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ARTICLES OF AMENDMENT

STATUTS DE MODIFICATION

Form 3 1. The narme of the corporation is; (Set out in BLOCK CAPITAL LETTERS)
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2. The name of ihe corporation is changad té {if app-iiéa-b}g ¥ (Séf oﬁt in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de fa sociéts (s y a tiew) (écrire en LETTRES MAJUSCULES SEULEMENT):

PV L (AR 8 LiTib

Date of incorporation/amalgamation:
Date de i3 constitution ou de i3 fusion::
2017/03/29

{Yeasr, Month, Day)
{annge, mois, jour)

(5]

ER Complete ondy if thers Is a change in the number of divectors or the minimum / maximum number of directors.
i faut rempiir cotte partie seulement si Iz nombre dadminisirateurs ou si e nombre minimal ou maximal
d'administrateurs a changsé,

L m@m number of directors isfara:
Nombre d'administraleurs nombres gHnipwiem ot maxingig d'administrateurs

Number of directors {s/are; v o

Number solimum ad %

Nombre minle, gl et

or
ou —
5. The ariicles of the corporation are amended a3 follows:

Les statuts de la société sont modifids de la fagon suivanie ;

Seierees.

The name of the Corporation is hereby changed from 2569418 Ontario Inc. to PV Labs Ltd.

After giving effect to the above, the Articles of Incorporation dated March 29, 2017, remain unchanged.
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ASSIGNMENT AND ASSUMPTION OF ASSET PURCHASE AGREEMENT
THIS AGREEMENT made as of the 30 day of March, 2017.
AMONG:

$02878 ONTARIO LIMITEDR
(the *Assignor™)
- and -
2569418 ONTARIG INC,
{the “Assignee”)
- and ~
PY LABS INC,
{the “Vendor”™}

WHEREAS pursusnt to an Asset Purchase Agresment among the Assignor and the
Yendor dated March 23, 2017 (the “Purchase Agreement”), the Yendor agreed to sell and the
Assignor agreed to acquire the Purchssed Assets on the terms and conditions more particularly
set forth in the Purchase Agreement;

AND WHEREAS the Assignor has agreed to assign, and the Assignes wishes io assume,
all of the Assipnor's right, title and interest in and to, and cbligations and Habilities under the
Purchase Agresment as herein provided;

NOW THEREFORE in consideration of the sum of Two Dollars (§2.00) now paid by
gach of the parties hereto to the other and for other good and valusble consideration, the receipt
and sufficiency of which are hereby acknowledged, the paniies hereto hereby agree as follows:

1 Definitions. Unless otherwise specifically defined in this Agreement, any capitalized
terms used in this Agreement shall have the respective meanings ascribed thereto in the
Purchase Agreement.

2. Assienment by Assiguor, The Assignor hereby assigns, transfers and conveys effective
the date hereof to the Assignes all of the Assignor’s right, title and interest in and 10, and
obligations and lisbilities under the Purchase Agreement.

3.

Assignor to assume all liabilities and obligations of the Assignor under the Purchase
Agreement and shall be deemed to be the Purchaser under the Purchass Agreement. The
Vendor acknowledges and consents to the assignment and assumption set out berein.
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4, Further Assurances, Pach of the parties hereto shall from Hme o Gime hereafter and
upon sy reasonable request of another party, execute and deliver, make or causs o be
made, ail such fucther acts, deeds, assurances and things a3 may be required or necessary
to more sffechually implement and camy out the frue inmtent and meaning of this
Agregment.

A, Suscessors and Assigms. This Agreement shall soave to the henefit of and shall be
binding upon the parties hereto and thelr respective successors and assigns.

& Governing Law, This Agresroent shall be eonstrued and enforced in accordance with
the laws of the Provines of Ontario and the laws of Canads zpplicable thereto and shall
be treated in all respects as an Catario contract.

7. Counterparts, This Agresment may be executed by the parties in separsie counterparte
by origing, fesimile signature or other electronic transmission) each of which when s0
exscuied and delivered shall be an origingl, but all such counterparts iogsther shall
together constitde one and the syme instrument.

TN WITNESS WHEREOF the parties hereto have duly exeouted this Agreerent on the dete
first writien above.

82878 OWNTARIO LIMITED

Par: SF n\
Name: dche Piegrsmal
Titler a2 ¢ sitteny
T have the authority o bind the
eorporgiion

2569418 ONTARIG INC,

Per covortiotd R,

Mame: eqmes LaRERE et &R

Tl Beren
1 have the authonty m& the
corporsiion

b
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PY LABS INC,

w00

Name: %‘%( CHAAGLBERLAA

Jie: z%za ABJT 4 CEO
I have the authority 1o P\?;mi the

mr;mmtmn

143
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT, dated March 22, 2017 is made,

BETWEEN
PV Labs Inc., a company incorporated under the laws of the Province of Ontario
(the “Vendor™)
and
802878 Ouniarie Limited, a company incorporated under the laws of the Province
of Ontario (the “Purchaser”)

WHEREAS

A. The Vendor has filed a Notice of Intention to Make a Proposal pursuant to the

Bankruptcy and Insolvency Act (Canada),

B. BDO Canada Limited acts as proposal trustee (the “Propesal Trustee™) in respect of the
Vendeor; and :

C. The Vendor desires to sell, and the Purchaser desires to purchase, the Purchased Assets,
upon and subject to the terms and conditions hereinafter set forth.

MNOW, THEREFORE, in consideration of the foregoing and the representations, warranties,
covenants and agreements herein contained, the receipt and adequacy of which are hereby
acknowledged, the Partics agree as follows:

1.6 DEFIRITIONS AND INTERPRETATION

1.1 Brefinitions. In this Agreement, the following terms shall have the meanings set out
below unless the context requires otherwise:

(a) Account and Indewmmity Agreewent means the Account and Indemnity
Agreement dated February 8, 2017 between the Vendor and RBC;

(b) Administrative Charge has the meaning given to it in the DIP Order;

(c) Agreement means this Agreement, as it may be amended or supplemented from
time to time, and the expressions “hereof”, “herein”, “hereto”, “hereunder”,
“hereby” and similar expressions refer to this Agreement and not to any particular
Section or other portion of this Agreement;

(d) Applicable Taxes means all Taxes payable and paid in cash with respect to the
transactions under this Agreement;

Doc#3853083v2
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(e) Approval and Vesting Qeder means an order of the Court, to be obtained on a
motion by the Vendor which the Vendor will bring as soon as possible after
execution of this Agreement by the Parties, approving this Agreement and the
transactions contemplated herein, and vesting in the Purchaser, upon delivery of
the Trustee’s Certificate, all the right, title and interest of the Vendor in the
Purchased Assets free and clear of and from any Claims and Encumbrances, but
subject to the Permitted Encumbrances, and which order shall be substantially in
accordance with the form of order attached hereto as Schedule 1.1(e);

63 Assamed Linhilities has the meaning given in Section 2.7;
(g) #i4 means the Bankrupicy and Insolvency Act (Canada);

(h) Books and Records means all books, records, files and papers related to the
Business in the possession of the Vendor, in electronic form or otherwise,
including drawings, engineering information, manuals and data, sales and
advertising materials, sales and purchases correspondence, trade association files,
research and development records, lists of all prospective customers, lists of
present and former customers, and suppliers, personnel, employment and other
records, and all copies and recordings of the foregoing;

(i) Business means any and all businesses carried on by the Vendor;

)] Business Day means any day except Saturday, Sunday or any day on which banks
are not open for business in the city of Toronto, Ontario, Canada;

k) Claims and Encuwmbrances means any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise
including, all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system;

) Closing means the completion of the sale to and purchase by the Purchaser of the
Purchased Assets under this Agreement;

(m)  Closing Date means the day that is two Business Days afler the date of the
issuance of the Approval and Vesting Order, or such earlier or later date as may
be agreed upon in writing by the Parties and the Proposal Trustee. If, prior to the
Closing, the Approval and Vesting Order (or any orders dismissing appeals
thereof) shall have been appealed or a proceeding shall have been commenced to
restrain or prevent the completion of the transactions under this Agreement, then
the Closing Date may be extended by the Vendor, in which case the Closing Date
shall mean the day that is two Business Days after the date on which any such
appeals and/or proceedings are dismissed;

Doc#3853093v2
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Closing Time means 10:00 a.m. (Toronto time) on the Closing Date;

Court means the Ontario Superior Court of Justice in Bankruptcy and Insolvency;

DIP Lender has the meaning given to it in the DIP Order;

DP Lender’s Charge has the meaning given to it in the DIP Order;

DHP Order means the Order of Madam Justice Conway dated February 2, 2017;

BIP Term Sheet has the meaning given to it in the DIP Order;

Excluded Assefs has the meaning given in Section 2.5;

Goedwill means the goodwill relating to the Business, including:

&)

(i)

(iif)

(iv)

the exclusive right to carry on the Business in continuation of and in
succession to the Vendor and all rights to use any words indicating that the
Business is so carried on;

all goodwill relating to all internet domain name registrations owned by
the Vendor;

all records of sales, customer lists and supplier lLists of or used in
connection with the Business; and

all rights and interests of the Vendor in the present telephone numbers,
and other communications numbers and addresses used by the Business;

Intellectual Property means all of the Vendor’s rights to and interests in the
following existing anywhere in the world:

Q)
(if)

(iii)

(iv)

business and trade names, corporate names, brand names and slogans;

all inventions, patents, patent rights, patent applications, utility models
(including all  applications, reissues, divisions, continuations,
continuations-in-part, revisions, supplementary protection certificates,
extensions and re-examinations of any patent, patent application or utility
model) and all equivalent or similar rights anywhere in the world in
inventions and discoveries including invention disclosures;

all registered and unregistered trade-marks (whether used with wares or
services and including the goodwill attaching to such trade-marks), service
marks, tradc names, trade dress, logos, business, corporate and product
names and slogans and registrations and applications for trade-marks (and
all future income from such trade-marks);

all copyrights in copyrightable works, all non-copyrightable works, all
internet domain name registrations and all other rights of authorship,

PATENT
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worldwide, and all applications, registrations and renewals 1 connection
therewith;

(v) all rights and interests in and to processes, lab journals, notebooks, data,
trade secrets, designs, know-how, product formulae and information,
manufacturing, engineering and other drawings and manuals, technology,
blue prints, research and development reports, agency agreements,
technical information, engineering data, design and engineering
specifications, and similar materials recording or evidencing expertise or
information;

(vi) all licenses (end-user or otherwise) granted to the Vendor of the
intellectual property listed in items (i) to (v) above; and

(vii) all future income related to the intellectual property listed in items (i) to
(v) above and proceeds therefrom, and all rights to sue and recover
damages from past infringement thereof;

(w)  Pariy means a party to this Agreement and any reference to a Party includes its
successors and permitted assigns; and Parties means every Party;

(x) Person includes an individual, a company, a partnership, a trust, an
unincorporated organization, government agency or authority, or other legal entity
and the executors, administrators or other legal representatives of an individual in
such capacity;

(y) Personal Property means all cash, inventory, machinery, equipment, product
moulds, furniture, fixtures, computer systems and equipment and other chattels
and tangible property related to the Business owned by the Vendor (including
those in possession of third parties);

(z) Peramitted Encumbrances means any encumbrances permitted by the Purchaser;

(aa)  Prier Claims means any claim pursuant to any law, statute, regulation or otherwise,
which ranks or is capable of ranking in priority to the DIP Lenders Charge;

(bb)  Purchase Price has the meaning given in Section 2.2;

(cc)  Purchased Assets means all of the assets, properties and undertakings of the
Vendor, including the property, assets and rights related to the Business wherever
situate, other than the Excluded Assets, and including the following:

(i) the Personal Property;
(11) the Receivables;

(111) the Intellectual Property;

Doc#3853093v2
PATENT
REEL: 043339 FRAME: 0906



A

(1v) the Purchased Contracts;
(v) the Books and Records;
(vi) the Goodwill; and

(vit) all other rights, properties and assets rclated to the Business, of
whatsoever nature or kind and wherever situated;

(dd)  Purchased Contracts means purchase orders given or received, executory
contracts, agreements, leases or arrangements, whether or not signed, to which the
Vendor 1s a party;

(ee) Purchaser’s Lawyers means Thornton Grout Finnigan LLP;

(ffy  Receivabies means all accounts receivable and all right or entitlement of the
Vendor to a receipt or payment of monies whatsoever;

(gg) REC means Royal Bank of Canada;

(hh)  Trustee’s Certificate means the certificate of the Proposal Trustee certifying that
all conditions to Closing have been satisfied and the transactions contemplated in
this Agreement have been completed to the satisfaction of the Vendor and the
Purchaser;

(i1) Taxes means all governmental taxes, levies, duties, assessments, reassessments
and other charges of any nature whatsoever, whether direct or indirect, including
income tax, profits tax, gross receipts tax, corporation tax, commodity tax, sales
and use tax, wage tax, payroll tax, worker’s compensation levy, employer health
tax, capital tax, stamp duty, real and personal property tax, land transfer tax,
customs or excise duty, excise tax, goods and services tax, harmonized sales tax,
turnover or value added tax on goods sold or services rendered, withholding tax,
social security and unemployment insurance charges or retirement contributions,
and any interest, fines, additions to tax, assessments, re-assessments and penalties
thereon:

a1 Transferring Employees has the meaning given in Section 3.1; and
(kk)  Vendor’s Lawyers means Chaitons LLP.

1.2 Headings and Table of Contents. The division of this Agreement into Articles and
Sections, the insertion of headings, and the provision of any table of contents are for
convenience of reference only and shall not affect the construction or interpretation of
this Agreement.

1.3 Statute References, Any reference to a statute shall mean the statute in force, as
amended from time to time, and any regulation in force thereunder, unless otherwise
expressly provided.

Doc#3853093v2

PATENT
REEL: 043339 FRAME: 0907



1.4  Mamber and Gender. Unless the context requires otherwise, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

1.5 Use of the Word Including, The word “includes” or “including” shall mean “includes
without limitation” or “including without limitation”, respectively.

1.6 Business Days, If any payment is required to be made or other action is required to be
taken pursuant to this Agreement on a day which is not a Business Day, then such
payment or action shall be made or taken on the next Business Day.

1.7 Agreements as Covenants, Each agreement and obligation of any of the parties hereto
in this Agrcement cven though not expressed as a covenant, is considered for all purposes
to be a covenant.

1.8 Curreney and Payment Obligations. Except as otherwise expressly provided in this
Agreement:

(a) all dollar amounts referred to in this Agreement are stated in Canadian Dollars;
and

(b) any tender ol documents or money under this Agreement may be made upon the
parties or their respective counsel and money may be tendered by bank draft
drawn upon a Canadian chartered bank, by negotiable cheque payable in
Canadian funds and certified at the payee’s request by a Canadian chartered bank
or by wire transfer of immediately available funds payable at par in Toronto,
Ontartio.

1.9 Section and Schedule Refereneces. Unless the context requires otherwise, references in
this Agrecement to Sections and Schedules are to Sections and Schedules of this
Agreement. The Schedules to this Agreement consist of:

Schedule 1.1(e) - Approval and Vesting Order
2.8 PURCHASE AMDB SALE

2.1 Purchase and Sale of Assets. Subject to the terms and conditions of this Agreement, at
the Closing with effect as of 12:01 a.m. on the Closing Date, the Vendor will sell,
convey, assign, transfer and deliver the Purchased Assets to the Purchaser.

Doc#3853093v2
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2.2 Parchase Price. The purchase price payable by the Purchaser for the Purchased Assets
shall be the amount owing by the Vendor to the DIP Lender under the DIP Term Sheet as
at the Closing Date (the “Purchase Price”).

2.3 Payment of Purchase Price. The Purchase Price shall be payable by the Purchaser to
the Proposal Trustee on Closing by certified cheque, bank draft or wire transfer of
immediately available funds.

2.4 Allscation of Purchase Price. The parties hereto covenant and agree that the Purchase
Price shall be allocated as the Purchaser, the Vendor and the Proposal Trustee may agree
in writing on or before Closing, and the Vendor and the Purchaser will make and file all
tax returns and filings on a basis which is consistent with the amount and allocation of the
Purchase Price. If the parties arc unable to agree, the parties covenant that they shall each
allocate the Purchase Price acting reasonably.

25 Excluded Assets. The Purchaser may elect, with no adjustment to the Purchase Price, to
exclude any assets of the Vendor from the transaction contemplated in this Agreement,
by providing written notice to the Vendor at least 3 Business Days prior to the Closing
Date identifying the particular assets to be excluded, whereupon the property and assets
identified in said notice shall be *Excluded Sszels”.

2.6 Porchased Contdracés,

(a) The Vendor will use its commercially reasonable efforts to obtain all consents
necessary to permit the assignment to, and assumption by, the Purchaser of all the
Purchased Contracts and the Assumed Liabilities in respect thercof to be assigned
to and assumed by the Purchaser pursuant to this Agreement, provided, that,
except as provided in this Agreement, such efforts will not require any Vendor or
the Purchaser to pay any amounts claimed by the counterparty to such contracts or
by any other party. The Purchaser will provide its reasonable cooperation to assist
the Vendor o obtain such consents;

(b)  Nothing in this Agreement will constitute an agreement to assign or an attempted
assignment of any non-assignable rights or any contract for which any requisite
consent has not been obtained or which as a matter of Applicable Law or by its
terms is not assignable. If any consent in respect of a Purchased Contract has not
been obtained on or prior to the Closing Time, to the extent permitted by
Applicable Law, at the Purchaser’s option, the Vendor will use reasonable
commercial efforts to enter into arrangements with the Purchaser to provide the
benefits thereof to the Purchaser, including holding such Purchased Contract as
agent or in trust for the benefit of the Purchaser for a period of 30 days from the
Closing Date, and during such period, the Purchaser will perform the obligations
of the Vendor thereunder and be entitled to receive all money becoming due and
payable under and other benefits derived from the Purchased Contract
immediately after receipt by the Vendor; and

Doc#3853093v2
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(¢) At any time prior to the Closing Time, the Purchaser may elect to exclude any
contracts from the Purchased Contracts by giving written notice to the Vendor of
its intention to do so. No changes to the Purchase Price shall result from the
exclusion of any contracts from the Purchased Contracts pursuant to this Section
2.6.

2.7  Exchuded Liabilities. The Purchaser is not assuming and shall not be responsible for any
liabilities, debts and obligations of the Vendor, other than as specifically detailed in this
Agreement {collectively, the “Assumed Liabilities™):

(a) any trade accounts payable incurred by the Vendor pursuant to any Purchased
Contract that remains unpaid at the Closing Time;

(b) all liabilities related to or arising from any of the following: (i) the Purchaser’s
employment or termination of employment of Transferring Employeces arising
after the Closing Time:; and (1) all liabilities for wages (including incentive
compensation, overtime and vacation pay), severance pay, lermination pay, notice
of termination of employment or pay in lieu of such notice, damages for wrongful
dismissal or other ecmployec benefits or claims in respect of Transferring
Employees and accruing after the Closing Time; and

() all liabilities arising from or in connection with the performance of any of the
Purchased Contracts (or breach thereof) after the Closing Time (other than any
liability arising out of or relating to a breach that occurred prior to the Closing
Time), only to the extent that the benefit thereof is conveyed to the Purchaser.

2.8 Taxes.
(a) The Purchaser shall be responsible for payment of all Applicable Taxes.

(b) On the Closing Date, the Purchaser will either pay the Applicable Taxes to the
Vendor or deliver to the Vendor evidence confirming the Purchaser's payment of
or exemption from payment of the Applicable Taxes in form and substance
acceptable to the Vendor, acting reasonably. The Purchaser will prepare and file
any affidavits or returns required in connection with the foregoing at its own cost
and expense. To the extent that any Applicable Taxes are required to be paid by or
arc imposed upon the Vendor, the Purchaser will reimburse to the Vendor such
taxes within five Business Days of payment of such taxes by the Vendor. The
Purchaser will indemnify and hold the Vendor harmless in respect of any
Applicable Taxes including any penalties relating thereto or interest thereon and
any liability or cost incurred as a result of any failure to pay such Applicable
Taxes when due.

Doc#3853003v2
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2.9 Elections.

(c) The Vendor and the Purchaser will on or before the Closing Date jointly execute
an clection, if available, in the prescribed form and containing the prescribed
information, to have subsection 167(1.1) of the £xcise Tax Act (Canada) apply to
the sale and purchase of the Purchased Assets hereunder so that no tax is payable
in respect of such sale and purchase under Part IX of the Excise Tax Act (Canada).
The Purchaser will file such election with the Minister of National Revenue
within the time prescribed by the Excise Tax Act (Canada).

(d The Vendor and the Purchaser agree to make, execute and file with the
appropriate taxing authorities such other elections or purchase exemption
certificates as the Parties agree are mutually desirable, if any, in prescribed form
and within the prescribed time. After the Closing, the Purchaser shall make or
cause to be made all necessary filings with respect to all Applicable Taxes.
Promptly after the Closing, the Purchaser shall reimburse the Vendor for all
deposits, prepayments or advances which the Vendor may have made with respect
to Applicable Taxes, other than any such deposits, prepayments or advances that
are Excluded Assets.

(e) Notwithstanding anything to the contrary in this Section 2.9 the Purchaser shall
indemnify and hold the Vendor harmless in respect of any harmonized sales tax
under Part IX of the fxcise Tax Act (Canada), goods and services tax, sales tax,
penalties, interest and other amounts or Applicable Taxes which may be assessed
against the Vendor as a result of the transactions contemplated in this Agreement
not being eligible for such elections provided for m this Section 2.9 or as a result
of the Purchaser's failure to file the elections within the prescribed time.

2.10  Bulk Sales Laws, Each party waives compliance by the other party with the Bulk Sales
Act (Ontario) and section 6 of the Retail Sales Act (Ontario).

2,11 Funds 5 be held in frust. The Purchaser shall advance the undrawn portion available
under the DIP Term Sheet on the Closing Date up to the maximum amount of $200,000
(the “Fees Advance”) which amount shall be held in trust by the Proposal Trustee. The
Proposal Trustee shall be entitled to use the Fees Advance for the sole purpose of paying
the professional fees incurred in accordance with the DIP Order by the Proposal Trustee
and its counsel and counsel to the Vendor (collectively, the “Professional Fees”) which
fees would otherwise be secured by the Administration Charge. Upon the conclusion of
the proposal proceeding and the full and final payment of the Professional Fees, any
amount of the Fees Advance remaining shall be immediately remitted by the Proposal
Trustee to the Purchaser.

3

.12 Statutory priorities. Any Prior Claims not paid on or before the Closing Date shall be
paid by the Purchaser. It is understood by the Purchaser that the Proposal Trustee and the
Vendor will use all reasonable efforts to ensure that all such Prior Claims will be paid on
or before the Closing Date.
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213 Account and Indemuity Agreement. The Vendor acknowledges and agrees that any
monies held by RBC or any other Person, including counsel to RBC, in accordance with
the terms of the Account and Indemnity Agreement (the “RBC Funds”) form part of the
Purchased Assets and that any RBC Funds received by the Vendor on or after the Closing
Date shall be held in trust by the Vendor for the Purchaser and shall be immediately
delivered to the Purchaser.

34 EMPLOYEES

3.1 The Purchaser will, cffective as of the opening of business on the Closing Date, offer to
employ on and after the Closing Date such employees of the Vendor as it may choose on
terms and conditions that are substantially the same, in the aggregate, as the terms and
conditions of employment as are in effect on the date hereof for each such employee,
including with respect to each employee’s position, duties and responsibilities,
compensation, benefits, vacation, work location and hours of work. Such offers of
employment will be made as soon as possible after execution of this Agreement to each
employee as the Vendor may choose. Any such employee who accepts such offer from
the Purchaser shall be considered a “Transferring Employee”. The Purchaser will
provide a list of the Translerring Employees (the “Transferring Employee List”) to the
Vendor and the Proposal Trustee no less than five (5) Business Days prior to the Closing
Date. The Vendor may terminate the employment of any employee who is not a
Transferring Employee at any time between the date of delivery of the Transferring
Employee List and the Closing Date.

4.8  REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties and Ueovenants of the Purchaser. The Purchaser
represents and warrants to the Vendor as follows:

(a) Incorporation and Power. The Purchaser is a Corporation duly incorporated
under the laws of the jurisdiction of its incorporation and is duly organized,
validly subsisting and in good standing under such laws.

(b) Bue Authorization. The Purchaser has all necessary corporate power, authority
and capacity to enter into this Agreement and all other agreements and
instruments to be executed by it as contemplated by this Agreement and to carry
out its obligations under this Agreement and such other agreements and
instruments. The execution and delivery of this Agreement and such other
agreements and instruments and the completion of the transactions contemplated
by this Agreement and such other agreements and instruments have been duly
authorized by all necessary corporate action on the part of the Purchaser.

(©) Enforceability of Obligations. This Agreement constitutes a valid and binding
obligation of the Purchaser enforceable against the Purchaser in accordance with
its respective terms. The execution, delivery and performance by the Purchaser of
this Agreement and all other agreements and instruments to be executed by it as
contemplated by this Agreement does not and will not (i) contravene or conflict
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with or constitute a violation of any provision of the Articles or by-laws of the
Purchaser or any law or regulation binding upon or applicable to Purchaser; (ii)
contravene or conflict with or constitute a violation of any judgment, injunction,
order or decree binding upon or applicable to the Purchaser; or (iii) contravene or
conflict with or constitute a violation of any agreement or instrument to which the
Purchaser is a party or by which the Purchaser or any of its assets is bound.

Consents and Approvals. No consent or approval of any Person is required in
connection with the execution and delivery of this Agreement by or on behalf of
the Purchaser and the completion by the Purchaser of the transactions
contemplated by this Agreement.

4.2 “As Is, Where 1s™, The Purchaser acknowledges to and m favour of the Vendor that:

(a)

(b)

(c)

(d)

(e)

prior to Closing, the Purchaser will have conducted its own investigations and
inspections of the quality and condition of the Purchased Assets;

except as otherwise expressly provided in this Agreement, the Purchaser is
purchasing the Purchased Assets on an “as is, where is” basis as at the Closing
Date;

except as otherwise expressly provided in this Agreement, the Vendor has made
no representations, warranties, statements, or promises including, without
limitation, as to title, description, fitness for purpose, merchantability, quantity,
conditions or the quality of any matter or thing whatsoever, and any and all
conditions and warranties expressed or implied by the Sale of Goods Act
(Ontario) do not apply to the sale of the Purchased Assets and are hereby waived
by the Purchaser;

there will be no adjustments to the Purchase Price for changes in condition,
quality or quantity of the Purchased Assets for any reason from the date hereof to
the Closing Date; and

the Proposal Trustee has made no representations or warranties whatsoever with
respect to the Purchased Asscts, the Vendor, and/or its business, and in particular,
without limiting the generality of the foregoing. The Purchaser hereby releases the
Proposal Trustee, its agents and assigns, from any claim or liability whatsoever
arising from or relating to its purchase of the Purchased Assets.

4.3 Survival of Representations and Warranties, The representations and warranties of the
Purchaser contained in Section 4.1 or any other agreement, certificate or instrument
delivered pursuant to this Agreement shall, notwithstanding the Closing, survive the
Closing and continue in full force and effect for the benefit of the Vendor for an
indefinite period.
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CONDITIONS OF CLOSING

5.1 Purchaser’s Conditions. The Purchaser shall not be obliged to complete the closing of
the transactions contemplated herein unless, at or beforc the Closing Time, cach of the
following conditions has been satisfied, it being understood that the following conditions
are included for the exclusive benefit of the Purchaser and may be waived, in whole or in
part, in writing by the Purchaser at any time. The Vendor covenants and agrees to take
all such actions, steps and proceedings as are reasonably within its control as may be
necessary to ensure that the following conditions are fulfilled at or before the Closing
Time:

(a) Approvael and Vesting Order. The Vendor shall have obtained the Approval and
Vesting Order, and the Approval and Vesting Order shall not have been stayed,
varied, or vacated; and

(b) Vendor’s Compliance. The Vendor shall have performed and complied with all
of the terms and conditions in this Agreement on its part to be performed or
complied with on or before Closing and shall have executed and delivered or
caused to have been executed and delivered to the Purchaser at or before the
Closing Time all of the documents contemplated in this Agreement.

5.2 Vendov's Conditions. The Vendor shall not be obliged to complete the transactions
contemplated by this Agreement unless, at or before the Closing Time, each of the
following conditions has been satisfied, it being understood that the following conditions
are included for the exclusive benefit of the Vendor, and may be waived, in whole or in
part, in writing, by the Vendor at any time. The Purchaser covenants and agrees to take
all such actions, steps and proceedings as are reasonably within the Purchaser’s control as
may be necessary to ensure that the following conditions are fullilled at or belore the
Closing Time:

(a) Approval and Vesting Order. The Vendor shall have obtained the Approval and
Vesting Order, and the Approval and Vesting Order shall not have been stayed,
varied, or vacated.

(b) Represenifgtions and Warranties.  The representations and warrantics of the
Purchaser in Section 4.1 shall be true and correct in all material respects as of the
Closing Date (or in the event that such representations and warranties speak of an
earlier date, then as of such date).

(c) Purchaser’s Complignce.  The Purchaser shall have performed and complied
with all of the terms and conditions in this Agreement on its part to be performed
or complied with at or before the Closing Time and shall have executed and
delivered or caused to have been executed and delivered to the Vendor at or
before the Closing Time all of the documents contemplated in this Agreement.

6.6  CLOSING ARRANGEMENTS
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6.1 {losing. The Closing will take place on the Closing Date commencing at the Closing
Time at the offices of the Vendor’s Lawyers, or if the Parties so agree, by telephone and
fax and/or e-mail.

6.2 Purchaser’s Deliveries on Closing

At or before the Closing Time, the Purchaser shall execute and/or deliver to the Vendor,
the following, each of which shall be in form and substance satisfactory to the Vendor,
acting reasonably:

(a) payment of the Purchase Price in accordance with Section 2.3;

(b) a certificate dated as of the Closing Date confirming that all of the representations
and warranties of the Purchaser contained in this Agreement are true as of the
Closing Date, with the same effect as though made on and as of the Closing Date;

(c) an acknowledgement dated as of the Closing Date that each of the conditions
precedent in Section 5.1 of this Agreement have been fulfilled, performed or
waived as of the Closing Date; and

(d) such further and other documentation as is referred in this Agreement or as the
Vendor may reasonably require to give effect to this Agreement.

6.3 Yendor's Beliveries on Closing

At or before the Closing Time, the Vendor shall deliver to the Purchaser the following,
each of which shall be in form and substance satisfactory to the Purchaser, acting
reasonably:

(a) the Approval and Vesting Order; and

(b) an acknowledgement dated as of the Closing Date that each of the conditions
precedent in Scction 5.2 of this Agreement have been fulfilled, performed or
waived as of the Closing Date; and

(c) such further and other documentation as is referred in this Agreement or as the
Vendor may reasonably require to give effect to this Agreement.
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6.4  Lielivery of Proposal Trustee’s Certificate. When each Party has advised the other that
it is satisfied with the documents delivered to it at or before the Closing Time, the
Purchaser and the Vendor will each deliver to the Proposal Trustee written confirmation
that the conditions set out in Sections 5.1 and 5.2, as applicable, have been satisfied or
waived, following which the Proposal Trustee will deliver an executed copy of the
Proposal Trustee’s Certificate to counsel for the Purchaser and the Vendor. Upen such
delivery, the Closing will be deemed to have occurred. The Proposal Trustee will
promptly file a copy of the Proposal Trustee’s Certificate with the Court and provide
evidence of such filing to the Purchaser and the Vendor.

6.5 Risk. Prior to the Closing Time, the Purchased Assets shall be and remain in the
possession of and at the risk of the Vendor, and the Vendor will hold all policies of
insurance affected thereon and the proceeds thereof for the Vendor. After the Closing
Time, the Purchased Assets shall be at the sole risk of the Purchaser. The Purchaser
agrees that all the insurance maintained by the Vendor in respect of the Purchased Assets
shall be cancelled on the Closing Date and that the Purchaser shall be responsible for
placing its own insurance thercafter.

6.6 Possession of Assels

(a) On Closing, the Purchaser shall take delivery of the Purchased Assets at the
leased premises of the Vendor at 1074 Cooke Blvd, Burlington, Ontario (the
“Leased Premives™), and shall be responsible for making such arrangements
directly with the landlord of the Leased Premises as may be necessary for the
Purchaser’s occupation of the Leased Premises from and after the Closing Date.
The Purchaser acknowledges that the Vendor may disclaim the lease for the
Leased Premises and that the Purchaser will be responsible for any rent or other
charges owed to the landlord of the Leased Premises for the period from and after
the Closing Date.

7.8  GENERAL

7.1 Proposal Trustee, The Parties agree that the Proposal Trustee acts solely in its capacity
as trustee in the proposal of the Vendor, and that it shall have no personal or corporate
liability under or as a result of this Agreement, or otherwise in connection herewith. The
parties agree that the Proposal Trustee may rely on any provisions of this Agreement
regardless of whether it is a party hereto, and that any rights or benefits conferred herein
on the Proposal Trustee shall extend to any trustee in bankruptcy that may be appointed
in respect of the Vendor.

7.2  Books and Records. Following the Closing Date, the Proposal Trustee and any trustee
in bankruptcy appointed in respect of the Vendor shall have access to all of the Books
and Records as may be required to fulfill its duties pursuant to the provisions of the BIA
or otherwise. The Purchaser covenants and warrants that it will maintain possession and
control of the Books and Records, and will not destroy any of the Books and Records for
a period of at least 6 years following the Closing Date without the Proposal Trustee’s
written authorization.
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7.3 Expenses. Fach Party shall be responsible for its own legal and other expenses
(including any Taxes imposed on such expenses) incurred in connection with the
negotiation, preparation, execution, delivery and performance of this Agreement and the
transactions contemplated by this Agreement, unless specifically indicated otherwise in
this Agreement.

7.4 Public Announcements. Except to the extent otherwise required by law or with the
prior consent of the other Party and the Proposal Trustee, neither Party shall make any
public announcement regarding this Agreement or the transactions contemplated by this
Agreement. The Parties agree to consult with each other and with the Proposal Trustee
before issuing any press release or making any public statement with respect to the
Purchaser’s purchase of the Purchased Assets.

7.5 Motices,

(a) Any notice, certificate, consent, determination or other communication required
or permitted to be given or made under this Agreement shall be in writing and
shall be effectively given and made if (i) delivered personally, (i1) sent by prepaid
courier service or mail, or (iii) sent by fax, email or other similar means of
electronic communication, in each case to the applicable address set out below;

(N if to the Purchaser, to:

902878 Ontario Limited
2201 Lakeshore Rd.
Burlington, Ontario L7R 1A8

Attention: John G. Heersink
Email: heersinks@cogeco.ca

with a copy to:

Thornton Grout Finnigan LLP

TD Centre, 100 Wellington Street West
Suite 3200, PO Box 329

Toronto, Ontario MSK 1K7

Attention: Leanne M. Williams
Fax: (416) 304-1313
Email: Iwilliams@tgf.ca

{i1) if to the Vendor, to:

PV Labs Inc.
1074 Cooke Blvd
Burlington, ON
L7T 4A8
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Attention: Mark Chamberlain
Email: mark.chamberlain@pv-labs.com

with a copy to:

Chaitons LI.P
5000 Yonge Street, 10™ Floor
Toronto, Ontario M2N 7E9

Attention: George Benchetrit
Fax: (416) 218-1841
Email: george@chaitons.com

(ii1) if to the Proposal Trustee, to:

BDO Canada Limited
1 City Centre Drive, Suite 1040
Mississauga, Ontario L5B 1M2

Attention: Peter Naumis, Vice President
Fax: (905) 615-1333
Email: pnaumis@bdo.ca

with a copy to:

Pallett Valo LLP
77 City Centre Drive, West Tower, Ste 300
Mississauga ON L5B 1MS5

Attention: Bobby H. Sachdeva
Fax: 905.273.6920
Email: bsachdeva@paliettvalo.com

(b) Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day
of faxing or sending by other means of recorded electronic communication
provided that such day in either event is a Business Day and the communication is
so delivered, faxed or sent before 4:30 p.m. on such day. Otherwise, such
communication shall be deemed to have been given and made and to have been
received on the next following Business Day. Any such communication sent by
mail shall be deemed to have been given and made and to have been received on
the fifth Business Day following the mailing thereof; provided however that no
such communication shall be mailed during any actual or apprehended disruption
of postal services. Any such communication given or made in any other manner
shall be deemed to have been given or made and to have been received only upon
actual receipt.
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() Any Party may from time to time change its address under this Section by notice
to the other Party given in the manner provided by this Section.

7.6 Time of Essence. Time shall be of the essence of this Agreement in all respects.

7.7 Entire Agreement. This Agreement constituies the entire agreement between the Parties
pertaining to the subject matter hereof and thereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written. There are no
conditions, warranties, representations or other agreements between the Parties in
connection with the subject matter of this Agreement (whether oral or written, express or
implied, statutory or otherwise) except as specifically set out in this Agreement.

7.8 Waiver., A waiver of any default, breach or non-compliance under this Agreement is not
effective unless in writing and signed by the party to be bound by the waiver. No waiver
shall be inferred from or implied by any failure to act or delay in acting by a party in
respect of any default, breach or non-observance or by anything done or omitted to be
done by the other Party. The waiver by a party of any default, breach or non-compliance
under this Agreement shall not operate as a waiver of that party’s rights under this
Agreement in respect of any continuing or subsequent default, breach or non-observance
(whether of the same or any other nature).

7.9 Severability. Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
prohibition or unenforceability and shall be severed from the balance of this Agreement,
all without affecting the remaining provisions of this Agreement or affecting the validity
or enforceability of such provision in any other jurisdiction.

7.10  Further Assurances. Each Party shall promptly do, execute, deliver or cause to be done,
executed and delivered all further acts, documents and things in connection with this
Agreement that the other Party may reasonably require for the purposes of giving effect
to this Agreement. In respect of any acts, documents and things required after Closing
{other than with respect to the obligations of the Purchaser under Section 7.2), the Party
making the request shall be responsible for the reasonable costs of the other Party in
complying with such request,

7.11  Attermment, Pach Party agrees that any action or proceeding relating to this Agreement
shall be brought to the Court, and for that purpose now irrevocably and unconditionally
attorns and submits to the exclusive jurisdiction of the Court.

7.12  Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario and the laws of Canada applicable in that
province and shall be treated, in all respects, as an Ontario contract.

7.13  Successors and Assigns. This Agreement shall enure to the benefit of, and be binding
on, the Parties and their respective successors and permitted assigns, provided that:

(a) the Purchaser may assign any or all of its rights under this Agreement with the
consent of the Vendor and of the Proposal Trustee, and the Purchaser shall remain
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bound to perform and shall not be released from any of its obligations under this
Agreement; and

(b) the Vendor may assign any of its rights under this Agreement to a court-appointed
receiver or a trustee in bankruptey in respect of the Vendor.

7.14  Counterparts. This Agreement may be executed in one or more counterparts, each of
which counterparts so executed shall constitute and be deemed to be an original and all of
which together shall constitute one and the same agreement. Delivery of an cxecuted
counterpart of this Agreement by facsimile or transmitted electronically in either a
Tagged Image Format File (“TTFF”) or Portable Document Format (*PDF”) shall be
equally effective as delivery of a manually executed counterpart of this Assignment. Any
party delivering an executed counterpart of this Agreement by facsimile, TIFF or PDF
shall also deliver a manually executed counterpart of this Agreement, but failure to do so
shall not affect the validity, enforceability or binding effect of this Assignment.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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The parties have exceuted and delivered this Agreement as of the date indicated on the first page

of this Agreement,

AR Srciing i
Name: (WX 3 mi}s‘tf?‘*{f@“"‘““w

i have the authority 1o bind the corporation

Per:

SP2R7E Ontario Khmited '
(S s T
Per: St ’

{ have the suthority 1o bind the corporation
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