Ridout Street, Walkerton, Ontario

MORTGAGEE'S ADDR~,SS: 3089 Bathurst Street, Suite 312, Toronto, Ontario M6A 2A4

SUBJECT TO the above provisions, al] other terms, conditions, liabilities and covenants contained in tlae
Mortgage shall remain. in full force and effect.

The fallowing conditions must be met prior to maturity 'for this renewal agreement to ba valid:

1. ProoEthat property taxes are up to date.
2. Up to date insurance Uinder showing an active and satisfactory policy on the property.
3. Acknowledgment of fee schedule attached
4. Any other information ar documentation reasonably requested by the lender.

IN WITNESS WNEREUF the parties hereto have executed these presents on this date:

DATE

DATE

v̀`
DATE

MORTGAGOR - BG FCJ.RNITURE LTD.

Gt1ARANTOFZ -ADAM HOFMANN

GUARANTOR - DTRK PETER NETLSON

WITNESS

WITNESS

~,
WITNESS

DATE MORTGAGEE -PLATINUM INVESTMENTS GROUP INC WITNESS
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AMORTIZATION SUMMARY
Transaction No:

,,,,,,,,,,,,,,,,,Y,~, MDFC-2253-1

Prepared for: BG Furniture Ltd.

MORTGAGE INFORMATION

Mortgage Amount:

Interest Rate:
Amortization:
Term:
Disclosure Rate:
Payment Frequency:

Compounded:

MORTGAGE SUMMAF2Y

$ 290,000.QQ

10.000%
0 Years 0 Months
12 Months
11.793%
Monthly

Monthly

Closing Date:

Interest Adjustment Date:
First Payment Date:
Maturity Date:
Interest Adjustment Amount:
Interest Oniy:

Monthly Payment: $ 2,416.67

Total Payments:
Total Interest;
Total Principal:
Balance Remaining at Maturity:

August-1-2016

August-1-2016
September-1-2016
August-1-2017
$ 0.00
Yes

$ 29,000.04

29,000.04
$ 0.00

$ 290,000.00

Prepared by : Agent

Larry Gwynne - M08006342
MD Financial Corporation

~~ 312 - 3089 Bathurst Street
Toronto, Ontario
M6A 2A4
10714

Tel ; (416) 782-5777

Fax : (416) 782-1048

~' ~ ~" ~' E-mai(: Isgwynne@yahoo.com
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AMORTIZATION SCHEDULE

Payment Date Interest Principal Balance

Se tember 1 2016 2 416.67 0.00 290 000.00
r 1 1 416.67 A 29q 000.00

N vember 1 2016 2 4 .67 0.00 290 00.00
e 1 2016 416.67 .00 290 000.00
nu 7
r 1 7 1 7

M rch 1 201 2 416.67 0.00 290 000.00
A ril 1 2 17 2 41 .67 0.00 290 000.00

2017 2 41 7 0 29 0.0
n 1 2 1 2 416. 7 9 0 0

Jul 1 2017 2 416.67 0.00 290 000.00
t 2 7

At End of Term:

r
~.

$ 29,OOp.04 $ 0.00 $ 290,000.00



Transaction #
MDFC-2253 - 1

Mortgage Brokerages, Lenders and Administrators Act
This document must be provided to the borrower 2 business days prior to the signing

of any mortgage instruments, unless waived below.

~ r • C+ •

Cost of Borrowing Disclosure:

Property to be mortgaged: 75 Ridout Street Walkerton Ontario NOG 2V0 , ,

Details of Mortgage:
The principal amount of the First mortgage $ 290,000.00, will be repayable in Monthiv installments of $ 2,416.67, to be paid on the

yet , ~ interest, starting an September 01.2016. The net advance of funds is $ 290.000.00.

The total a(mount of all payments over the 1 e rs term will be $ 29A00.04. The mortgage will be amortized over
EN% sYaa

Interest:
The date on which interest begins to accrue is: August 01, 2016 and if eny grace period is given, the details are:
N/A

The annual interest rate is 10.000 % and the compounding period is Month
Interest for each payment period is calculated against the balance owing. Each payment is applied first to the accumulated cost of

borrowing, and then to the outstanding principal. Any interest unpaid becomes part of the balance owing for the purposes of

calculating the interest charged in future payment periods.
Where the annual interest rate may change, the method of determining the annual interest rate is:

Fees and Casts Payable by Borrower:

Comments Value Included In APR

Brokera e Fee MD Financial Corporation ~ 1 450.00 Z(

Other Lender Fees Platinum Investments $ 3,750.00 X

Total Costs: $ 5.200.00

Total Cost of Borrowing:
Total Cast of Borrowing (including interest) to be paid over the term of the mortgage:$ 34 20 04 APR: 11.793
The APR is not fhe contract rate of the mortgage. if is the interest costs, plus the non-interest costs required to obtain the mortgage, expressed as a
percenfage of the average mortgage balance over the term of the mortgage.

Terms and Conditions:

Prepayment Privileges: Bee commitment for details

Transferability: See commitment for details..

Method of Payment: Pre-authorized debit

Special Conditions: See commitment for details

Particulars. /Penalties: See commifiment for details

Conflict of Interest Disclosure:

Referral Fees to Brokerage and/nr Broker/Agent:
Describe any direct or indirect interest that the Brokerage has or, as currently contemplated, .may acquire in the transaction (or
which this disclosure stafemenf is provided.

Information on Brokerages
The Brokerage is representing The Borrower &the Lender, not to the preference of either in this transaction.

The Brokerage has acted for 37 lenders during the previous fiscal year.

t o 2



IYansaction ~#
MDFC-2253 - 1

Mortgage Brokerages, Lenders and Administrators Act

This document must be provided to the borrower 2 business days prior to the signing
of any mortgage instruments, unless waived below.

Name and Address of F3rokerage: MD Financial Corporation Licence #: 10714 312-3089 Bathurst Street Toronto ON M6A 2A4

Nerve of Authorized Person signing an behalf of Brokerage: Larry Gwynne, Aaent Licence #: M08006342

Date: 07/25/2016 Authorized Signature: ~"

~"",`„

Disclosure of Material Risks:
The brokerage has reviewed with the borrower the general risks associated with a mortgage commitment. These risks include: risk

of falling into arrears, defaul# and foreclosure, prepayment penalties, etc.

In addition, the following specific risks associated with this particular mortgage transaction have been discussed: 1. This mortgage

provides the lender with an interest in your real estate (the "property") until you repay the money borrowed ("the loan"),If you

required the loan by a certain date and the lender does nat advance the loan by that date you may be unable to satisfy your

intended purpose for the loan.
2. In the event you are unable to pay the monthly loan payments, property taxes, fire insurance premiums or the principal amount

when the Loan is due, the lender could obtain a court judgment and your assets and income could be seized to pay the judgment, or

the lender could keep your property, or sell it.
3. When tha loan is due, if the lender cannot or will not renew the Loan and you no longer qualify for the loan of this amount

because interest rates have risen, your income has fallen, your credit worthiness has deteriorated or the value of your property has

fallen, your property may have to be sold in order to repay the Loan.
4. If interest rates rise on a variable rate mortgage,. it may be more difficult for you to afford and make the payments. The lender will

increase your payments if prime rate increases.
5. "I" or "We" agree that this mortgage is suitable for "me" or "us".
6. Borrower acknowledges that this mortgage financing is from a private Lender.

Mortgage/Life Insurance has been discussed with me/us and will accept or deciin . (please initial)

/ we acknowledge receipt of a copy of this farm, and corresponding Amortization Schedule and that I / ws have reviewed the

information.

Date: Borrower; _____.
BG Furniture Ltd.

Adam Hofmann

Dirk P. Neilson

BG Furniture Ltd.

Adam Hofmann

Date: , Guarantor:
Dirk P. Neilson

Guarantor:

Guarantor:

( i / we waive the 2 business days requirement for this disclosure.

~ Date: ~ Borrower:

~̀) Date: Guarantor:

This form is provided "as-is" antl D+H Limited PaRnership ("D+H') makes no representations, warranties or conditions w(th regard to this form. Without limiting the generality o1 the foregoing, D+H

does not warrant that this /orm complies with any applicaUle /egislotion and/or regulstton. to the maximum extent pe~mltted by applicable law, D+H discla/ms all warrantles and conditions implied or

statutory, including, but not7imifed to, any warranties ar conditions of merrhanfabilify, fitness for a particular purpose, and non-in/ringement.

1 e)fi?



r., 3089 Rathursh St., Suite 312

''~~ ~~' Toronto, Ontario M6A 2R4

,e~ ~~ ~. Tel: 416-782-5777

~.`~ = TI Fax; 416-782-1048t~4~>~
Lic. # 1Q714

July 25, 2016

Renewal Fees Payment. Schedule

Re: 1st & 2nd Nlo~'tg~ge Renewal Oh 75 RIDOUT STREET, WALKERTON~

• ~ ' ~

Lender Renewal Fees: Platinum Investment Graup Inc.

15t Installment. $2,400.00 due on August 1, 2016 by way of certified cheque.

2nd Installment: $2,SOQ.00 due on September 1, 2016 by way of certified cheque.

3rd Installment: $2,600.OQ due on October 1, 2Q16 by way of certified cheque.

Total Payments: 7 500,00

Brokerage Renewal Fees: MD Financial Corporation

1St installment: $1,450.OQ due nn September ~., 201,6 by way of post-dated cheque.

2"d Installment: $1,450.00 due on October 1, 2016 by way of post-dated cheque.

Total Payments: 2 900.00

t

~VIQI2TGAG~ ~~3lJG~§~, SC~[.~7 ANI~ AF~~INGC~



RENEWAL AGRE~M~NT

RFNF,WA[, AGREEMENT dated. at Toronto, this 25th day of July, 20l 6

BETWEEN: Platinum Investments Group Ine, as lenders

I-tereinafter called the Mortgagees) of the
FIRST PART

and- BG Furniture Ltd. as Borrowers

and- Adarn 1-lofmann and Dirk Peter Neilson as Guarantors

Hereinafter called the Mortgagors) of the
SECOND PART

PRINCIPAL BALANCE: $287,500.00 AS AT: August 1, 2416 (providing all payments are up to date)

INTEREST RATE: 11.25% COSTS: Lender Fee $3,750.00 payable to Platinum Investment Group Inc.
Broker :Fee X1,450.00 .Payable to MD Financial Corporation

PAYMENTS: X2,695.32 monthly interest only via pre-autlxorized debit

I'.IRST PAYM. ENT: September X, 2016

MATURITY DATE: August 1, 2017

PRTVIL~G~S: As per original mortgage

MUNICIPALLY KNOW AS: 75 Ridout Street, Walkerton, Qntario

MOE2TGAGEE'S ADDRESS: 3089 Bathurst Street, Suite 312, Toronto, Ontario M6A 2A4

SUBJECT TO the above provisions, all other terms, conditions, liabilities and covenants contained in the
Mortgage shall remain in full force and effect.

7'he following conditions must be met prior to maturity for this renewal agreement to be valid:

1. Proof that property taxes are up to date.
2. Up to date insurance binder showing an active and. satisfactory policy on the property.
3. Acknowledgment of fee schedule attached
4. Any other information or documentation reasonably requested by the lender.

IN WITNESS WHEREOF the parties hereto have executed. these presents on this date:

~~

DATF,

DATE

DATE

~'
'̀ MORTGAGOR -.BG FURNITURE LTD.

GUARANTOR-ADAM HOFMANN

GUARANTOR - D1RK PETER NEILSON

WITNESS

WITNESS

WITNESS

DATE MORTGAGEE -PLATINUM INVESTMENTS GTtOUP INC WITNESS



Printed on Jul-25-2016 09:44:34 AM EST
Page 1 of 2

c ~ . ~ ~ Transaction No:
^MDFG2252-2

Prepared For: BG Furniture Ltd.

I MORTGAGE INFORMATION

Mortgage Amount:

Interest Rate:
Amortization:
Term:
Disclosure Rate:
Payment Frequency:

Compounded:

$ 287,500.00

11.25Q%
0 Years 0 Months
12 Months
13.Q59%
Mon#hly

Monthly

Closing Date:

Interest Adjustment Date:
first Payment Date:
Maturity Date:
Interest Adjustment Amount:
Interest Only:

August-1-2016

August-1-2016
September-1-2016
August-1-2017
$ 0.00
Yes

~ MORTGAGE SUMMARY

Monkhly Payment: $ 2,695.31

Prepared by ; Agent

Larry Gwynne - M08006342
MD .Financial Corporation

312 - 3089 Bathurst Street
~ Toronto, Ontario

M6A 2A4
~ 1.0714

Tel : (416) 782-5777

Fax ; (416) 782-1048
~. + O. E. E-mail : Isgwynne@yahoo.com

Total Payments: $ 32,343.72
Takal Interest: $ 32,343.72
Total Principal: $ 0.00
Balance F2emaining at Maturity: $ 287,500.00



PI'111tEd OIl Jui-25-2016 09:44:34 AM EST

Page 2 of 2

AMtJRTIZATION SCHEDULE

Payment Date Interest Principal Balance

Se tember 1 2016 2 0 00 287 500.00
cto r 1 2016 2 695.31 0.00 2 7 50 .

N vember 1 201 2 0. 0 2 7 500.00
December 1 2016 2 695. 1 O.Qq 287 500.00

1
r 1 1

M rch 1 2017 2 695 3~ 00 287 Q
A ril 1 201 6 5. 0.00 287 500.0
M 1 2017 2 5. 1 0 0 287
Jun 2017 2 9 .31 0.00 287 500.00
Jul 1 2017 3 0.00 287 500.00

1 1 1 2 5
A# End of Term: $ 32,343.72 $ 4.00 $ 287,5QO.OQ



Transaction #
MQFG-2252 - 2

Mortgage Brokerages, Lenders and Administrators Act
This document must be provided to the borrower 2 business days prior to the signing

of any mortgage instruments, unless waived below.

• M I •

Cast of Borrowing Disclosure:

Property to be mortgaged: 75 Ridout Street Walkerton Ontario ,

Details of Mortgage:
The principal amount of the Second mortgage $ 287.500.00, will be repayable in Months installments of $ 2.695.31, to be paid on

the 1st , ,o niy interest, starting on September 01.2016. The net advance affunds is $ 287.500.00.

The total amount of all payments over the 1 Years term will be $ 32.343:72. The mortgage will be amortized aver

Interest:
The date on which interest begins to accrue is: August 01, 2016 and if any grace period is given, the details are:
NIA

The annual interest rate is 11.250 ° and the compounding period is Monthly.
Interest for each payment period is calculated against the balance owing. Each payment is applied first to the accumulated cost of

borrowing, and then to the outstanding principal. Any interest unpaid becomes part of the balance owing for the purposes of
calculating the interest charged in future payment periods.
Where the annual interest ra#e may change, the method of determining the annual interest rate is:

Fees and Costs Payable by Borrower:

Comments Value Included In APR

Brokera e Fee MD Financial Corpora#ion ~ 1 450.00 X

Ocher Lender Fees Platinum Investments ~ 3.750.Q0 X

Total Costs: $ 5.200.00

Total Cost of Borrowing:
Total Cost of Borrowing (including interest) to be paid over the term of the mortgage:$ 37.543.72 APR: 13.059 °
The APR is not the contract rate of the mortgage. It is the interest casts, plus fhe non-interest costs required to obtain the mortgage, expressed as a
percentage of the average mortgage balance over the term oPthe mortgage.

Terms and Conditions:

Prepayment Privileges: See commitment far details

Transferability: SPP commitment far details

Method of Payment:_,ore-authorized debit

Special Gonditions: See commitment far details

Particulars 1 Penalties: See commitment for details

Conflict of Interest. Disclosure:

Referral Fees to Brokerage and/ar BrokerlAgent:
Describe any direct or indirect interest that the Brokerage has or, as currently contemplated, may acquire in the transaction for
which this disclosure statement is provided.

Information on Brokerage:
The Brokerage is representing The Borrower &the Lender. not to the preference of either in this transaction.

The Brokerage has acted for ~ lenders during the previous fiscal year.

~~~ z



rransacnon ~t
MDFC-2252 - 2

Mortgage Brokerages, Lenders and Administrators Act
This document must be provided to the borrower 2 business days prior to the signing

of any mortgage instruments, unless waived below.

Name and Address of Brokerage: MD Financial Corporation Licence #: 107 43.;x,2-3089 Bathurst Street ,Toronto. ON M6A 2A4

Name of Authorized Person signing on behalf of Brokerage: Larry Gwynne, Agent Licence #: M08006342

Date: 07/25/2016 Authorized Signature: :d--'

Disclosure of Material Risks:
The brokerage has reviewed with the borrower the general risks associated with a mortgage commitment. These risks include: risk

of falling into arrears, default and foreclosure, prepayment penalties, etc.
In addition, the following specific risks associated with this particularmortgage transaction have been discussed: 1. This mortgage
provides the lender with an interest in your real estate (the "property") until you repay the money borrowed ("the loan"),If you
required the loan by a certain date and the lender does not advance the loan by that date you maybe unable to satisfy your

intended purpose for the loan.
2. In the event you are unable to pay the monthly loan payments, property taxes, fire insurance premiums or the principal amount
when the Loan is due, the lender could obtain a court judgment and your assets and income. could be seized to pay the judgment, or
the lender could keep your property, or sell it.
3. When the loan is due, if the lender cannot or will not renew the Laan .and you no longer qualify for the loan ofi this amount
because interest rakes have risen, your income has fallen, your credit worthiness has deteriorated or the value of your property has
fallen, your property may have to be sold in order #o repay the Loan.
4. If interest rates rise on a variable rate mortgage, ifi may be more difficulk for you to afford and make the payments. The lender will
increase your payments if prime rate increases.
5. "I" or "We" agree that this morCgage is suitable for "me" or "us".
6. Borrower acknowledges that this mortgage financing is from a private Lender. '~

Mortgage/Life Insurance has been discussed with me/us and will accept or decline . (please initial)

/ we acknowledge receipt of a copy of this form, and corresponding Amortization Schedule and that I / we have reviewed the
information.

Date: I ~. Borrower:

Date: Guarantor:

Date: Guarantor:

1 / we waive the 2 business days requirement for this disclosure.

~̀ Date: Borrower:

Date: ~~ Guarantor:

~f, Date: ~ Guarantor:

BG Furniture Ltd.

---
Adam Hofmann

Dirk P. Neilson

BG Furniture Ltd.

Adam Hofmann

Qirk P. Neilson

This Jorm is p~ovlded "as-is"and DAM Limited Partnership.("D+H') makes no representations, warranties or conditions with regard fo thts inrm: Without limiting the generality of the foregoing, b+H

does not warrant that this form compliss with any applicable legislation and/or regu/afton. To the maximum extent permitted by applicable law, D+H disclaims all wa7~anfies and conditions implied or

statutory, including, but not limited to, any warrant/es or conditions of merchantability, fitness for e particular purpose, and non•infringement.

~ C>°~



.~

,. 
~3

_w~_~ ~~~ ~~~~ :~~

Scott 5t~arart 7t3ibaudeau, a Commissioner, etc.r
Prr~vince dt Ontario, for tNid (}nfaric~ Paralegal
S~IViCB, and iar work dona within
yaur permift~ti scape of practice
as a lfcerrsed paraiep~I in f~ntaria,



t" i -i._

1̀"he fc~llc~win~ is our ~udecl ~~r ~ ent for RUC to postpone sn favour of a ren~ur~i mortag~ d new

rrac~ri~a~~ totatin~ ~57~,5{~a. ~elt~tzt ors #kt~ r~~Jisetl fetms csf an a ant b~iwecn Saug~en Ecanom~ic

T~ r~~aprnent Corpcaratic+n (" ~"} snd BG Furniture Zt~C. in respect afttie c~b~i~stions assumed by BG

F~.c°n~tcu°e L.,td. cif Bo~don & C'az°oss Furnzture Cos~apany Z.imited ("~ "} pursuant to ~]~:c terms of the dale and

TS1Ve5UY1CT3$ S(J~tCPikI~,tQYI P"PC1C~35 {l'~II~ "~~""} ~Sf&~tZ1S~i~[~ ~5~ ~cY~CT ~5 j3 O~ if5 3UE"L~G1't 71C1~ ~~C1C'tS:

1. BG ~u tx~°c Ltd. will, in sat~s~'actirsn of the indebtedness awing by BAG to S~DC, pay the stun of

312,OOQ ~v ~~llC (~h~ "~e~t~d x~udeYete€in~ss~") by ptedgin~ BG garniture Ltd. izatr, tin its S~ien~i c

I~esea~}a end Seri entr~l t cruets that use cQurin,~ the ~f~14, 2015 ~nnd ~OI6 collectively, the

" Cr~d~ts"~ tai y~~rs, which wil! be submitted to the CRA ire 2015, 2016 and 2017 r~ectivetY,

2. '~`he arx~oaant paid tc~ S~.DC wilt be limited to the following r~-~Sayme t schecrlule:

a. ~~r t ie year ending Zt}14, 10°fo ~fehe 51~} refiaipd will b~ paid to SE C
6. Far the year ending 2015, 30°fo off' the SIt7~D refund will be paid to SAC

c. for the ~e~r ~ndin 2g16, 37.5°lo afthc SR~~'3 re~xt~d will be paid to SE C

d. ~r t~r~ y~~r ~nciin 2UI 7 end far all fit~urr~ years cu~til suds Eire as the debt is paid i.~ fir11; .~C1°/fl

of tie SREI~ refund wztl be paid to SEI~C
3. SEDG's securit~r sh~l~ be limzt~ci ics the ~c~lIawin,~:

~. dheir parti~ipaCia in the SRb Cre aits and wzl~ r~an~c~rari~aassu with Bruce Comrnunaty ~utures

~}evelap ent Ccarpatatian,s {"~#ruce"'} interes# ig°► the Si2ET~ Credits,
b. th~.rd colf~ter~I xnortgag~ crn tt~nd and buildirsgs, subrsrdin~tecl from time to time to ~ first and

second n~ortga~;~ subject to the terms and cr~nditions describ~cl i~ ~ch~d ~~ "A" attached ~ereta.
4. C9utst~n in asncsuntt~ of"the S~ttleci ~ndeStedness gill nvt be subject to zntere~t,
~. At a3os~ of ren~vral aa~~ new ~nart~g~e on or about ~~ag~st'~, 2015, $~'7,SOU will be dis~~arsed ~rarn

rn~srE age proc~~ds t~ E TC a a~r~st die Cotai amaur~t awing
6. ~tartf~ C}ct~ber ~C}15, an amount o~ X390 per month gill ib~ poi d to SEDC, this will incr se tcs 52U zr~

March 2C1I6. These fitnds will apply to debt awing.
7. Adam ]E~ofrn~ru~ and Dirk Pdiels~n limiter penal guax~aute~ in f~vorur of SED~ to a ~a~7cirnru3n ar~c~unt

of ~~2~6,(l4U eaah will r~masn i~a pIace. ]For greater ce~inty, i~ the ~vcnt raf a de#'sult candor this
~ ant, aE~7C is c~txdy emitted tca seek a mg~nutn of $124,000 from each afAdarn Hofmann anc~
dirk ~d'zels .
~~ ~' °niture ~.tct. t~€1i pravid~ a~zoz~thly r~portia~ i~ ~ mann~rr ss~t~i,~factcsry to SAC ,~C ~3ruc~.

9. SEI?C ackuays+t gas that it has rr~cc~iv~d the dt~cum~tadon for the second n-~ort~eg~ det~iDiz~g tie
~inaaYcing arran~;~rr~ents made by BG ~'urnttiu~e ~.td. and s r~ceiv~d tyre full details ~rf the a~sli#~atior~s ~f
~Ci~ ttrx~.stur~ Ltd.

1 ~7. ~G ~'ur~it~►re Lid wig! keep priority payables current and report their status on a monthly basis as pert of
tl~e ro~utt~xze repar~ tcs S~T~C &z Bruce {Srrurce I~~iuctions, HST, EH°T & WSIB). I~z the event ghat
praarity paya~les ~ nc+t kept current, SEUC ,~C Brucc reserve the ri f t to communicate and resolve the
matter with other secured leYaders. Thy Ic~an is tun default if the priority pay~bl~s are not cuzren~

11. SEI~C &Bruce wi11 meet r~czntY~~r or ~nt~re frequently ifnecessary with tlac rav~rn~rrs and CFt7. A
r~pt~c~cnet~t fina~ci~l sdv~sc►r shg~~ be canUected hoc SC Furniture tv #~~ sadisfac4inn ctf SEDC end
~~UCE within the nest tl~r rno~aihs.



12. F3~ ~urr~iture Ltd. ~vil~ e urn that ~na~ciel Ynarta~ ant ,arid x~portin is ~~~d~sceed tc+ t ie sa~sf~ctic~r~

t~f abe t d ~ r Icy .

13. ''his arnncrzd~d ~ e~~ d ih~ s ~zn~rats ~ssd other drsct~n~r~ts requ~ir d tc~ be delivered pcirsu tt ~n

this ~~reem~nt cr~z~sYitut~ t~se tiro a ent between Phe p~tti and s~~ aut all covena 8s,

r~resecttations, undcr~tat~dir~~s and ~g~ements 'b~tv~~er► tie parties a~~I~t~ng to the ~ts~j t matter car this
~ ant aid sc~persee~~ all prior ~gr~eements, understandings, ne~oti$t~ons end di~cussi~~s, wh~th~r
t~t'8~ f~T SV~°YEi~TI. ~1~Y'F: ~Y'~ %IC1 CQ°V~1~i~'IC3x ~7I'Cl2221Sf:S, 'W&17'SII~1~Sy T'+~3~~S~YIEFi$I(3YLo, CS?Y1C~1L4Ct[1S,

t der~t~ndsn~s or other agr~t~nts, az~}. or written, express, implied ar ~ottatera! betwe~~ the partite in
ors tion with ~e sib} C tsaatter c~~tYui~ A~re~~°aent except as spec~caiiy Lei forth ua this A.gre z z~t~

14. SAC acl~awledg~s ~i~t it w~ b~ r~cezvin~ indep~n t legal advice b~~c~re er. utin~ t~Zis Agree u~t.

a a` ~

die authc►rity to bixid Sau~;e~n ~cona~ar~c 1~evelc~p7nent Car~ratit~n

~ ~ ~~~~'"' ' ~~

,~ .
s ~ - • ~ ~.

,r~i 
~.

~ ~ r ~ ~ ~~
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R

'1"h~ Cvlln~vin~ is oar ~.rrler~d~ a~re~~nae~~ far BRU~~ to postpone in Car=tour of a r~r~~~~~~t znorEa~e and neti4~

rranrt~~~e tatalrng ~57~.5tt0. Beloti~r sire the r~~~ised terms of ann agr~emes~t bettve~n rues Comm it}~ Futures

I~e~ ei~p~tient Cc~rparaf c+s~ ~`< ~1~E") d ~Cx ~urrriiturc Ltd. in respect of the €~61i~aEions assumed b~~ ~G

I~s.sm turn I.td, pC ~3t~~dan ~i Cxr~~s I'urnitvr~ Corr~pan}s Lis~ited (.: ~~''j pursuant tt~ t.~e t~rxns €~f tiy~ 5~1~ snd

inrresirnent Scslicttatian ~'rcacess (thy "` i5~''') establ~s~ed bsr ~~YcCx as pas~i oCi~s re~truct~rin,~ eff'aris:

t. SG Furniture i..t~l. Yeiill,: in s~at~sCactiori of the ~nd~btedn~;ss o~~F n~ b~~ ~~ct~ tt~ R.UC , pa}~ ttae sum +~C

~~ I2,€~O(3 to 5E~3~ (the " ~t#9~ I btedn,~ss"} ~Y pledging Bf3 Furnatura L,td. int~resi in its Scient~~c

R.es rch and ~perimerttal t~~ credits that zzrise dur~n tl~e 2~1~1, 2015 arxcf 20I~ (co4le~td~~ety~, the

..~ ~~! ~'r~edi~s"~ t~.~ ye~r~, ~~-hrcFt ~7t1 b~ scabrrsitted to t~~ BRA in 2015, 2~t6 end 2017 s~pecti~s~el}~,

2, Tfie a~r►~tu~ai paid tcs I3~tJ~ tvi~l be ti~ited to tie Catlass~ir~~ r~-pa~~~ent sch~duie~
a. Cpr ih~ ~~ear enciin 201 , I t1°~A of the ~R~I3 re~'i~nd ~~n31 £~e paid to ~22.LJCE
b. F'or the t ear e cl~n~ Z(}i 5, ~f~°°~, of the Sid refund tivil! be paid ~c> ~RllCE
a~, far the ~~ear endirr~ 2(ll G, 37..E°,gym csf` the ~~~I~ r~Cun ~~nfi b~ paid to ~3~UC
c3: Fc~r the year end~n~; ~t117 mac€ far ~1t future ~c~e~rs anti! such time as t~~ debt is paid in full; 50°tn

of t~~ ~~~ r~funci ~~~iil be paid to I3RUC
3. ~Rtl~'s security shall ~e li€nite€1 to the fat}a~~~in~:

~. their panic ~atic~~t r'n the DREG Credits and ti~~il! rara~ parr ~crssu xtiritlY au~;een Econa ~c
L}~~'~IO~?tT1~T4C ~`t3~"pQCc~4it}t1°s {N°S~~SC°"~ intex~t i~ the SR~b Credits,

b third ct~~Cateral ~nort~a~e an !and and htuldin~s, subc3rdinat~d f`ram time to time to A Carst and
S~CQttf~ tY2CiC1,£~.~3f,~.r~ SUI~,~~CE tCt l~iC tCYt11S c'~ttCl Cntl{31IlOriS f~FSCCl~3~CI t1} CI6~t~E~I~ ~j~" attached h~r~io.

~8, dutstand rte a aunts c~Cttte ~~ttled inde~t~dn~ss ~4n~t nc~t tie subject 8c~ interest,
~. ~t close z~f`rec~e~e~a! ~d z~er~~ m~rt~a~;e on or aboctt Au,~,ust 7, ?~iS„ ~17s5f?C3 tivi~l b~ disbursed from

rrsor~~a~e prc~ce~ds tc~ ~31~.tJ~~ ~z ~nst the total am~aunt oti`~in~
~. 5tarttr►~ t3ctab~r Z{~15, arr~c~aant ~C X390 per month ~~Til1 Ge p~i~i tc~ BRUCE, this ~~~I1 increase to X52(}

in tv~arch 20if. These Curds ~~fi11 ~ppt}~ to debt n~~°ink
7. Adam Hofrnan~ and Ltic~ I~Iiets~n Limited personal guarani~e in ~'as~our of RUC to ~ magi t~rt~

arr~acrnt crf ~ 12~#~044} each will rerraain in dace., Fc~r greater cer~a rate., in the eif~nt of a def~uli under this
Agreement, F~RUCE ~s only entitled to seek a maximum of 12~t,tX~~ from ~i~ of`r'~dart~ ~-Iafenann and
D►r~. ~*detsea~,.

R. CCU Furr~~tr~re Lid. ~~rilt ~aro~ride monthly reporting i» a manner satisfactc~ry~ to ~t~C ~c truce.
~3. ~3 tJC ~e~no~vled ~s that it hiss re~e v~d tits dacumee~tat on far the s~eand rrrtga e d~taiti g the a

ot~li~aticans oC ~~r ~'umiture ~.td.
1 ~; ~G ~urni€are Ltd ej~i! ~e~p priorit}~ paya~ies current and report thew status on a mt~nihly basis as pttr€ of

t ie routing repc~rti~ag to SE[)C & Rnace (Source i~eductiorts, HST; EH'C & ~tSiB). Irz the event tf~at
priority p~~~ables are not. kept current, SEDC ~ truce reserc~e the ri,~st to cotr~muraicate arad. r~so6tre the
~at~er with c~ch~r secured 1~r~ders, Thy lean is in default if the priority pay~abt~~ ire net current.

i l: Sf~DC ~ truce r,~~iit rr~~et mcsnthly or more frequently iCn~c~sary s~~iih the oi~~~rs and CFi~, A
replac~n~er►t financial adr~~isc~r shalt b~ cocttra~t~d €"car BG Ftamiture to ehe ~~tisCactic~n oC ~~T~G t~.nd
BRUCE ~vithxn the ne~:i three months.



12, t~~r Furze €urn l.ld. tv ~t estsure tlYa~ fi~a~nci~t rt~ar€a~etta~n€ and repo n~, ~s cc~r~duc~ed tra the stet sfactac~n

ofanan~~emen~ atad th~xr I~nders.
l ~, ""his amended ~ re~~n~nt end ttse ~~r~~m~s~€ts and tither dc~c~ Brats required try e ci~li~~esed r~r~u~nt tca

this ~~;re~ er~t cc~r~stktcat~ the er~p re ~gce~rnent bet~~r~en the ~~artxe~ and sit c~~t a19 ~crt>en is
r~pr ~ritatrt~n~P ~sr~d~rs~arzdin sand a~~~e eats bettt~cei~ tl~e parties relating tc~ t ae subject matter of this
~s~re~rner~t rf supersede al! prig a,~r~~r►~es~ts, r.~derstand n s, ne~oiiatg~ns Ord discussions, ec~hether
oral ter tt°titten. "T`here ~s~ no co4~~n is, prr~rnis~s, cvarr~raties~ repr~ser~Eaifons~ cor~ditinn~,.
t~nderstaartdings e+r csther a~re~ments, or~6 or rrrritten, e~pr~ss„ i pti~d ar col[~teral b~t~sveen the ~rttr€ies ire
ct~nr~eci ors r~~ffh the subject ratter cif this t~ regiment ~~eept ~s ~p~c€catty sit Earth itt This A~ree~rrsent:

i~#. C3RYJ~ ~cl~r~c~c~l~ct~~s i~t~i it ~~- E~ b~ receit=ing independent ~e ~.l adr~~ice before ~~;scutin this
~~re~r~enE.

~.ccepted end A ,reed ta:
~-~„

~~, . ~,. ~ ~ ,~ Y` a .~ s

l
,, ~

f

w., ,.

~,(yi~.~n~,~
.;~~tie; Y . ~,:,, .. ~~ ,. 4',,., .o. ~..~.

I hat e t~ze autE~arity [o birsd ~ruc~ Ccsrnmrutii~> ~`utures D~vetoprt~ent CArporaiian

~ ~ F~

~ ,~ ~ ~~~~~
., ,

~~ ~~~~. r

• ♦ • s



i. 3~tC.IC~ ~4nt~ subardznat~ its ~~tlaier~ rrrc~ri~a ~ to the First ~nc4 Secand ~1ort ~~~ to ~ ma.~;irrturrt itat~l of

~s~r~,s~.xr,
~, "I'ft~ ~irsi and Second ort~a ~ is an interest e~nl~~ rr~csri, ale for the t~e~€ y~~.r t€~ Juiy 3 ~, 2~i G. ~.ng,

cene~~-a~ crCt~e First end ~ ~c~nd Mort~~g~~ €~r of a repiacerner~! af`t~s~ First and ~cand ari~a~e ier~d~r

~t~ th t~ r~exE~ lender, rreust ~ec{uir~ that ~x ~`r~rrA tune Ltd, rna~~ bC~~c3ed prin~ip~i and i~a€erect pt~~•cnersis on

the Fiat ~~d 5ecc~nd cart~;a~;e,
~.. ~ft~r Jutg~ 31, ~t~1 Gk d prof' ded ~aat the ~` rst anti ~ecorsd ~rt~~~es are teat i~ Fears, EtU~~ tit~it#

su6ar snai~ pis third callQtera cnt~ri,~a~e frorrf tzme t~s time az~t~° tc~ a ma.~irt~um ~rnaunt off` the r~~a~ain~ ~

~Srrr►cip~l ~snauni outst~radiz~~ era t~►e First and 5ec~nd 1!/fcsr~ ~s~e.
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