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Court File No. 35-124471

ONTARIO
SUPERIOR COURT OF JUSTICE

II{ BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
GREEI{CORE COMPOSITES INC.

OF THE CITY OF SARNIA, IN THE PROVINCE OF
ONTARIO

MOTION UNDER SECTION 100 OF TH.f. COURTS OF JaSTICE ACT, R.S.O. 1990, C.
C.43, AS AMENDED, SECTIONS 243 AND 249 OF TH.E BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1985, C. B-5, AS AMENDED, AND SECTION 67 OF THE
PERSONAL pROpERTy SECURITY ACT (ONTARIO) R.S.O. t990, C. p-10, AS

AMENDED

NOTICE OF MOTION

Dodick Landau Inc. the Privately-Appointed Receiver of Greencore Composites Inc. (the

"Receiver"), will make a Motion to the Court on Tuesday, January 29th,2018, at 10:00 a.m., or as

soon after that time as the Motion can be heard at the Court House, 80 Dundas St, London, Ontario.

PROPOSED METHOD OF HEARING: The Motion is to be heard:

t I in writing under subrule 37.12.1(1) because it is;

t I in writing as an opposed motion under subrule 37.12.1$);

txl orally



L
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THE MOTION IS FOR:

(a) An Order abridging and validating the time for service, filing and confirming of the

Notice of Motion and the Motion Record of the Receiver so that this motion is

properly returnable on January 29,2019 and dispensing with further service and

confirmation thereof.

(b) An Approval and Vesting Order substantially in accordance with the draft order

attached as Tab 3 to the Receiver's Motion Record approving the sale transaction

contemplated by an agreement of purchase and sale (the "APS") between the

Receiver and Domtar Inc. (the'oPurchaser"), dated December 14,2018 and vesting

off encumbrances over the purchased assets; and

(c) Such further and other Relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

(a) On April 25,2018 the Receiver was appointed privately by the secured creditors of

Greencore composites Inc., as a "Receiver" as defined in s.243(2XbXi) of the

Banlcruptcy and Insolvency Act (the "BIA") over all of the personal property assets

and undertaking of Greencore and as Agent of the Secured Creditors (as defined

below) pursuant to the terms of an Appointment Letter and Indemnity Agreement,

each dated April 16, 2018;

(b) Greencore was a clean technology manufacturer of natural fibre reinforced

thermoplastic compounded resins used by injection molders, profile extruders, and

other plastic processes in automotive, consumer and other industrial products.
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Greencore operated a manufacturing facility in Sarnia, Ontario, for product

development and eventually production of commercial quantities of its compounds.

Greencore ceased operations in November 2016 and its facility, and the assets

secured under the Security located at the facility, have since remained dormant.

(c) wayne Maddever (o'Maddever"), Ian Inch ("rnch") and Growthworks

Commercialization Fund Ltd. ("Growthworks") are secured creditors with

security over all of the property, assets and underlaking of Greencore in the form of

General Security Agreements in favour of each of the Secured Creditors over all of

the assets and undertaking of Greencore (hereinafter referred to as the

"Securit;r")(collectively Growthworks, Inch and Maddever being the "secured

Creditors");

(d) The Secured Creditors have executed a Priorities Agreement, along with the

subordinate secured creditors Sustainable Chemistry Alliance (now known as

"Bioindustrial Innovation Canada")("SCA") and Sarnia-Lambton Business

Development Corporation ("SLBDC") which determines priorities between the

Secured Creditors.

(e) Under the terms of the Priority Agreement the Secured Creditors have first priority

over SCA and SLBDC with respect to the property being sold by the Receiver, and

the sale proceeds available under the Transaction sought to be approved by the

Receiver are not sufficient to pay any creditor other than to make partial repayment

of the Indebtedness owing to the Secured Creditors.
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(D The Secured Creditors have acted cooperatively through the Receiver to market the

assets of Greencore in order to complete the winding up of the Greencore business

and to achieve some realization from the assets despite the ceasing of operations in

20r6.

(g) Collectively, the Secured Creditors are owed in excess of $320,000 which far

exceeds the value of the remaining assets of Greencore, and it is not anticipated that

there will be any distribution to unsecured creditors.

(h) On April 25th,2018 the Receiver was appointed as Privately-Appointed Receiver

of the property and assets of Greencore by the Secured Creditors, and has preserved

and maintained the assets pending their sale.

(D The County of Lambton Community Development Corporation is the Landlord

(the "Landlord") of the premises occupied by Greencore at 1086 Modeland Road,

Sarnia Ontario, Canada (hereinafter referred to as the "Premises") under the Lease

for Premises dated April 1 , 2016 (the "Lease") and is a sister corporation to

SLBDC.

The Receiver was entitled to enter into possession of the assets of Greencore

located at the Premises and to occupy the Premises in order to maximrze the

reahzation of the property, assets and undertaking of Greencore, and has entered

into an occupation agreement for the Premises with the Landlord, with whom the

Receiver and the Secured Creditors are acting cooperatively to find a purchaser of

Greencore's assets.

CI)
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(k) The Receiver marketed the Property by

(i) obtaining liquidation proposals for the sale of the M&E from two

liquidators

(ii) providing a Confidential Information Memorandum to potential

purchasers;

(iii) receiving enquiries from two potential purchasers and providing them with

access to additional information about the Assets;

(iv) obtaining letters of intent from two potential purchasers; and

(v) having telephone calls to discuss the letters of intent submitted by both

potential purchasers.

The Receiver received one conforming agreement of purchase and sale (the

ooAPS") from Domtar Inc. as Purchaser of the assets of Greencore.

(m) The Receiver accepted the APS, subject to the conditions in the APS, which include

the Receiver obtaining a Sale Approval and Vesting Order, in a form acceptable to

the Purchaser, due to the nature, security structure and location of the assets being

sold.

(n) The Court has the ability to grant a Vesting Order on the Request of any "Receiver"

as defined under s.243 of the Banlcruptcy and Insolvency lct, R.S.C, 1985 to

complete the sale of assets, including a receiver appointed by creditors privately

under the terms of the Loan and Security documentation.

(l)
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(o) Section 100 of the Courts of Justice lcf, R.S.O. 1990, c. C.43, as amended, s.243

and249 of the Banlvuptcy and Insolvency Act, R.S.C, 1985, c. B-5, and s. 6 of the

Ontario Personal Property Security Act (Ontario) R.S.O. 1990, C. P-10, as

amended, which permit the granting of a vesting order, and allow

Privately-Appointed Receivers to seek direction from the Court.

(p) Rule 6 of the Banlcruptcy and Insolvency General Rules, Can. Reg. 368 regarding

service of notices and materials under the Banlcruptcy and Insolvency Act.

(q) Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:

(a) The First Report of the Receiver dated January 18,2019;

(b) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

January I9,20I9 PALLETT VALO LLP
Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario
L5B 1M5

ALEX TLCHENKO, C.S. (LSO # 33944Q)
Tel: (905) 273-3300
Fax: (905) 273-6920
Email : ailchenko@pallettvalo.com

Lawyers for the Receiver,
Dodick Landau Inc.
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SERVICE LIST

TO: This Honourable Court

AND TO: Wayne Maddever
Ian Inch
Growthworks Commercialization Fund
Limited

Attention: Wayne Maddever - collateral
agent for secured creditors

Secured Creditors having appointed Dodick
Landau Inc. as their Privately-Appointed
Receiver

Emails:

wayne. nraddever@ bbpconsulti rr g. ca

AND TO: Sarnia-Lambton Business Development
Corporation
109 Durand Street, Sarnia, Ontario N7T
5A1

Attention: Don Anderson, General
Manager

Tel: (519) 383-1371

Secured Creditor

Email

don@slbdc.com

AND TO: The County of Lambton Community
Development Corporation
1086 Modeland Road
Sarnia, Ontario
N7S 6L2

Attention: Katherine Albion

Fax:905-273-6920

Landlord

Email:

kalbion@sarnialambtonresearchpark. ca

1
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AND TO: Ministry of Finance
Legal Services Branch
777 Bay Street, 1 I 

th Floor
Toronto, Ontario M5G2C8

Attention: Kevin O'Hara

Tel: 905-433-6934
Fax: 905-436-4510

E-mail : kevin.ohara@ontario.ca

AND TO: Department of Justice
Ontario Regional Office
The Exchange Tower
130 King Street West, Suite 3400
Toronto, Ontario M5X 1K6

Attention: Diane Winters

Tel: 416-973-3172
Fax: 416-973-0810

E-mail : diane,winters@,i ustice. gc. ca

AND TO: Bioindustrial Innovation Canada
1086 Modeland Rd.
Sarnia, ON,
N7S 6L2

Attention: Steve Persichetti, CPA, CA
Controller

T el: 226.77 8.0020. Ext. 239

Formerly ooSustainable Chemical Alliance",
Signatory to Priority Agreement

Email : stevep@bincan ada.ca

AND TO: University of Toronto - Faculfy of
Forestry
33 Willcocks St., Toronto, Ontario, M5S
383

Attention: Dr. Mohini Sain

Director, Centre for Biocomposites and
Biomaterials Processing

Email

m.sain@utoronto.ca

2
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Court File No. 35-124471

ONTARIO
SUPERIOR COIIRT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
GREENCORE COMPOSITES INC.

OF THE CITY OF SARNIA, IN THE PROVINCE OF
ONTARIO

MOTION UNDER SECTIONS lOO AND 101 OF THE COARTS OF JASTICE ACT,
R.S.O. 1990, C. C.43, AS AMENDED, SECTIONS 243 AND 249 OF THE BANKRUPTCY
AND INSOLVENCYACT, R.S.C. 1985, C. B-5, AS AMENDED, AND SECTION 67 OF
THE PER^S'ONAL pROpERTy SECURITY,4CT (ONTARIO) R,S.O. 1990, C. p_l0, AS

AMENDED

FIRST REPORT TO COURT OF DODICK LANDAU INC. AS RECEIVER OF
GREENCORE COMPOSITES INC.

January 18,20L9

INTRODUCTION

Greencore Composites Inc. (the "Greencore" or the "Debtor") is indebted to Wayne

Maddever, Ian Inch and Growthworks Commercialization Fund Ltd, (collectively, the

"Secured Creditors") in the amounts of approximately $110,000, $i76,000 and $35,000,

respectively, (the "Indebtedness"). In support of the Indebtedness, the Secured Creditors

each hold a General Security Agreement (collectively the "GSA's"), and are parties to a

Third Amended and Restated Subordination agreement (the "Priority Agreement"),

aiong with Sustainable Chemistry Alliance (now known as "Bioindustrial Innovation

Canada")("SCA') and Sarnia-Lambton Business Development Corporation ("SLBDC"),

Under the terms of the Priority Agreement, the Secured Creditors have a first priority

security interest over all of the Debtor's present and after acquired personal property,

assets and undertakings and all proceeds thereof (collectively, the GSA's and the Priority

Agreement being the "Security"), to which SCA and SLBDC have subordinated their

security interests. Attached as Appendix *A' are copies of the Security.

)
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Events of default under the Security had occurred and the security interest provided in the

Security to the Secured Creditors had become enforceable. The Secured Creditors

delivered to the Debtor on April 16, 2018 and April 20, 2078, a Demand for payment,

Notice of default and a Notice of Intention to Enforce Security pursuant to Section 244 of

the Banlvuptcy and Insolvency Act, copies of which are attached as Appendix "8". The

Debtor agreed to waive the notice period to enforce the Security and consented to early

enforcement by the Secured Creditors.

On April 25,2018 ("Date of Receivership"), the Secured Parties (upon the Debtor

consenting to enforcement under s,244 of the BIA) appointed Dodick Landau Inc.

("DLI") as private-Receiver (the "Receiver") pursuant to the Security and s. 243(2)(b)(i)

of the Banlvuptcy and Insolvency Act over all of the personal property, assets and

undertakings of the Debtor and as Agent of the Secured Creditors pursuant to the terms of

the lteceiver's appointment letter (the "Appointment Letter") and with all the power

and authority granted to the Secured Parties by the Security. Attached as Appendices

"C" and "D" are copies of the Appointment Letter and the Certificate of Filing of

Receivership issued by the Office of the Superintendent of Bankruptcy Canada,

respectively,

PURPOSE OF REPORT

5. The purpose of this report (the "Report") is to provide this Court with:

background information on Greencore and its operations;

a summary of the assets of Greencore ("Assets") and their estimated realizable value;

the evidentiary basis for the Receiver's application to this Court requesting:

i) the Approval and Vesting Order which will, among other things:

a) authorize the Receiver to sell substantially ail of the Assets of Greencore to

Domtar Inc. (the "Purchaser"), in accordance with the Agreement of

Purchase and Sale ("APS"), as described later in this Report; and

4

41"-

b.
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b) vest the Assets to be purchased by the Purchaser in the Purchaser, free and

clear of all claims; and

d. to recommend the relief sought be granted.

DISCLAIMER

In preparing this Report, the Receiver has relied upon certain unaudited, draft and/or

internal financial information, the Debtor's books and records, discussions with the

management of the Company ("Management") and information from other third-party

sources (collectively, the "Information"). Except as described in this Report:

a. the Receiver has not audited, reviewed or otherwise attempted to verify the a.ccuracy

or completeness of the Information in a manner that would wholly or partially

compiy with Generally Accepted Assurance Standards pursuant to the Canadian

Institute of Chartered Accountants Handbook and, accordingly, the Receiver

expresses no opinion or other form of assurance in respect of the Information;

b. some of the information refened to in this Report consists of forecasts and

projections. An examination or review of the financial forecast and projections, as

outlined in the Canadian Institute of Chartered Accountants handbook, has not been

performed; and

c. the Receiver has prepared this Report in its capacity as a Privately-Appointed

Receiver and has made a copy of this Report avaiiable on the Receiver's website at

www.dodick.ca for purposes of this motion. Parties using this Report, other than for

the purpose of this motion, are cautioned that it may not be appropriate for their

purposes.

7. All references in this Report to dollars are in Canadian cunency unless otherwise noted,
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BACKGROUND

Operations

Greencore is an Ontario corporation whose production facility was located in Samia,

Ontario, Canada. Greencore's ownership group was composed of eleven individuals and

corporations at the time it ceased operations in November 2076.

Greencore was a clean technology manufacturer of natural fibre reinforced thermoplastic

compounded resins used by injection molders, profile extruders, and other plastic

processes in automotive, consumer and other industrial products. Greencore operated a

manufacturing facility in Sarnia, Ontario, for product development and eventually

production of commercial quantities of its compounds. Greencore ceased operations in

November 2016 and its facility, and the assets secured under the Security located at the

facility, have since remained dormant.

10 Greencore's operations were located at a leased pilot plant at 1086 Modeland Road,

Sarnia, Ontario which is part of the Westem Sarnia Lambton Research Park (the

"Premises") The County of Lambton Community Development Corporation is the

Landlord (the "Landlord") of the Premises under a Lease for Premises dated April i,

2016 (the "Lease") and is a sister corporation to SLBDC. The Landlord will be served

with a copy of the Receiver's Motion Record.

Secured Creditors

11 The Secured Creditors have security over all of the property, assets and undertaking of

Greencore in the form of General Security Agreements in favour of each of the Secured

Creditors, which are attached at Appendix "A" to this Report. Counsel for the Receiver

has reviewed the Security and has found that it is enforceable in accordance with its

terms.

The Secured Creditors have executed a Priority Agreement which determines priorities

befween the Secured Creditors and have acted cooperatively through the Receiver to

market the assets of Greencore in order to complete the winding up of the Greencore

12,
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13.

14

15

business and to achieve some realization, despite the cessation of the operations of

Greencore in2016.

Collectively, the Secured Creditors are owed approximately $320,000, which far exceeds

the value of the remaining assets of Greencore, and it is not anticipated that there will be

any distribution to unsecured creditors.

Since Aprii 2018 the Receiver took possession of the property and assets of Greencore on

behalf of the Secured Creditors and has preserved and maintained the assets pending their

sale, The Receiver entered into an occupation agreement for the Premises with the

Iandlord, with whom thc Receiver and the Secured Creditors are acting cooperatively to

find a purchaser of Greencorcos assets that could re-let the premises.

The only registered secured parties under the PPSA are the Secured Parties that have

appointed the Receiver bringing this motion and SLBDC which will be served with this

motion. Attached at Appendix "E" to this Report is a copy of the PPSA search for the

Debtor current to January 18,2019,

University of Toronto ("UT")

16 In 2007 Greencore received from the Centre for Biocomposites and Biomaterials

Processing at the Faculty of Forestry at UT, a hot melt granulation system which was

comprised of a granulator, blower, cyclone and other related equipment ("uT
Equipment"). As the Faculty of Forestry of UT agreed to collaborate with Greencore in

its research, UT agreed to provide the UT Equipment to Greencore on loan to Greencore,

but not as a result of any kind of financing transaction.

17. On the Date of the Receivership, the UT Equipment remained at Greencore's facility and,

according to Management, UT had not requested the return of the equipment,

notwithstanding the cessessetion of operations by the Greencore in November 2016.

However, the Purchaser required the UT Equipment if it was to purchase Greencore's

assets.
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18. The Purchaser entered into discussions with UT about obtaining the equipment in

December 2018 and UT has agreed to dispose of the equipment at no cost, thereby,

releasing the equipment to Greencore and allowing Greencore to include the UT

Equipment in the Assets sold to the Purchaser.

19, Therefore, title to the UT Equipment will also vest in, and to, the Purchaser should the

Court grant the Approval and Vesting Order sought by the Receiver. Attached as

Appendix "F" is a copy of the UT disposal form evidencing this disposal.

Notwithstanding its consent to this disposal of this asset, UT wiil be served with a copy

of this motion by the Receiver.

SALtr OF ASSDTS

The assets of Greencore are comprised primarily of machinery and equipment ("M&E")

and intellectual property ('oIP", and together with M&E, the "Assets"). According to

Management, prior to the appointment of the Receiver, certain IP had expired and only a

portion of the Greencore IP remains available for sale.

The Receiver obtained liquidation proposals for the sale of the M&E from two liquidators

who offered net minimum guarantees of $35,000 and $36,500 should they receive the

contract to sell the M&E, and after payment of certain costs of the liquidator, each

liquidator is prepared to share in net proceeds, if available, with the Receiver whereby the

Receiver would receive 85Yo and the liquidator retains 15% of the net proceeds. Based

on the Receiver's discussions with the liquidators, the Liquidators' estimate the gross

sales vaiue of the M&E in an auction to be in the range of $50,000 to $60,000 before

their costs.

In addition to seeking liquidation proposals, the Receiver marketed the Property for sale

by'

providing a Confidential Information Memorandum to potential purchasers;

ii. receiving enquiries from two potential purchasers and providing them with access to

additional information about the Assets;

20

21

22.
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iii. obtaining letters of intent from two potential purchasers; and

having telephone calls to discuss the letters of intent submitted by both potential

purchasers.

Through its sale process The Receiver received one conforming agreement of purchase

and sale (the "APS") from Domtar Inc. (the "Purchaser") forthe purchase of the assets

of Greencore.

The Receiver negotiated a fortn of Agreement of Purchase and Saie with the Purchaser

wherein the Purchaser agreed to purchase lrom the Receiver, and the Receiver agreed to

sell to the Purchaser, Greencore's and the Receiver's right, title and interest in the Assets.

A redacted copy of the APS is attached as Appendix 6'G" and a Confidential Appendix

containing the un-redacted purchase price and the amount of the deposit will be filed with

the Court, pending approval and closing of the transaction.

The purchaser in the circumstances of this case required that as a condition of closing that

the Receiver obtain an Approval and Vesting Order. The APS, if executed by the

Receiver, is conditionai only on an Approval and Vesting Order being granted by this

Court. 'fhe transaction contemplated by the APS is scheduled to close within several

days of the granting of the Approval and Vesting Order,

As the APS is estimated to generate net realizations less than the Secured Creditors

Indebtedness, the Secured Creditors appear to be the only parties with an economic

interest in the Assets. The Receiver understands the Secured Creditors are in support of
the sale of the Assets to the Purchaser. The Receiver and the Secured Creditors have also

stayed in contact with the Landlord, SCA and SLBDC and they are aware of the

Receiver's efforts to sell the assets. All parties with an interest in the Assets will be

served by the Receiver.

24

23

APS

25

26.



t1

28

8-

)7 it is the Receiver's view that, based on the foregoing, the approval of the APS by this

Court would result in the highest and best reali.z-'ation for the Assets and the best result for

the stakeholders.

RECEIVER'S RECOMMNNDATION

In view of the foregoing, the Reeeiver respecthllly recornmends that this Court grant an

order, pursuant to the tenns of the APS, to issue an Approval and Vesting Order vesting

the Assets in the Fuchaser free and clear of all claims.

All of which is respectfully submitted this I 8fl' day of January, 2019.

frODlCK L,ANDAU INC., solely in its capacity as
Privately-Appointed Receiver of Greencore Composites Inc.
and not in its person,al o,r: corporate capacify.

Per

Rahn Dodick
President

l

"!
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GENERAL SEGUR]TY AGREEMENT

THIS AGREEMENtr made the 

-,,day.of 
Oetsber; 2014.

BETWEENi,

,VIIAYNE,MADDE:I{ER

(her:einafi er r:€fe rned to'as:;th b'Sec u red Paft y'),

OF ThJE FIRST PARTI

.ANE}.

GREEINGORE COTVIFOS ITES- I NC.

{herein after' referred to:as'the qDebtor"),

rOF T-HE,SECOND, PART:

WI{EREAS the Eebto.r iE.now or will hereafter be indebted t.o the Secur,ea Par,ty pursuant'to the,
Note (frs h€rbifiafter,defi hed)i'

ANq WHEREA$ the Debio-r has agreed tq p.r.qvide lhe Sesur,ed Party with security for such
ihdehtediiess;'

NoW THEREFToRE'TH|S-:,,AG,REEMENT WITNESSES that, for and in qonsidpration pf ther

preriises;, rhutUal a'0V€n;Ahtsi:6rld condifions herein contained and such other lawful and valuabfe'

99nsi{q1,qtio[ the receipl. of 'prlfiiciqpcy- of, which ?rq her:eby ,Sckgowledged, the Par.tieg {as
he reinaft er d efi n ed) here-by agree::as f oll ows:

'l INTERP'RETA:TION

Defined TdrmC1.1

ln this Agreement, unlggs thele le :spr-nefh[ng in the co.ntext or su$ect ma.ttpr inconsistent
ther,ewith;

,(a) "Busineq$ P?.:t" means eny'day gther th.an a $atqlday or: a Sunday on which
banks gener-alfi:are Opsn for business in Toronto, Ontario;

(b) 'iOhattel Faper" means all presen| and fulyr,g agreernents made belwgen thg,
Debtqr as rSecured party and others whioh elridence both a rno.netary obligation
and a securify interest,'in or a lease of speiific goods;,

(c) "ggllatefal" means all undertaking, property and -assets of the Eebtor, now' 
owned or hereafrer,aoquired,and any proceeds from the sale or other disposition
therEpf, all of'which is further described, ineluding,wilhout limitalisn, ali,Aecounis,,
lnveritary,,, EQriiplhent; lntangiblds, Financial Asset$,, Documents of Title' Mohey',

Chatfst Faper., lnstrumentg, lntellectqal Propsrty; Securiiiqs, lnv,psiment,
Frqpertyi gertifioatEd:Securities, Doeurnent$, Frcjceeds; andr Leasehctlds;
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:(d)

(e)

i'Documents" r,n6ans ,all docr.rments, inciuding, without limitation, ail books-,
ihlloice$, lettois, papdis and. other recordq; in aiiy form: eVid'eneiRg or: relating to
the,Collateral, aft.of which ?rp herein called ihe "Documents";

"Docurndnts of Titlel'means any. lvxiting now or hereafter owned by the Debtor

the ',ell rreJating theretq"

CI

(g)

{h)

and

rrEuents oF Defaultt' shall have the, meanihg attributed tosuoh',term'in Seetion 6:,'l

ofithis Agreerndnt;

llntellecfual Pr,opertyr'means, the'collectlver reference to all rights" 'priorities and
privitegeg pf the Qeblo-r relating to intellectual prop-efly whejher arising under
Cana.diiln, rnultihhtionEl orf-oreign laws and otherwise ineluding with6ut,limitatiOn;
alf p.qtents' paten! rights; designs, cgpyrights, topographies, trade'mafks, trqde'
rnark ritihts, lrade narnes, trade-name rights, service marks, service mar:k rights',

indr*strjal desfgns, plant,breeders' rights, rights in confidentlbl infor,mafion and
kn,o,W:hpw;ar.rd any-ieasssiated qr qimilar rightq.(!n eaph caseirwhetherregisteired
or'uhregister€d and inoluding an11 related licdnses, and subr"lioenseg of;the sar'ne

411g an! qpplicqtiqng.and rights !o apply for same) and: all r.jghts tp same at iaw or
in €QurtV fOr an,y'infringernenf or other impairment,the,re.of, ineluding lhe,right to,

reediVe.all pibceeds add darnages iherefiom;

'ilnventoly:'nrgans afl goods or chattelq now gr hereaftg.r forming,the inventory of
the Debtbr'inoluding, without limitation, the goods, merchandise; raw rnaterials,
wq1ft iq: pfp.ceg6i: finiphed ggod$, ggpds held for,sale- or ;',e,gafe or lease qI that
have.hEeh lea$ed or that are to,be, or, have,bb.en, furnished under a cohtra$t sf
service, and goods used in or procured for packing or packaging;

"Leaseholds":subject to Section 2.3, all ieases, now owned or hereafter acquired
by the Debtor as tenant (whether oral or written) or any agreement iherefor;

"Money" means all rnoney now or hereafter owned by the Debtor, whether suoh
money is authorized or adopted by the Farliament of Canada as, part of its
gulreney ot by any foreign gsvelnmgnt a$ part of itF currsn-qy;

'!Nolel' m€ans the,gtid promissory hote .issUed bv the Debtor in favour of the
SecurBd Party,pn the -datE hereof;

(i)

()

(k)

(D
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,(m) ,Obligatiorts" rnoans the aggregate. of all indebtedneSs, obligations and liabilities
of the,Debtor to the Secured Fahy in aciordance"Wth the teinrsbfith€ Note;

(n) iPdrtie's" means the Sdcure.d Party,ar:id the Debtor';

frPFSAl' rneans the Fensonal,PraBerty $ecudfy *uf (Ontario), as amended'from
time tp.tirne, and any reglrtaiions theretq;

'lProceedslo means all property in any form derived directly or indirectly fror'n any
dealing w-ith the CollatLrai inciuding, wifhout limttatign, propgily that indBntnifies
or,oo'fip6nsatds:feir lhe axpropriation,,destruetioii *ir dair,rage of,the OQllatertil 6r

l"h g. rprp'qeed q the r"e,f t'-gr,"rr an d al I p rocp qds'qt pro-ce ed 9 ;

ltftgsqivel?' $hall hrrve the rneanin$ attfibuted to sU'eh tdrm in Seetio'n 6,2 of"this'

Agte'prllenl. ano

The following terms shall have the meanings given to thern in the pPSn:

Account, Certificated Security, Financial Assets' lnstruments, lntandible;
inv.estment Fr,qpertY, 8ecurity, $eouriiies Accourrt, Securitibp lntemediary,, and

sdcurify E htitlernin t.

1;2: 'oher lJsage,s'

References to'.thisAgreementi! ':hereofl'u 'lhereiR'{' sheretoo and like referenees refer to this

6ieneral,sepurjty,Agreernenl,and not to any.particglar,Article, ,$eetlo.q olofher eubdivisi.en 'of'thi*
Agreement.

l.E Flurql and S:ingular'

Where:;the cohtext,so requires,.the words irnpor,ting the sir:t$ular nulrnber s;heill inefude,,fhe plulal

and vice versa;,

1,4, Headings

The digi$ion of'this Agreern.ent'into ArJicles and Sections and the insertion of'headings in this
Agreernent are for o6nvenienoe of reference only '6n4 shall not ,afreei' the construetion or

interpretation of this Agreemeht,

1.5 .Outrsncy

Unless. olherwise:s.pecified herein,, ali statements qi qr referenpeg to dollar amounts in ,this

Agrbe rnent, sha ll.'m'ehn lawful rnoney-'of th e Gan ad a

1,6 Appticabtg Lavrr

This Agreernent- and .all d'ocuments deliv.ered pursuant hereto .shall be ,governed 'by and

constru;d and :interBr:eted. in accordance ,with the, lawe of lhe Fr.ovinpe: of Q.ntaiio'and thB laws of
Canada applicable thel€in and.the paities hereio do hereby. attorrl to'the exclusiVe jUrisdiotion o.f.

the courts qf the Province of Ontario,

{o)

tp)

(q)

(r)
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1.,7 ProhibitedProvisions

ln the event that'any provision or any part of :any provision' hereof is,deemed to be invalid by
rea5on of the operation of any law or by reason of the interpretation placed thereon by a court,
thid Ag.reerneht shall be construed as nof containing Such provision,,o.r' is0oh part of suoh
provision and the invalidity of such p-rovision or such part shall not affect the validity of .any'o1her
provision or the remainder of such provision hereof, ,and all ofher.provisions hereof which are
otherwise lawful and valid shall remain in full force and effect,,

Eag,llr end €vpry:pp6, gf the r,eciiais and schedules whiqh ar.e refefred to in this Agreement and
attdqhed tothis Agreement shall form an integtal part of this Agr,edrneht.

2, .$EGURITY INTEREST

1.8 Tirne.of tfu EsseRce

Time,stalli'4 dll.respects. be o-Iihe esse.ncq of tfis Agreqmen!,

{.9 Reoitals ahd S'dhedulos

d,;4 Grant of S:ecurity lnterest

AS,g.e.np,ral and conti;1uing ,seqqrity for -thp payment, and p.erfsrm4nc.,e ,o.f all QbligatiQ4q, the
Ddbtor hereby:

pf qdges, r-nortgages,,
Farty, and grants to

hypolhecategr ttlansfers ,En sets ,oveq :to tfle
the Secured Party a security interest in the'(ti)

QhargeF,:
$ebured
Collateral exeluding the Accounts; and

(bJ agsign5, transf€rs and sets,ov€r-to the.,Becured Farty allAocourtts,

WhenevFr qped,elsewhefe in this Agre-ement; the sxpfgssion 'lbecurity iDt-erestl! refets to the
securit), 

:inter€st 
oreated in ihis: $ection 2. 1 .

22: Attachmentof'Securitylnterest

J6s sgcur,it! interest created by this Agreement will attach wtren fhis Agreer,nent is sphed by"the
Debtor.with respeot to all items of Collateral in which the'Debtor has, rights at'that moment, and
wi'll. attaeh to all other Collateral irlmediatety, upon the Debiorasquiring any rights thBrgin and
the Farties, do not.lhfend to,postpone the attaohment of ithy seOuritlt,interest granted uirder this
Agreement. The Debtor acknowledges that value has bgen given.

2.3 .Exception ie: Leaseholds and Gontractual Ri$hts

sqnstftule a b-teaeh of. caHse,the
said seeurity inter€st shall not, be

Debtpf is a pB4y,
its i'ntei.bst tiler:ein

in trust:for.the Seoured 'Party, ,and s6pll:grant a security interest in such contraetual rightsto the
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3. COVENANTS CIF T.HE DEBT.OR

3.1 Covenants

The Debtor heieby Govenants and agrees With theSecured Party as. f-olloWs:

(a) the' Debtor ?gregs to p;opptly nolify the Se-cured, Faity, in writing. of the
acquisition by the Debtiir of ah! personal plopertyWhie,h is;not of thb naluie or
type described by the definition of e:oilateral, and the Debtor,agre€s to, execute
and deliver at its own'expense from time to tirne amendments to'thi$ Agreement
or additional security agreernCn'ts:aS may b€,rreasonably ,reqriir€d,by,the SecUrEd
Fa{y in orde!'that a oecu{ty ihfeleqf 'shalL be,granted ;and gh,ell,attaoh to sttc,h
persqna| prqperty;

(b) the ,Debtpr shall prevent the go.llatefal frq-m becoming an''qccession 'tg any
pdrs_o,nal pro.pQrfy not subject'to. the ,seorrrfy intqresl creal€d by this. Agleernenfi
br.hecoming aiffixed toany. r:eal proper,ty; and:

the Debtpr shati,deliVpr lo the Sepured, Party frarin time to fiine as "ihe samer are
aoquired ,by the. Debtctr iaill iterns of Collatdrul oeir.npri5ing lnvd5trnbntiFropefii;
Chattel Pap-er, lnstruments, Sepurities, Ceftificated Securities and thpse
Documents of Title which are negoliabie.

Seour'ed Farty forthwith upon obtairiing the approprriate consEnts to the attachment of ,said

securify interest.

(c)

3',2. 'Fer.forpancg of Qqvenants by th€ Secured party

Thbr.Sec0r6d Party nray, in its sole,diseietion 
'aoting. 

reasonablt end upon,nbtice to thE D.ebtoir
ppd-op'any coyenafrt of the Debtot undel thiq Agreenent'lhaf the Debtor fails ts perfoqn an$
that the, Secuied Fafi is. capable: qf perferrning, inolu{ing any'covehant the Berf0rmance of
which requires the p'ayr,nent of ,rnoney, providedihat the,86cur€d Prirty'will notbe obligated to
p,erfgrm any guch qovenant on behalf of the Debtpr apd no pqch p-erformgnce byth,e$ecured
Party will reQuire,the Secured Party futther to p-erfortri the, Debtor's covenants nor operrltb as a
derogation gf the rights and remedies of th,q Secured Party urld,er this Agreemant-

4, DEALING WITH COLLATERAL

4.1 Debtor's Rights before Default

Until the occurrence of ah Ev6nt of Default aRd,Eubject tci,the,terms h6reof, the Debtor shall be
entitled to deal with the Collateqal in the otdinary cou[ge of businqss; Froyided'hgwevet, that no
such action shall be taken which would materially impair the effectlveness of the security
interests created hereby or the value of the Collateral or which would be inconsistent with ot'
v.loiate the prov.lsiens of thjs Agreement or any other tilritten agreement between lhe Secured
Farty and the Debtor;

4.2 General Restrictions

The Debtor shall not, without fhe prior written consent of the Secured Party:
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(a) sell, lease or othenarise dispose, of the edllateral or any Bad there0f exoept in the
ordinary o.ourse of businesi (p-albs, leases iahd.llansfers to r.elated parties are not
in the, ordinary course of business);

{b) rdlease,, sutirender oi abandon posseisioh of'the Collatet'al or any parl th6reof;

(C) move or trapsfer the Gollater:al or any part thereof from its present location as
$pecified in Sohedule'fi' herdo;

(d) enter into or grant, create, Agsume or suffqr to exist any mortgage, charge,
hypothec, ass-rgnrner,rt, pledg'e, lieh, ;Or',other 6ec,urjty, inter:bst or, ienbumbranee
affecting any of 'the Gqltaiefal gxcept.as agcepte{, by:the Se-cufed Party pfior !s,
the..cfeation 0f sUch,onqumbrance, which acoeptan$e, shall not be Unreasonably
withheld or delay€d; or

(e) change ownership of the Debtof s, businesg operations.

4.3 Release by the'secured Paity

The Secur:ed Farty rnay, at its discretion, at any tirne release from the ,security: interest ereated
by this Agreement :any part or par,ts .of the Collater:al or any other seourity or any'surety for the
Obligations either witli or Without s.ufficient:qonsideratior ,therefol without fhereby r:eleasiqg any
other part of the collateial or ahy pArson,frorn,this AUredrn'dnt,

4,4 Proceeds Fleld in Trust

All Froceeds that are monies.collecled or,'.reCeived b1r the, Debtor'will be rdceived b} the Debtor
in trrrrst for the Secured ,Party, The Debtoils,tfggl obligations under this Section mu$t, be,

corhplied with, with full accountihg to, the S€cured Party,

5, REPRESENTATIONS AND WARRANTIES

5.1 Representations'ahdWarrarities

The Debtor hereby represents and warrants to the $:eeufed Partlr, the matters get out below:

(a) lncorporation, Licenses and Qualifieations, - The Debtor is a corporation
incorporated, properly or.ganiz€d and validly exi'sting under the federal laws of
Canada. and is.registered hnd qUalified to do busihess under" silch law.$ and the
laws of each other jurisdiction in whlch the charaqter of the properties owned by it
or ihe nalure: of' the actiVitios 'conducted by, it make such registration or
qualification advisable.,ot" necessary.

Corporate Authority and Power - The Debtor has full power and laMul
authori$, corporate and other, to entei into and Io perform its,obligations under

this Agreement.

No Other Business Names 6r Styles . The Debtor does noi cairry on business
under or use an){ n?me ar,style'pther than the name-(s)'sp,ecified [n Sshedule "8"
to this Agreement including, without limitation, any nhmes in the French
language,

(b)

(c)
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(d) Non'Conflict - Neither the execution nor the perforrrlance of thip Aglebment
requires the, approval of arryr regulatory agency having jur:isdiction over the
Debtor npr is thls Agregmelt in contravention of or.in conflict.with the attigles, by.
laws or iescjiutio-ns of the direcrofs or sharehoiders of the Dehtetr oi of th4:
provisions of. any agreem-e.Rt tp which the Deblor, is a pa$f or"b:r whibh any of ils
property may be bound of 0f any statute, regulafion, by,-law; ordinance ol dther
iaw, ,or, to fhe ,b€sf of its knoWledgd of any iudg,ement, decr6e, av{ard,, ruling or
ordgr to which the DebJor ptany.of iis property rnay b.e su'bjec,t:

(e) OwnershiSi of Collateril, Free bf Ohrirges' .'S,ubjeot to ]he, prioi Clairns of p.rior

ranking secured creditors as p-ermitte-d by,the $.eegred Farty, the Debtor is the
owner of or has ri$hts in the Collatelril fre.e and clear.of any'liens.

(D Deb.tor lnformation - Sc'hedtlle "B' sets forth (d) the'Debtor:s iutisdiction of
incorBoration, (b) tne,toe*ion <if the Diebtor'€.iggist*red oftice anci the De.bto,r:9

chief exeeutive offic,e, and (c) the Debtor.'S' exAd lEgal ,name a5 it, appears on its
constating documentsi as amended ftqm tlme to tirne, and ,all trade narnes used
by the Debtor.

(g) Enforceab.ility -'T-his- Ag;eement constitutes a valid and legally binding obligation
of'the Debtdr, enforcbable against it in accord'ance with its; teirRs, subieot to
general equitable.prineiples, ineludlnrg .the faat that the availability of equiteible

remedieg. Suoh iis injunctive rrelief and..specifie performance, is in the discretion
of the court,

5.2 Retiance and Survival

All representations and warranties of the Debtor made in this Agr.eement :or in any'eertificate or
other document delivered by or on behalf of the Deb-tqr to or for the benefit of the $ecured Party
are material, shall surviVe,the execution and delivery of'this,Agreement,and. shall continue in:full
fqrce, and effect withqSr-t, timg llmit. The $ecr{'e{ Party shall be deemqd to have telied upo11

eaoh such representation,and warranty., nqtwithstanding any investigation made by or on behalf
of the Secured Paftyr at anY lirno,

6, DEFAULTANDENFORCEMENT

6.1 Enforoeability of SeculitY,

The Debtor shall be, in default under this Agreement ahd the security hereby constituted shall

beqome enforceable upon the occurrence of'any ,of the following events (each, an "Event of
Defaglt").

(a) the,Debtor shallfail to pay any. amounts'due and payable underthe Note or shall
otherwise defqult undEr,any of the Obligations;

the Debtor shall default in the due observance'or performance of any covenanti
undertaking or agreement heretofore or hereafter given to the Lender, whether
contained herein or not;

the bankruptcy or insolvency of the Debior, the filing against the Debtor of a

petition ih bankruptcy, the,rnaking of an authorlzed assignrnent for'the benefit of
creditors by thq'Dgbtoi, the appolntment of a Jecgiyer or trustee for the Debtor for

(b)

(c)
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the,assetE df 'the Debtor, or the institutici.n by or :against the D€btor of any olher
tlpe of insolvency proceeding und€r the Bankruptcy and lnsolvency Act
(canad{. or othprwiset unlQ,$g in any ,:sush casg lhe petition, procpeding or
process i$,bona flde disputed ahd stayed, wjthdrawn, dismissed or vacated', as
the,ease'may bei wiihin thirty (so) oays;

(d) an ,execution or other ptocess of any oourt shall beo.ome enforceabie against fhe
Debtor or a.diatress, or analogous pnocess shall be levied upon the property of
the'Debtor or any part thereof; or

(e) the Debtor shall:.eease or,threaten to csase operations.

6.2 ,Remedies;

At any tiine ,qfte.r the fiqppenlng ,qf 
,a11y Eyent: of Default; :the €ecured Party shqll have the

follqwing rights; powers: and r€rnediesI

(d) to appoint anyrperson to 6e an agent or any person to be:a receiverr, manager or

receiver ,:ar,rd,'manag,er (herdin ,txlteO lhe'i'Receiyer') of the coltate,rat and to,

rernove anvrReoeivbr So appoihted and to aitpoint another if the Secured Farty
so desirps; ;it being agreed that any [ec91v1er appointed Furquant to the
provisions of thisrAgreement Shall have ail of the poWer$: of'the ,gecured Party
hereunder., and in addition,'shall hav'e the' power to carry. on the business of the
Debtor;

(b) to make; payments to. parties having prior charges or encumbrances on the
Gollaleral;

(c) tb entel onto'anyrprernises Where the Collateial may:'56located;

(d) to take possession of all or any part of the Collateral and any premises where
such Collatdfal is loaated with power'to exclude the Debtor:; its ag'ents and ,its

servants from such eollateral and such premises;

(e) to pres-erve, prot6ot:,and rnaintain the Collateral ;ind make such repairs to,
replagementq ther:eof and additions thereto as the Secured Party shall doem
advisable;

(0 to enjoy and exerci$e gll powers necess4ry or incidental to the:perforryance of all
functigns provided for'in this Agreement inc-ludng, without limitation, the power to
purchaso on or,odit, the power-to ,borrow in the Debtotls, name or ,in. the narne .of

the Rqceiver and ,tq advance its own money tq the Debtor at such r:ates of
ir,iterebt,,as. it may deerh reascinable, provided that the Receiver: shall, boirow
money only wjth the: plior ,consqnt of ;tl.re Secured Party, and to grapt security
interests, in' the Collateral in priority to the security interest created by this
Ag reernent' as, secuiitl for the rhoney,so borrowed i

(g) to sell, lease or dispose of all or any part of the Collateral whether by publio or
private:sale ot lease or otheruirise and on anyterms so.long as every aspect of
the.digposiiiqn ig commercially reasonable, including without limitation, tetm.s thati
piovide time fei payment on oredit; provided that:
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O the S:eeeied Part! or'the Reeeiti,er will nof be r.equired to sell, lease oi
disposEiof ,the Collateral, but nray peaoeably'and quietly take, hold, use,
occupy;, p,ogsess and :enjoy thp Collateral without mplestatign, eviction;
hindrance or interruption bt the Debtor or any other person or persons
whomever, forsuch period of time as is commergially reasonablo;

0i) the Secured Party qr the Receiver may convey, transfer and assign to a
purohaser or purchasers,'the titlerto any:,qf the Collateral so sold; and

(iii) :s-ubject't0 gection 6,8,of thi6 Agreer,rient, the Debtor will be entitled to be.

credited with the actual proceeds of any such sale, lease, or other
diEposition only when suqh'pt'opeeds are rgeeived by the Secr;red Party
oL.the R,eceiver,in, cash;

(h) to enjoy and ,exercise all of the lights and remedies of a secured party undel the
PF$A;

(j) to dispqsp oii,all'or nnyi pail,;.oJ the.eollatelal in the,condltioq in which i! r44s on
ttieiiate possession of it weE takdn, or,affei ainll cornmer:cialiy ieasonabie fepait,
processing .or preparatlon tor disposition;

0 to sell or otherwise dispose of any part of the Collateral without giving any notice
whatsoever where:

(i) the Ggllateral is perishable;

,the $equred Falty or the,.Reoeiver b,elieves on r,€aqonable gr:ounds that
'the Collateral willdeeline speedily in value;

(iii) the Coll'ater:ai i9 oJ a typa custqmarily sold on a reoognized rnarket;

(iv) the cost of care and storage of the Collater:al is disproportionately large
r:elativ.e to its valuq.

(V) svery per.son entitled by law to receive a notice of disposition consents in
wr'iting tb the imrnediate disposition of the Collateral; or

(vr) the Recejver disposes of the Collateral ih the course, of the Debtor'Q
business';

(k), te notity the acgount d6btor,s or obligors under any Agcounts of the assignment of:

such Aceounts to, the: '$ecured Party and to direct,sUch account debtors or
oblig,ors to nlalre p.aymen! of all amqup!.s due or !c b,ecqme due to,the Debtor
thereurider direetly'to the $ecured Phrty and to giv.e vAlid and binding receipts
and discharges therefor and in respect thereof and, upon such notification and at
ihe expgnse o:f the Debior, to enforce colleption of any sueh Acqsunts. and fp
adjust, gettle,or c'ornpromise the arnount or payrnertt lhereof, in,the sanne:manner,
and to the samp extent:qs therDebtor might have,'done'

(!) to odtnmense, continu'e: or defend pr,oeeedihgs in any ,oourt of cor,npetent;
jurisdiction in the ngme of the Secqtrgd, Farty, lhe ReceiVer or the Debtol for !h9
purpo$e of exercioing any of the rights, powers and remedies set out in this

(ii)
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SectiOri, inqlqding the institution of proceedings for the appointment of a receiver,
rnanagEr or receiver and, rnanager of the Co-llAter,al; and

(m) at lhe soie option of the Secured Party, provided notice is given in the mannei
rdquirad ,by the FFSA,to the Debtor and to any' other person:to whsrn the PFSA
requires hotice 16 [6; girr€ni to elect to retain all ot any part of the:Collateral ln.
satisfirction o"f ihe'Obliljations

6,3 S,pepial Ruleg re: AccountS'

After thd security hereby::constituted beeoririeb, enforceable,

,(d) all lr/pne.y or o-ther'for:m :qi payme.nt .received by the De.btor in lespect of the
Acoounts shall be r:eceiVed in trust for lhe benefit of the Secured Fartt
hereqnd.er, shatl be segregated frorn other:,funds of the Debtor and shall be
forthwith paid ,oter to the $ecured Party in the same form,as so received (with
dny 'hecessary endors:ement) to be held as cash collateral 6p1fl lipplisd ;6s:

Provided bY $eqti-qn '6'8; and,

(b) thd, Debtor shall 'not adjUs!, setfle or obrnpromlse the arnnount or- pdyrnent of aHy

Account$; .or rel,qaqe, Wholly o-r partly any,accouni oebtor or o-bligor thereof, or
alloW any oiedit or di$count thpreo.n.

6.4 Receiver,as Agent

The, Rec,eiver shall be 'deemed to be the agent: of the. Debtor'tor. the: purpose of establislling
liabilityfotthe act-s or omjssiolls of;the Receiver and the,.Seeqred Parly ohall not be liable for
guqh aqts or omiFsions,and, without restricting the generality of the fore0oing, the Debter hereby
irreVocably author:izes ,the Sbo0ied Part! to ,give instfuctionS to 'the Receiver reliting to the
p,ef prm qnpe,'of, its : dgli.eq ?s. set out herei n.

6.5 Expenses of Enfor:cement

The Debtor phail palr to the Receiver the remuneration of fhe Regeiver and all qostg and
expenses (including,,without: limitatioh. legal fees and disbursement$ on a full ihdern'r;rity bast$
prsperly'incurrqd by, the Recefver pursuant to its appointment and the exeroise of its powers
hereunder, and shall pay to the Secured Party and the Receiver as required all amounts of
money (including interest thereon) borrowed ,or advanced by either of them pursuant t,o the
powers set out herein, and the obligations of the Eebtor to the Secured Party and the Recbiver
pursuaht to thid Section 6.5r shall be payable on ddrribnd.

6"6 lnduigences and Releases

Eitheir the Seoured ,P, arty or'thb R,eceiver may grant ex,tensions of tirne and other indulgences;
take and.giVe,.up securifies; acgept compositionq, grant releases apd discharges,.release'any
pan, of the Coilateral to,third parties alnd otherwise dealwith the Debtor, debtar$ of the-, Debtoi;
sureties and sthers and with the Collateral and'sther seeurity as the Seoured Party or the
Receiver may see fit without prejudice to the Obligations or the right of the Secured Party and
the Receiver:to repossess, hold, collect and realize the Collateral.
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6.7 No Liability for Failure tq Exercise Remedies:

The Secured Parly and the R'eceiver shall not be liable or accountable to the Debtor or to any
o-ther person for any failure to exqrcise any of the rights, pQwers and remedies set gut in this.
Agreerndnt, and shall not be, bound'to cornmence, continue or' defend proceedings tb.'r tha
purpose of preserving or protecting any rights of the Secured Farty, the Receiver, the Debtor or
anl4 other party'in fpspe,cl of'the,sarne.

6,8 Proceed:s oJ'Diqposition

Subject'to rthe,olairns,, if,any, ofthe prioF,secured creditors,qf the Dehtor, all moheys received b11

iha segured; Pgrty 'o1 b.y thg', Regq1vq-r pursuant to $ection 6 2 shql be applied as follows:

(a) fir$t, in: payment of all costs and expenses 'incurred by the SeeUred Farty ih the
exefeipe of all gr gny of the powers glanted to if under'this,Agreemenl a.n.d !n:
payr:nent of all of the r,emuner.ation of thp Receiver,and ,?lf costs and expenses
propeily -incurred by'the Receivdr in the exbr:cise of' all ol, an;4 of the powers
gtanjed to ii,ltndpr this Agregment, including, wlthout limitation,. the remuneraiion,
c-ogts. and experises fefe-rfed to in Section 6.5;

(b) seeopf,., in payment of ;allamounts of money bqrrowpd or advAnced,blr either of
the Sbcured: Party or the Receiver pursuant to the powers set out in this
,-{greement and any interest thereon;

,(s) thrir'd,. iR payment of the Obligations, provided that if th€re are not.:suffieient
moneys to pay all of the Obligati'ons, the,Secured Farty may apply, the moneysl

available to such part or parts thereqf ,a.s the Secured Farty, in itp sofe- discretion,
rnay deterrnine;and

(d) fourth, in payment of any surplus in accordance with applicable law.

6.9 Debtor Liable foi Deficienc$

!f the monles reoeived b;1 ftre Stecured Party or the Receiver pursuant tq Section 6.2 are not
sufficient to pAy- the clatmb Sdt out in Section 6,8, th'e Debtor shall immediately pay'the SBcured
Party the amount of such defigiency.

6.1i0 Restriction on Debtor

Upon the,securefl Pa[y taking possession of the Co"llateral o.r the appointment of a Receiver, all
the, powers, functiohs, rights and pr,ivileges of the Debtbr or any officer, director, servant rir,

agent oJ the Debtor with respect to the Collateral shall, to the: extgnt permitted by law, be
susp.ended unless specifically continued by lhe wtitten cohsenf of the Sdcured Parfy; however,
all oth6r powers, funcfions, ii$hts and privileges of the Debtor or,afiy officer, director, servant of
agent, of tfre Debtorshall be unaffecterd by sttch ev€nts;

6,11 Rig6ls gtmulstive

All rights and remedies of the Secured Party set out in this Agreement s-hall be cumulative and
no fight or renned! oontainred herein is'intended to be.exclusive buteaeh,'shall be in additioh to
gvery other right or remedy contained herein or in any existing or fi.tture qecurity document or
no\M-or hereJfter existing at law or in equity or by statute. The taking of a judgment or
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judgments with respect t0 any of the Qbligations shall not operate as a merger 0f any of the
covdnants contained in this Agreemenf"

6.12 Care by the.secured Party

The Srecured Party'shall be deemed to have exercised reasonable eare in the, oustody and

Ffoq€rvation of any of the- Collateral in the Secureq Partylg'p9ss,e$sio-n. if it takes qugh.aptfon for
thal prirpose as the, Dbbtot requ:ests; in writing, but,failure of, the ,Seoured Party to citrniily with
qny such reeuest shall not be deemed to be (oltq be evid'gnce, of) A failur.g tg exercise'
lsasqrrqble care, and no failUie of the S-ecured Party'to- pr:eserve or protdct any, rightq Wjih
respect,to such'Collaterral'against prior parties;, or to:do any:aot with respect to the preservati'on
of Eueh pollate-ral opl go regqesJed .by tne Eep*tor,, shdll Fe-d.ee-med a f.dilure to exetg-isp,
reaso:nable Gafe,,in the custody or preservation of,such Oollirteral.

6.13 Standards of Sale

Withsut prejudice tdthe:ability of thd Secured Fdfty to,dHpose of :thb Gollateral iha-ny'msv1s16s''

which iq commeroially reasonqbLe, the Debtor asknqwlpdge$ ihat s 66posiliop oJ $oflaiefiil by
the:seoured Farg whieh takes plaee substantieilty in aecondance wlth the; folloWihg provisions,
shall be d,eerned to, be,eornmercially reasonable:

:(q) Cpllatbral'may'be:disFiosed of irtwho-le or in part;

(b) the,dispcsiliqn may be for cgsh or Fr:edii,'or part cash qnd ,part g.rediti.and,

:(c) the.Seriured Party may establish ar resen/e b'id in rrespect,0f..all or any porl:ioh of
the Gollateral.

6.14 Application by Debtor re: Receiver

The Deblor heleby ir:revocably waives its r:ight to make an appli'catioh to any'court with'lespectl
t0 the appointfient,, powets or r€imr.JReration of the Reeeiver.

7, GENERAL

7.1 Waiver

Any breach by the Debtor of any of the provisions contained in this Agreement ot any default by
the Debtoi in the observance or perforrnance of any covenant or .cdnditiorl required'to be:
opserved or performed by the Debtor hereundef, may onlyt be waived by the $egured Party in,
writing, provided that no such waiver by the Secured Party shall extend to or be taken in any
manner to affect any subsequent breach.or default or the rights' resulting ther€from:

7.2 The Secqred Farly as Attorney

The, Debtor hereby irr:evocably appoints the Secured Party and:4rr!:pereon furtheldesignated
by the Secured Party to be the attorney 0f the Debtor for and in the name of the Debtor to
execute and do any deeds, ddcuments, Iransfers, deman.ds, asS[gnrnents, as5urances,
consents and things whieh the Debtor is obliged to sign, execute or do hereundef and, after the
happening of any Eve,nt of'Default, to cofnroence, contihue ,and defend any' pioceedings
authorized to be taken hereunder and generally to, use the'name of the Debtor in the exeroise of
all or any qf the powers hereby conferred on the Becured Papty.
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7,3 Further Assurances

The Debtor ,shall do, execute, acknowledge and deliver or causei to be done,, executed,
acknowledged andrdeJivered,;such furthgr aots, deeds, mortgageo, tiEnsferc,and assurances.,as
the Secured Party shall reasonably require for the better:; assuting, oharging, assigning and,
conferting unto the Secured Farty a securitv iniqr:est inihe Collateral or property intended to be
charged her6under,, or whibh'the bebtOr may he-reafter" beoome ,bound. to cliarg.e in favour: of 

:the

Secured Party; for the purpose of aoconrplishitrg and effecting the intention olthis Agreement.

7.4 GontinuingSecurityr

Thg secuflty inlerqs! conFiituled,here.hy qh,all be .dgBmed Iq ne a continuing security'for the
Obligations uniit ali of the Obligations irem tjme tq time are paid and perfprmed in full,,eind any
and all comrnitr:ribnts of 'th6 Seoured Part1r ih faVour d'f thE .Deb'tbit havd been:cahcelled.

7.5 No'Obligation to Advance

Neither.the exeeution nor the .delivefy of this Agreement shafl ,obligate the Seeured Party to
advance any moneys to the Debtor.

7.6 Notiees

All notices and other communications provided for ,horein :$hall be in writlng and shall be
personally delivered to:an officer :orother responsible employ,ee of the:addressee or sent by
facsimil.q, eharges pr:epa'iU, at ,or to,,the applicakile;addresq o,t telefacsimile number; aq the pase,

may be, of the pArty set, opposite its namb: below or af or',tolSuch: other addres5,,or addresses or
telefacsimile number or nur,nbe,re as either party may from time tg time designpte to the other
party in suoh mahner. Any communi_c'ation whiOh is personally deliv.ered .as:,afdresaid qhall be,
dbemed to ha,ve b'een validly ahd effecftivelygiven onthedate ot:$uchdelNeiyif'subh date'is a
Buginess lroyrs'of the reoipient;
otheiwise

Day' and sqpt,{efiyery",!,1&s
, it shall be deerned tq :hav,e'

mad.e
been' on the Business Day

ln thq caserof the Debiqr:

Gredncor,e CompoBites lhc,
642 King $treetWeet
Toronto, Ontarib
M5V 1M7

Attention : Ghief Executive offioer

ln the,ease of the Secured Party:

34V'Easl Hart Crescent
Burlington, ON L7N 1P8
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7.,7 Assignment

Neither party may,assign or lransfer this Agreement, any of their rights hereunder or any pad

thereoJ without the prior written consent df 'the other party, which consenf shall not be

unreasoh?bly Withheld by either, party, '

7.8 Successors and Assigns

This Agreement shall enure to rthe benefit of the Secured Party and his heirs, exeoutors and'

p-er,qqnit replese-.ntaliveg and shallhe:binding upon th.e Dpbtor and its successors and permitted

assigns.

7.9 Entire Agreement

This Agreement and the agr,eemertts referred'fo her€in' and any docurnerit, dEr€oment of
instrument delivered pufsuanf to,sgqlr,agr:eernent€ conslitute.the entire agreement betWeen the
parties hereto andisupersede any prior agreemehts, undertdkings, declarations, represbnt?itions

and undertakings, boih written and verbai, in respect of the subject matter hereof.

7 iA Paramountcy

ln thg'event of eny- e-onflict, inoqngisjenoy, ambigulty'or difference bett4ree.n the provisions o[ thi,s

Agieerneni and oftthe- Note, tl'len Jhe provigions of the l'{ote shall govern and be paramount, and

any such provision in this Agleement shall bs,deemed to be amended to.the exient necessary
to ,eliminate;,ahlr isueft eonfliet, inConsisieney, ambi$uity or diffelencg, Notwithstanding the:

foregoing, itthere ib afiy righf,Or reni€dyof the $ecured Party set out in this Agreernent,or any
partiitrere--of,which:'is.nol sei out,'or: proVided forin the. Note,' sqch additional right or remedy shall,

not constitutq a sonflist or:inConsistenaV;

7:11 Receiptof Gopy: of Agreement,

The Deblor hereby acknowledg-es reoeipt oJ an executed copy oJ this Agreemeht.

7.12 Counterpart

This:Agreemeht'may be executed in Counterparts,:eaeh'of which when so executed shall be

deemed to be- an oiiginal, And'such counterparts together shall constitute one and the same-

instrument.

- Sigpafures contained Qn next'page -
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lNWilTtlEs$WHERFOF,'the Parties,havq duly executgC,!hlg Agreementg$ pf ttlg,datEfiEst
wiitten,abovs.

F0i;

Title #r,
I'tl&vc,Urc,Erdhsrily,lp,binititfr'co+oratjio.u
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SCHEDULE A

LOGATIONS OF COLLATERAL

1086 MODELAND ROAD;',SARNtA, ONTARIO.N7S 6L2
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GENERAL :SECURITY AGREEMENT

THIS AGREEMENT made the _ day of October,, 2A14.

BETWEEN:

tAN INC,H

(hereinafter referred to as the, 'Secured Party'),,

OF TIEE FIRST PART,

.AND..

CREENCORE COMPOS.ITES INC;

(hereinafter referred to as the "Debtor"),

OF THE SECOND PART.

WHEREAS the Debtor is now or will hereafter be indebted to the Secured Party pursuant to the
Note (as hereinafter defin:ed),

AND WHEREAS the Debtor has agreed to provide the Secured Party with security for such
indebtedness;

NOW THEREFORE THIS AGREEMENT WITNESSES thAt,. fOr ANd iN CONSidETAtiON Of thE

Biemises; nrutual qove-nan:ts,eind conditipns hereiri c6ntained and such other lawful and Valu,able
consideration the receipt of sufficiency of which are h'ereby acknowledged, the Parties (as
hereinafter defined) hereby agree as follows:

1.1

INTERPRETATION

Defined Terms

ln this Agreement, unless there is something in the context or subject matter inconsistent
therewith,

(a) "Business Day" means any day other than a Saturday or a Sunday on which
banks generally are open for business in Toronto, Ontario;

(b) llChattel Paper" means all present and future.agrqements made betw.een the
'Debtor as'secured party and others which evidence both a monetary obligation
and a security interest in ora lease of specific goods;

"Gollateral" means all undertaking, property and assets of the Debtor, now
owned or here,after acguired and any proceeds from the,sale or other disposition
thereof, all of which is further described, including without limitation, all Accounts,
lnventory, Equ'ipment, lRtangibles, Financial Assets, Docurnents of Title; l\llbney,
Chattel Paper, lnstruments, lntellectual Property, Securities; lnvestment
Property, Certificated Securities, Documents, Proceeds, and Leaseholds:

(c)
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(g)

{h)

(d) "Documents" means all docume.nts, including, without limitation, all books,
invoioes, letters, papers and other records, in any form evidencing or relating to
the Collateral, all of which are herein called the "Documents";

(e) 'iDocuments of Title" means any writing now or hereafter owned by the Debtor
that purports to be issued by or addressed to a bailee and purports to cover such
goods and chattels in the bailee's possession as are. identified or fungible
portions, of an identified, mass, whether such goods and'chattels are, lnventory or
Equipment, and which writing is treated in the ordinary course of business as
establishing that the person,in possession of such wtriting is entitled,to receive;
hold and dispose of the said writing and the goods and chattels it covers, and
further, whether :such wr.iting is .negotiable in form'or,otherwise, including bills of
lading and warehouse reeeipts;

"Equipment" means all equipment how owned or hereafter acquired by the
Debtor, including, without lirnitation, all, cor,nputer equiprnent:,ihcludin:g hardware
and software, machinery, fixtures, plant, tools, furniture, chattels, vehicles of any
:[<ind,or clescription, pails,;ss6sisories,installed in bl,,affixed or'attachbd to any o:f

the foregoing, all drawings, specifications, plans and manuais relating thereto,
and any other langible perSonral propertywhich is'not lnventory;

"Events of Default" shall have the meaning attributed to such,term in Section 6.1
of this Agreernent;

"lntellectual Property" means, the collective reference to all rights, priorities and'
privileges of the Debtor relating to intellectual property whether arising under
Canadian, multinational or foreign laws and otherurise including without limitation,
all patents, patent rights, designs, copyrights, topographies, trade-marks, trade-
mark rights, trade names, trade-name rights, service marks, service mark rights,
industr'ial designs, plant breeders' rights, rights in confidential 1nformation and
know-how, and any associated or similar rights (in each case whether registered
or unregistered :and including any, related licenses and sub-licenses, of the same
and any applications and rights to apply for same) and all rights to same at law or
in equity for any infringement or other irnpairrnent th-ereof, including the r:ight to
receive all proceeds and damages therefrom;

"lnventory" means all goods or chattels now or hereafter forming the inventory of
the Debtor including, without limitation, the goods, merchandise, ra\/ materials,
work in process, finished goods, goods held for sale or resale or lease or that
have been leased or that,are to be, or have been, furnished under a contract of
service,, and goods used in or proeured for packing or packaging;

"Leaseholds" subject to Section 2.3, all leases, now owned or hereafter acquired
by the Debtor as tenant (whether oral or written) or,ah! agreement therefor;

"Money" means all money now or hereafter owned by the Debtor, whether such
money is authorized or ,adopted by the Parliament of Canada as part of its
currency or by any foreign government as part of its currency;

"Note" rneans the gr,id pr,omissory: note issued by the Debtor in favour of the
Secured Party on the date hereof;

(r)

0)

(k)

(t)



38

-3.,

(m) "Obligations" means the aggregate of all indebtedness, obligations and liabilities
of'the 'Debtor to the Secured Party in accordance with.the ter:nrs of ,the Note;

(n) "Parties" means the Secured Party and the Debtor;

(q) "PPSI\|' means ihe Fersonal: Properly Security Acf (Ontario), as,amend,ed from
time.to timeJ and ahy.fegulatiOns lh-ereto;

(p) "Proceeds" means all property in any:form derived directly or indirectly from any
dealing with the Collateral including,'without limitation, property that indemnifies
or compeinsatesrfor thg exproprjation,,destruction or. damage of the Collateral or
the proceeds therefrom anQ all proceeds of proceeds;

n'ReceiVer't shall have the irineaninE rattributed to such terrn in'Section 6.2 of this.
Agreemenl;,and

The following terms shall have thB ,meanings ,given to them in the PPSA:
Acco.unt, Gertificated Security, Financial Assets, lnstrumentsi lntangible;.
lnvestment Property, Security, Securities Account, Securities lntermediary, and
Security Entitlement.

'/',:2, ;other Usages

Referenees to tthis Agreementil, "thereofl '"herein'!, 'r(herefdlr and like ref,erences r,efer .to this
Genetal Seculity,Agreempnt:,and not to an,y part-iculerAft'icle, Section or:other subdivision of this
Agreement

1.3 Plural and Singular

Where the context,so rebujres., the wor:d$ irnpor{ing 'f6e sinErihr hurrnber shall 'include 16e plural
and vice verra,

1.4 Headings

The division of this Agreernent into Articles and Seetions and the jnsertion of headings in this
Agreement are, for eonvenience of reference only and shall not affect the constrnetion or
interpretation of this Agreement.

1.5 Currency

Unless otherwise specified herein, all statements of or references to dollar: amounts in this
Ag reement shal.l mean lawful money-'of. the Ca nad,a,,

1,.6' Applicable Law

This Agreement and all 'documents deliver:ed pursuant hereto, shall be governed by and
construed and interpreted in accordancg with the laws of the Frovince of Ontario and the laws of
Canada applicable therein and,'fhe parties hereto do hbreby attorn tb t:he exelusive jurisdiction of
the courts of the Province of Ontario.

r(q)

(r)
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1.7 Prohibited.Provisions

ln the ,event that any provision or any pad of any provision hereof is dee,med to be invalid by'

r.easoR of the oper.ation of any law or by reason of the interpretation placedi fhereon by a coutt,
this Agreemeht shall be construed as not' containing such provision: .or ,such part of such
pr,ovision and the invalidity of such provlsion or such part shall not affect the validity of any other
provi$ion or the r:ernainder of such provision hereof, and all olher provisions hereof whieh are
ofherwise lawful and valid shall remain in'full force and effect.

1.8 Tirne of the Essence.

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

1.9 Recitals and Sehedules

,Each and every one of the recitals and .schedules which are referred'to ,i:n this Agreement and
attached to this Agreement shall form an integral p,art of ttris Agfeeihent.

2. SECURITY INTEREST

2.1 Grant of Security lnterest

As general and continuing security for the payment and performance of all Obligations, the
D'ebtor hbreby:

(a) charges, pledges, mortgages, hypothecates, transfers and sets over to the
Secured Party and grants to the Secured Party a security interest in the
Gollateral exeluding ,the Accounts;, and

(b) assigns, transfers and sets over to the Secured Party all Accounts.

Whenever used elsewhere in this Agreement, the expression "security interest" refers to'the
security interest created in this Section 2,1.

2.2 Attachment of Security'lnterest

The security interest created by this Agreement will attach when this Agreement is signed by the
Debtor with respect to all items .of Collateral in'which the Debtor has rights at that moment, and
will attach to all other Collater:al immediately upon the Debtor acquiring any r:ights therein and
tho Parties do not intend to postpone the attachment of any security interest granted under this
Agreement. The Debtor acknowledges that value has been given.

2.3 Exception re: Leaseholds and Contractual Rights

The last day of the ter:m of any lease, sublease or agreement therefor is specifically excepted
frorn the security interest created by this Agrbernent, but the Debtor agrees to stand possessed
of'such last day in trust,for such person as the Secured Party may direct and the Debtor shall
assign and dispose thereof in accordance with such direction. To the extent that the securiiy
inter,est' created by this Agreement in any contractual rig,ht5 ,trn16"r ,than Accounts) would
constitute a breach or cause the acceleration of such contract, to which the Debtor is a pafty,
said security interest shall not be granted hereunder but the Debtor shall hold its interest therein
in trust for the Seoured Party, and shall grant a security interest in such contractual rights to the
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Secur€d P.arty forlhwith upon obtaining the appropriate consents to the attachment of said
security intdrest.

3. COVENANTS OFTHE DEBTOR

3.1 Covenants

The Debtor,hereby covenants and agrees with the Secured Party as follows:

(a) the Debtor aErees to pr,omptly nptify' the Secured Party in writing of the
acquisition by the Debtor of any personal property which is not of the nature or
type described by the definition of Collateral, and the Debtor agrees,to execute
and deliver at itsown expense from tim6 to time amendments to this Agreement:
or,additional security agreernents as rila!'be reasonably required by the Secured
Party in order that a security interest shall be granted and shall attach to such
persohal ptrop.er:ty;

the Debtor shall prevent the Collateral from becotning an accession to any
personal property not subject'to,the security interest created by this Agreement,
or becomihg affiNed to, any teal,Property,;,and

the Debtor shall deliver to the Seeured Party frorn time to time as the same are
acquired by:the Debtor all itemls of:,Collateral oor:nprising lnvestment Propefty,
Chattel Paper, lnstruments, Securities, Certificated Securities and those
Docurnents of Title which are negotiable.

3,2 Ferformance: of:Cov€nants by,'the Secured.Farty

The €ecured Parly may,, in jts sol6 discretion acting reasonably and u.pon titotice to the'Debtor,
perform any covenant of the D.ebtor und,er this Agreement that the Debtor fails to perform and
that the Secured ,Party is capable of perfornrihg, including any covenant the perfcirrnance of
which :requires,tlre payrnent of money, pr:ovided that fhe Secured Party will not be obligated to
perform any such covenant on behalf of the Debtor and no such performance by the Secured
Party will require the Secur€d Partyr fudher to perform the Debtor's covenants nor operate as a

der.ogation of the rights and remedies of the Secured Party under this Agreement.

4. DEALIIIG WITH COLLATERAL

4,1 Debtor's Rights before Default

Until the occurren,ce of an Event of Default and subject to the terms hereof, the Debtor shall be
entitled to deal with the Co-llateral in the ordinary course of business, provided how€ver, that no
such action shall be taken which would materially impair the effectiveness of the security
interests, created hereby, or the value of the Collateral ,or which would 'be inconsistent with or
violate the provisions of this Agreement or any other written agreement between the Secured
Party aind the Debtor.

4.2 General Restrictions

The Debtor shall not, without the piior written eonsent of the Secured Party:

(b)

,(c)
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(a) Sell, lease or otherwise dispose of the Collateral.or any part thereof except in the.
ordinarlr course of business (sales, leases and transfers to related parties are not
in the ordinary course of business);

(b) release, surender or abandon po:ssession of the Collateral or any part thereof;

(c) move or transfer the Collateral or any part thereof from its present location as
specified iri Schedule'A" hereto;

(d) enter into or grant, create, ass'ume or suffer to exist any mortgage, charge,
,hfpothec, assignment, pledge, lien or other 'security interest or encumbrance
affecting any of the Collateral except as accepted by the Secured Party prior to
the creation of such encumbrance, which acceptance shall not be unreasonably
withheld or delayedi or

(e) change ownership of the Debtor's business operations.

4.3 Release b1r the Secured Party

The Secured Par,ty may, at its discretion, at any tirne release from the security interest created
by this Agreement,ohy p?rt, or parts of the Collateral or any other security or any surety for. the
Obligations eithe.r with or without sufficient consideration therefor without thereby releasing any
other par:t.of the Collateral ,or any person frOm this Agieement.

4.4 Proceeds Held in Trust

All Proceeds,that are rnonies collected, or received by the Debtor will be received by the Debtor
in trust for the Secured Party. The Debtor's trust obligations under this Section must be
complied with, with full accounting to the Secured Party.

5. REPRESENTATIONS AND WARRANTIES

5.1 RepresentationsandWarranties

The. Debtor: hereby represents and warrants to the Secured Party, the matters set qut below:

(a) lncorporation, Licenses and Qualifications - The Debtor is a corporation
incorporated, properly organized and validly existing under the federal laws of
Canada and is registered and qualified to do business und'er such laws and the
laws of each other jurisdiction in which the character of the properties owned by it
or the nature of the activities conducted by it make such registration or
qualifieation advisable or necessary.

(b) Corporate Authority and: Power' - The Debtor has full power and laMul
authority, corporate and other, to enter into and to perform, its obligations under
this Agreement.

(c) No Other Business Names. or Styles - The Debtor does not carry on business
under or use any name or style other than the name(s) specified in Schedule "B'l
to this Agreernent including, Wthout lirnitation, any narnes in the French
language.
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(d) Non-Conflict ' Neither the execution, nor the,performance of this Agreement
requires the approval of any regulatory agency having jurisdiction over the
Debtor nor is this Agreement in contravention of or in conflict with the articles, by-
laws or resolutions of the directors or shareholders of the Debtor or of the
provisions of any agreement to which the Debtor is a party or by which any of itg
pr:operty may be bound or of any statute, regulation, by-law, ordinance or other
law, or to the bbst of its knowledge ,of any judgenient, decree, awaril, r'uling'or'
order to which the Debtor or any of its property may be subjecl.

(e) Ownership of Collateral Free of Charges - Subject to the prior claims of.prior
ranking secured creditors as permitted by the Secured Party, the Debtor is the
owner of or has rights in the Gollateral free and clear of any liens.

(f) Debtor lnformation - Schedule "8" sets forth (a) the Debtor's jurisdiction of
ingorpor.ation, (b) the location of the Debtor's registered office and the Debtor's
chiejf executive office, and (c) the Debtoris bxact legal name.as it appears on its
constating documents as amended from time to time, and all trade names used
,by 'the Debtclr.

(g) ,Enforceability - This Agreement constitutes a valid and legally binding obligation
of the: Debtor enforceable against it in accordance with its terms, subject to
gon.oral equitable principles, ineluding the fact that the availability of equitable
remedies, sttch as injunctive relief and specific peiformange, is in the discretion
cif the court.

5,2 Reliance and Survival

All representations and ,warranties of th:e Debtor made in th:is Agreement or in any certificate, or
other document delivered by or on behalf of the Debtor to or for the benefit of the Secured Party
are material, shall'survive,:the execution and delivery of th,is Agreement and shall continue in,full
force and effect without time limit, The Secured Party shall be deemed to have relied upon
each s.uch representation and warranty,notwithstanding any invegtigation made by or on behalf
of the Secured Party at any time.

5. DEFAULTAND ENFORCEMENT

6,1 'Enforceability of 'Security

The Debtor: shall ,be in default under this Agreement and the security hereby constituted shall
become enforceable upon the occurrence of any of the fo'llowing events (each, an "Event of
Default"):

the Debtor shall fail to pay any arnounts due and payable under the Note or shall
otherwise default under any of the Obligations;

the Debtor shall default in the due observance or performance of any covenant,
undertaking or'agreement heretofore or hereafter given to the Lender, whether
contained herein or not;

the banl_lruptcy or insolvency of the Debtor, the filing against the Debtor of a
petition in bankruptcy, the rnaking of an authorized assignrnent for the benefit of
creditors by the Debtor, the appointment of a receiver or trustee for the Debtor" for

(a)

(b)

(c)
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the.assets of the Debtor, or the institution by or against the Debtor of any other
type of insolvency pr:oceeding under the Bankruptcy and lnso,lvency Act
(Canada) or othenarise, unless in any such case the petition, proceeding or
process is bona fide disputed and stayed, withdrawn, disnrissed or vacated,, as
the case may be, within thirty (30) days;

(d) an execution or other process of any court shall become enforceable against the
Debtor or a distress or analogous process shall be levied upon the property of
the Debtor or any pad thereof; or

(e) the Debtor shall cease or threaten to cease operations.

6.2 Remedies:

At any time aft€r fhe happening of any Event of Default, the Secured Party shall have the
following rights, powers and remedies:

,(a) to appoint any person to be an agent'or any per,son'to be a receiver, manager or
receiver and manager (herein called the "Receiver") of the Collateral and to
remove any Reeeiver so appointed. and to appoint another if the Secured Fartlr
so desires, it being agreed that any Receiver appointed pursuant to the
provisions of this Agreement shall have all of the powers of the Secured Party
hereunder, and in addition, shall have the power to carry on the business of the
Debtor.;

{b) to make payments to par,ties having prior ,charges or encumbrances on the
Collateral;

(C) to enter onto,any prernises :where the Collateral may be located,;

(d) to take possession of all or any part of the Collateral and any premises where
such Collateral. is located with power to exclude the Debtor,; its.agents and its
servants from such Collateral and such premises;

to preserve, protect and rnaintain the Collateral and make such repairs to,
leplacements thereof and additions thereto as the Secured Party shall deem
advisable;

to enjo-y and exercise all powers necessary or incidental to the pefformance of all
functions provided for in this Agreement including, without limitation, the power to
purchase on credit, the power to borrow in the Debtor's narne or in the h?:ffie of
the Receiver and to advance its own money to the Debtor at such rates of
intere5t ,as it may deem reasonable, provided that the ,R.eceiver shall borrow
money only with the prior consent, of the Secured Par.ty, and to g':ant security
interests in the Collateral in pr:ior:ity' to the securily intbr:est created by this
Agreement, as security for. the money so borrowed;

to sell, lease or dispose of all or any part of the Collateral whether by public or
private sal,e or lease or othewise and on any terms'so long as every aspect,of'
the disposition'is commer:oially reasonable, inel'uding without limitation, terms that
provide time for, payment on credit; proVided that:

'(e)

(D

(s)
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(i) the Secured Party or the Receiver will not be required to sell, lease or
dispose of the Collateral, but may peaceably and quietly take,, hold, use,
occupy, possess and enjoy the Collateral without molestation, eviction,
hindrance or interruption by the Debtor or ,any other person or persons
whomever, for such period of time as is commercially reasonable;

(ii) the Secured Party or the Receiver may convey, transfer and assign to a
purchaser or purchasers the title to any of the Collateral so sold; and

(iii) subject to Section 6.8 of this Agreement, the Debtor will be entitled to be
cr:edited with the actua,l pr:oceeds of any sueh sale,, lease or other,
disposition only when such proceeds are received by the Secured Party
or the Receiver in cash;

to enjoy and exercise all of the rights and remedies, of a secured party under the
F'PSA;

to:dispo"se,of all or any part of the Collateral ln Jhe cqndition in which it was 'on
the date possession of it was taken, or after any cornmercially reasonable repair,
processing or preparation for disposition;

to sell or otherwise dispose of any part of the Collateral without giving any notice
whatsoever where:

0 the Collateral is perishable;

(ii) the Secured Party or the Receiver believes on reasonable grounds that
the Collater,alwill decline speedily in value;

(iii) the Collateral is of a type customarily sold on a recognized market;

(iv) the cost of care and storage of the Collateral is disproportionately large
relative to its value;

(v) every person entitled by law to receive a notice of disposition consents in
writing to the immediate disposition of the Collateral; or

(vi) the Receiver disposes of the Collateral in the course of the Debtor's
business;

(k) to notify the account debtors or obligors under any Accounts of the assignment of
such Accounts to the Secured Party and to direct such account debtors or
obligors to make payment of all amounts due or to become,due to the Debtor
thereunder directly to the Secured Pady and to 'give valid, and binding recei'pts,
and discharges,th:erefor and in respecf thereof and, upon such notification and at
the expense of the Debtor, to enforce collection of any such Accounts, and to
eidjust, settle or compromise the arnount or payment ther:eof, in the same manner
and to the same extent as the Debtor might have done;

'(l) to commence, continue or defend proceed,ings in any coui.t of cornpetent
jurisdiction in the name of the Secured Party, the Receiver or the Debtor for the
purpose of exercising any of the rights, powers and remedies set out in this
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Section, including the institution of proceedings for the appointment of a receiver,
manager or receiver and manag,er of the Collater',al; and

(m) at the sole option of the Secured Party, provided notice is given in the manner
required by the PPSA to the Debtor and to any other person to whom the PPSA
requires notice to be given, to elect to retain all or any part of the Collateral in
satisfaction of the Obligations.

6.3 Special Rules re: Accounts

After the security herebyz constituted becomes en,forceable;

(a) all f\Ioney or other form of payment received by the Debtor in respect of the'
Accounts shall be receiVed in trust for the beneflt of the Secured Party
hereund,er, shall be segregated from other funds of the Debtor and shall be
forthwith paid over to the Secured Party in the same forr,n as so received (with
any necdssary dndorsement) to: be .held as cash collatel€l a,hd applied as
priovided by Section 6.8; and

(b) the Debtor Shall not adjust; settle or cornpromise the arinount oi'Bayment of any'
Accounts, or releas'e wholly or partly any accpunt'debtor or obl'igo,r thereof, or
'allow any credit or discount thefeon,

6.4 Receiver as Agent

The Receiver shall be deemed to, be the ag,ent ofthe Debtor for fhe purpose of establishing
liability for the acts or omissions of the Receiver and the Secured Party shall not be liable for
suclr,acts or smissio.ns and,, witho'ut restricting the gener.ality of the foregoing, th€ Debtor hereby
irrevooably authorizes the Secured Party to give instructions to the Receiver" r:elating to the
performance of its duties as set out herein.

6.5, Expenses of Enforoernent

The Debtor shall pay to the Receiver the remuneration of the Receiver and all costs and
expenses (including, without limitation, legal fees.and disbursements on a full indemnity basis)
properly incurred by the Receiver pursuant to its appointment and the exercise of its powers
hereunder, and shall pay to the $ecured Party and the Receiver as required all arnounts of
money (including interest thereon) borrowed or advanced by either of them pursuant to the
powers set out herein, and the obligations of the Debtor to the Secured ,Party and the Receiver
pursuant to this Sectipn 6.5 shall be payable on demand.

6,6 lndr.rlgences and Releases

Either the Secured Farty or: the Receiver may grant extensions of time and other indulgences,
take and give up securities, accept compositions, grant releases and discharges, release any
part of the Collateral to third parties and othenniise deal with the Debtor, debtors of the Debtor,
sur'eties and others and with the Collateral and other security as the Secured Party or the
Reeeiver may see fit without prejudice to the Obligations or the right of the Secured Party and
the, Receiver to repossess, hold, collect and realize the.Collateral.
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6.7 No Liability ior Failure to Exercise Remedies

The Secured Party and the Receiver shall not be liable or accountable, to the, Debtor or to ,any

other person for any failure to exercise any of the rights, powers and r:emedies set out in this
Agreement, and shall not be bound to commence, continue or defend proceedings for th:e
purpose of preserving or protecting any rights of the Secured Party, the Receiver, the Debtor or
any other party in respect of'the sarne,

6.8 Proceeds of Disposition

Subject to the claims,;. if any., of the prior secured ireditors of the Debtor., ,all moneys received by
the,secured Party,or by the Receiver pursuant to Section 0.2 shatl be applied as follows:

(a) first, in pay,ment of all costs and exp6nseS incurred by the $ecured Party in ihe
exercise of all or any of the powers granted to it under this Agreement: and in
payrnent of'all of the remuneration of the. Receiver and all costs, and expenses
properly lnsLtred ,by the Receiver in the exereise of all oi, any of the powers
granted to it under this Agreement, inplg"ding, without,limitafion, the remuneration,
eosts and expeRses referred to in Section 6.5;

(b) second, in payment of all amounts of mgney ,borrowed or advanced by either.of
the Secured Party or the Receiver pursuant to the powers set out in this
Agreement and any interest thereon;

(c) third, in payrnent of the Obligations, provided that if there are not sufficient
moneys to pay all of the Obligationsn the Secured Party may apply fhe moneys
available to such part or parts thereof as the Secured ParW, in its sole discretion,
may determine; and

(d) fourth, in payment of any surplus in accordance with applicable law.

6,9 Debtor Liable for Deficiency

lf the monies received by the Secured Party or the Receiver pursuant to Section 6.2 are not
sufficient to pay the claims set out in Section 6.8, the Debtor shall immediately pay the Secured
Party the amount of such deficiency.

6.10 Restriction on Debtor

Upon the Secured Partlz taking possession of the Collateral or the appointment of a Receiver, all
the power:s, functions, rights and privileges of the Debtor or any officer, director, servant or
agent of the Debtor with respect to the Collateral shall, to the extent permitted by law, be
suspended unless specifically continued by the wtitten ionsent of the Secured Party; however,
all other powers, functions, rights and privileges of the Debtor or any officer, director, ,servant or
agentrofthe Debtor shall be unaffected by such events,

6.11 Rights CumUlative

All rights and remedies of the Secured Party set out in this Agreement shall be cumulative and
ho r,ight or remedy contained herein is intended,to be 'exclusive but each shall be in addition to
every other right or remedy contained herein or in any existing or future security document or
now or hereafter existing at law or in equity or by statute. The taking of a judgment or
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judgments with respect to any of the Obligations shall not operate as a merger of any of the
covenants contained in this Agreernent.

6.12 Care by the Secured Party

The Secured'Par.ty shall be deemed to :have exercised reasonable care in the custody and
preservation of any of the Collateral in the Secured Paily's possession if it takes such action for
that purpose as the Debtor reguests in writing, but failure of the Secured Party to cornply with
any such request shall not be deemed to be (or to be evidence of) a failure to exercise
reasonable care, and no failure of the Secured Party to preserve or protect any rights with
respect to such ColJateral against,prior parties, or to do any act with respect to the preservation
of such Collateral not so requested by the Debtor, shall be deemed a failure to exercise
reasonable care in the custody ori pr€sdrvation of 'such Collateral.

6.13 Standards of Sale

Without pr,ejudice to the ability of :the Secured:Party to'dispose of the Collateral in any manner
which is commercially reasonable, the Debtor apknowledges that a disposition of Collateral by
the Secured Party which takes place substantially in accordance with the following provisions
shall be d,eemed to.be commercially reasonable:

(a) Collateral may be disposed of in whole or in part;

(b) the disposition may be for cash or credit, or part cash and part credit; and

(c) the Secured Party may establish a reserue, bid in respect of all or any portion of
the Collateral,

6.14 Application by Debtor re: Receiver

The Debtor hereby irrevocably waives its right to make an application to any court with respect,
to the appointment, powers or rernuneration of the Receiver.

7. GENERAL

7.1 Waiver

Any breach by the Debtor of any of the provisions contained in this Agreement or any default by
the Debtor in the observance or perforrnance, of any covenant or condition requir,ed to be
observed or performed by the Debtor hereunder, may only be waived by the Secured Party in
wiiting, provided that no such waiver by the Secured Party shall extend to or be taken in any
manner to affect any subsequent breach or default,or the rights, resulting therefrom.

7.2 The Secured Party as Attorney

The Debtor hereby irrevocably appoints the Secured Party and any person further designated
by the Secured Party to be the attorney of the Debtor for and in the name of the Debtor to
execute .and do any deeds, docurnents, ,traRsfers, dernands, assignments, assurances,
consents and things which the Debtor is obliged'to sign, execute or do hereunder and, afterthe
happening of any Event of Default, to commenoe, continue and defend any proceedings
authorized to be taken hereunder and generally to use the name of the Debtor in the exercise of
all or any of the powers hereby conferred on the Secured Party.
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1.9 Further Assurances

The Dbbtor shall do, execute, acknowledge and deliver or .cause: to be done, executed,
acknowledged and delivered, such further acts, deeds, mortgages, transfers and assurances as
the Secured Party shall reasonably require for the better assuring, charging, assigning and
conferring unto the Secured Party a security interest in the Collateral or property intended to be
charged hereuhder, or Which the .Debtor may heredfter beeome bound to charge in favour of the
Sbcured Party, forthe purpose:of ,accomplishing and effecting the intention of ,this Agreement.

7.4 ContinuingSecur:ity

The security interest constituted hereby shall be deemed to be a continuing security for the
Obligations until all of the Obligations from time to time are paid and pefformed in full and any
and all commitrnents of the $ecured Party in favour of the Debtor have been cancelled.

7.5 No Obligation to Advance

Neitherthe execution nor the. delivery of this Agreement shall ,obligate the Securred Party'to
advance,any moneys to the Debtor.

7.6 Notices

All notices and, other communicationg provided for herein shall be in writing and shall be
personally delivered to an offieer or other responsible employee of the addressee, or sent by,
facsimile, charges prepaid, at or to the applicable address or telefacsimile number, as the case
may be, of the party set opposite its name below or at or to such othe'r address or,addresses oi
telefacsimile number or numbers as either party may from time to time designate to the other
party in Suc.h rnanner. Any comrnunication which is pefsohally delivered as aforesaid shall be
deerned to have been validly,and effectively given on the date of such delivery if such date is a
,Business, Day and such delivery was made during normal business hours of the recipient;
otherurise:, it shall be deemed to have been validly and effectively given on the Business Day
next following sueh date of delivery. Any communication which is transmitted by telefacsimile
as aforesaid shall be deerned to have been validly and effectively given on the date of
transmission if rsuch date is a ,Business Day and such transmission was made during normal
business hours' of the recipient; otherwise, it shall be deemed to have been validty and
effectively given on the Business Day next following such date of transmission.

ln the case of the Debtor':

Greencore, Composites lnc.,
642 King Street West
Toronto, Ontario
M5V 1M7

Attention: Chief Executive Officer

ln the case of the Secured Party:

11 Valley Hill Drive
Caledon, 'ON'L7E OBB
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7.7 Assignment

Neither, par-ty may assign or lransfer this Agreement, any of their rights her.eunder.or any.parl
thereof without the prior: written consent of the other :party, which consent shall not be
unreasonably withheld by either party.

7.8 Successors and Assigns

This Agreement's'hall enure to ithe benefit of the Secured' Pady and his heirs, executors and
personal representatives and shall be binding upon the Debtor and, its $uccessor$ and permitted
assigns.

7,:9 Entire Agreement:

This Agreernent and ,the agreernents referred tcj ,herein and .any docurnent; agieernent oll
instrument deliver'ed pursuant'fo slrch agreements eonstitute the entire agreernent,between'the,
parties hereto and supersOde any pri'or agreernents, undertakings, declafations, representations
and undeftakings, both written and verbal, in respect of the subject matter hereof.

T.l0 Paramountclr

ln ihe event oT an.y conff ibf, ineons.istanpy, amblguity or difference between the provisiofg oi:this
,Agreement and of Jhe Note, theh the provision$ of the Note shall govern and :be para;mou,Rt, and
any suoh provision in this Agreement shall be deemed to be amended'to lhe extent necessary'
to eliminate any such conflict, inconsistenCy., ambiguity or difference. Notwithstanding the
foregoing,, ,if there.iS ahy' right or. remedy of the Secured Party set :out ih this,Agreernent or any
part ther',eof'whiClr.,iE,,n9t set eut or provid:ed forin'the l\t,ote, sueh radditional r:ight or remedy shal!
not eonstitute a conflict or inconsistency.

V.11 R.eceipt of Copy of-'Agreem:ent:

The Debtor hereby acknowledges receipt of an executed copy of this Agreernent.

7.12 Counterpart

Th.is Agreement may- be ,exeouted in'counterparts, each of whieh when,so executed shall be
deemed to be an original, and such counter,parts together shall constftr,rte 'one and the'same
instrument.

- Signatures contained on next page -
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SCHEDTJLE A

LOCATIOI$S OF COLLATERAL

1086]MODELAND ROAD, SARNI.A, ONTARIO N7S' 612
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GENERAL :S ECURITY AGREEMEhIT

THIS AGREEMENT made the 

- 
day of Oetober., 2A14.

BETWEEN:

GROWTHWORKS COMMERCIALIZ.ATION FUND LTD.

(hereinafter referred to as the 'Secured Party'l),.

OF THE FIRST PART,

.AND-

GR.EENGqRE COM POS.ITES INC.

(her,einafter. referred to;as the lDebtor"),

OF THE SECOND PART

WHEREAS the Debtor is now or will hereafter be indebted to the Secured Party pursuant to the
,Note (as hereihafter defined):;

AND WHEREAS the Debtor has agreed to provide thb Secured Party with security for such
ind:ebtedness;

NOW THEREFORE THIS AGREEMENT WITNESSES that, for and in consideration of the
premises, mutual coVen,ants and conditions herC'in,c6ntainedgnd suc'h other laMul and Valuable
consideration the receipt of sufficiency of which are hereby acknowledged, the Parties (as
hereinafter defined) hereby agree as follows,l

1.1

INTERPRETATION

Defined Terms

ln this Agreement, unless there is :something in the context or subjegt 'matter inconsistent
ther.ewith,

(a) "Business Day" means any day other than a Saturday or a Sunday on which
banks generally,are open for business in Toronto, Ontario;

(b) "Chattel Paper" means all present and future agreements made betw.een the
Debtor as'secured party and. others which evidence' both a monetarv obligatlon
and ,a:security interest in or a le,ase,of speoific,goods,

(c) "Collateral" means all undertaking, property and assets of the Debtor, now
owned or hereafter acquired and any proceeds from the sale or other disposition
thereof, all of which ls further described, including without limitatiqn, alt Accounts,
lnventory, Equ,ipment, lntangibles, Fjnaneial ASsets,, Docu,ments of Title,, Money,
Chattel Paper, lnstruments, lntellectual Property, Securities, lnvestment
:Froperty, Certificated Securities, Documents, Froceeds, and, Leaseholds;

124993't2.2
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(d)

(e)

"Documents" means all documents, including, without limitation, all books,
invoices, letters, papers and other records, in any form evidencing or relating fo
the Collateral, all of which are herein called the "Documents";

'iDocuments of Title" means any writing now or hereafter owned by the, Debtor
that purports,to' be issued by or addressed to a bailee and purports to cover such
goods and chattels in the baileers possession a,s are identified or, fungible
portions, of an identified mass, whether such goods and chattels,are lnventory or
Equipment, and which writing is treated in the ordinary course of business as
establishing that the person in posse,ssion of such writing is entitled to receive,
hold and dispose of the said writing and the goods and chattels it covers, and
further, whether such writing is negotiable in form or otherwise, including bills of
lading and warehouse reeeipts;

"Equipment" means all equipment now owned or hereafter acquired by the
Debtor, includihg, without lirnitation, all cornputer equip-ment including hardware
and software, machinery, fixtures, plant, tools, furniture, chattels, vehicles of any
kind or desCription, parts, aceessorids installed in'br'affixed or attached to any of
the foregoilg, all drawjngs, specifications; plans and manuals relating thereto,
and any other tangible person,al properly which is not lnventory;

"Events of Default'r shall have the,meaning attributed to such term in Section 6.1
of this Agreement;

"lntellectual Property" means, the collective reference to all rights, priorities and
privileges of the Debtor relating to intellectual property whether arising under
Canadian, multinational or foreign laws and othetwise including without lirnitation,
all patents, patent rights, designs, copyrights, topographies, trade-marks, trade-
r,nark rights, trade names,lrade-narne rights, service marks, servioe rnark rights,
industrial designs, plant breeders' rights, rlghts in confidential information and
know-how, and any associated or similar rights (in each case whether registered
or unregistered and including any,related licenses and sub-licenses of the same
and any applications and r:ights:to app:ly'for same),and all rights to same at law or
in equity for any infringement or other impairment thereof, including the right to
receive all proceeds and damagos therefrom;

"lnventory" means all goods or chattels now or hereafter forming the inventory of
the Debtor including, without limitation, the goods, rne.rchandise:, raw rnaterials,
work in process, finished goods, goods held for sale or resale or lease or that
have been leased or that.are to be, or have been, furnished under a contract of
service, and goods used in or procured for packing or packaging;

"Leaseholds" subject to Section 2.3, all leases, now owned or hereafter acquired
by the Debtor as tenant (whether oral or written) or any agreement'therefor;

"Money" means all money now or hereafter owned by the Debtor, whether such
money is authorized or adopted by the Parliament of ,Canada as part ,of its
ourrency or by any foreign government as part of its currency;

'*Note" means the promissory note issued by the Debtor in favour of the Secured
Party in the principal amount of Thirty Five Thousand Dollars (CDN $35,000) on
the date hereof;

0

(g)

(h)

0

U)

(k)

(t)

124993i2.2
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(m)

(n)

(o)

(p)

,(q)

(r)

!'Obligations" melans the.agoresaterof all indebtedness, o'bligations and liabilities
of'the'Debtil 1s lh€,,S.6cur.ed Party iri accordance'with.the terrns of the,Norte;

"Parties" means the Secured Party and the Debtor;

'IPPSA' means,lhe Personal: Propeft t'Security Acf (Ontatig), as amended ftrom
time to time, and any.regulations thereto;

lProceedsl'r means all property in any form derived directly or indir:ectly from,any
dealing wiih the Collateral including, without limitation, property that indemnifies
or,compensatbs for.the'expr,oprj,ation, destr:uction ,or damage ,of the eollateral or
the proceeds therefrom and all proeeeds of proceeds;

1.2 Other Usages

'References ,to I'this Agreement:'i'ltheteoft, :"th,efieih'f 
,. theretot: and like refer.ences r.efer to this.

General Security Agreefient'.and not io any particular Article, S-ection or other subdivision of this
Agreement.

1.3 Plural and Singular

'r'Flecei.ver" shall hav6 the ,meaning at'trib[ted to, such ter.m ,ih,Section 6.2, of thiS,
Agreement; and

The following ter:ms shall have the meanings .given to them in the PPSA:
Accounti tGertificated Secuiity,, Financial Assets, lnstruments, lntangible;'
lnvestment Proper$r, Security, Securities Account, Secrlrities lntermediary, and
Secu rity Erititlernent.

Where the context so reQuires, tl,re words impbriihg"the,sinEuhr number S,hall inelude the plural
and vice v€rsai,

1.4 Headings

The division of this Agreement ihto Articles and Sections and the insertion of headings in this
Agreement' are for convenience, of reference only ,and shall not affect the construction or
interpretation of this Agreemgnt.

1.5, Currency

Unless otherwise specified herein, all statements of or references to dollat: amounts in this
Agreernent shall .mean lawful rfioney of the Canad,a.

1.,6 Applicable Law

This Agreement, an'd, all ,documents delivered putsuant hereto shall be governed by and
construed and interpreted in accordance with the laws of the Piovince of Ontario and the laws of
Canada applioable 166iein,and'the partles, hereto do heteby attorn to'the exOl.usive jurisdietion 'o,f

the courts of the Province of Ontario.
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1.7 ProhibitedFrovisions

ln the,event that any provision or any part of any provision hereof is deemed to be invalid by
reason of the operation of any law or by reason of the interpretation placed thereon by a court;
this Agr,eement shall be construed as not containing such provision. or rsuch part of sueh
pr,ovision and the invalidity of'suoh. provision or such part shall not affect the validity of any other
pr:oVision or the remainder of such .prrovision hereof, and all other provisions hereof which are
otherwise lawful and'valid shall remain in full force and effect.

1.8 Tirne of the Essence

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

'1.9 Recitals and Schedules

Eaeh and every one of the recitals and schedules which are referred to in this Agreement and
attached to this Agreement shall form an integral part of this Agreement.

2. SECURITY INTEREST

2;1 Grant of S€cur:it1t lnteresi

As general and continuing security for the payment and performance of all Obligations, the
Debtor h6reby:

(a) charges, pledges, mortgages, hypothecates, transfers and sets over to the
Secured Party and grants' to the. Secured Party ,a security interest in the
Collateral excluding the Accounts; and

(b) assigns, transfers and sets over to the Secured Party all Accounts.

Whenever used ,elsewhere in this Agreement,, the' €xpression "security interest" refers: to the
security interest created in this Section 2.1.

2.2 Attachment of Security lnterest

The security interest cteated by this Agreement will attach when this Agreement is signed by the
Debtor with respect to all items of Collateral in which the Debtor has riEhts at that moment, and
will attach to all other Collateral immediately upon the Debtor acquiring any rights therein and
the Par-fes do not intend to postpone the attachment of any security interest,granted under this
Agreement, The Debtor acknowledges that value has been given.

2.3 Exception re: Leaseholds and Gontractual Rights

The last d,ay of the ter:m of any lease, sublease or agreement therefor is, specifically excepted
from the security interest created by this Agreement, but the Debtor agrees to stand possessed
of such last day in trust for such person as the Secured Party may direct and the Debtor shall
assign and dispose thereof i'n .aceordance with such direction. To the extent that the secur:ity
interest ,created by this Agreement in any contractual r:ights (other than Accounts) would
constitute a breaeh:or cause th-e acceleration of such contract, to which the Debtor is a party,
said security interest shhll not be granted hereunder but the Debtor shall hold its interest therein
in trust for the $ecured Par-ty, and shall grant a security interest in such contractual rights to the
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Secured Party forthwith upon obtaining the appropriate consents to the attachment of said
security interest.

3. COVENANTS OF TI'IE DEBTOR

3,1 Covenants

The Debtor hereby covenants and agrees with the Secured Party as follows;

(a) the Debtor agrees to promptly notify the Secured Party in writing of the
acquisition ,by the Debtorr of any personal property which'is not of the nature or
type described by the definition of Collateral, and the Debtor agrees to execute
and 'deliver at'its own expense from time to time amendments to this, Agreement
or: additional security,agreemeRts.,as rnay be reasonably required. by the Secured
Party in order that a security interest shall be granted and shall attach to such
personal p.rsp.erly;

(b) the Debtor shall prevent the Collateral from becoming an accession: to any
personal property not subject to the security interest created by this Agreement,
or becoming affixed to any real property; and

(c) the Debtor shall deliver to the Secured Party from tirne to tirne as the same are
acqui,red bV:the Debtor ,all iterns of ,Collateral corr.rprising lnvestrnent Prbperty;
ehattel Faper; I,rlstruments, Securities, Certificated Securities and those.
Documents of Title which are negotiable.

9,2 Performance of Covenants by the'secured Party

The Secured,Party may, in its:sole.discretion acting reasonably and upon notice to the Debtor,
perform any covenant of the Debtor under this Agreement that the Debtor fails to perform and
that the Secured Party is capable of perforr.ning, including any covenant the parformance of
which requires the payment of money, pr,ovided that the Secured Party will not be obligated to
perform any such covenant on behalf of the Debtor and no such performance by the Secured
Party will requiie the Secured Party further to perform the Debtor's covenants nor operate as a
derogation of the rights and remedies of the Secured Party under this Agreement.

4. DEALING WITH GOLLATERAL

4,1 Debtor's Rights before Default

Until the occurrence of an Event of De,fault and subject to the terms hereof, the Debtor shall be
entitled to deal with the Collateral in the ordinary co'ulse of business, provided however,, that no
such action :shall n-e taken which would materially impair the ef ectiveness of the security
interests created hereby or the value of the Collateral :or which would be inconsistent with or
violate the provisions of this Agreement or any other written agreement between the Secured
Party and the Debtor.

4.2 General Restrictions

The Debtor sh,all not, without the prior written consent of the Secured Party:
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(a) sell, lease or otherurise dispose of the Collateral or any part thereof except in the
ordinary course of business (s:ales, leases and transfers to related parties ?:r€ rl'otl
in the ordinary course of business);

i(b) telease, surrender or abandon possession of the Collateral or any part ther€ofi

(c) move or transfer the Collateral or any part thereof from its present location as
specified iR Schedule "A" hereto;

(d) enter into or grant, create, assume or suffer to exist any mortgage, oharge,
,hypothec, assignment, pledge; lien or othet ,security interest or eneumbrance
affecting any of the Collateral except as accepted by the Secured Party prior to
the creation of such encumbrance, which acceptance shall not be unreasonably
withhbld or delayed; or

change ownership of the Debtor's business operations.(e)

4.3 Release by the Secured Party

The Secured Party may, at its discretion, at any time release from the security interest created
by this Agreement any part: or parts of the Collateral or any other security or any surety for the
Obligations either with or without sufficient consideration therefor without thereby releasing any
other part of the Collateral ,o[,?hV pierson from this Agieement.

4.4 Froceeds Held in Trust

All Proceeds.that are monies collected or received by the Debtor will be received,by the Debtor
in trust for the Secured Party. The Debtor's trust obligations under this Section must be
cornplied with, with fullaccounting to the Secured Party.

5. REPRESENTATIONS AND WARRANTIES

5.1 RepreseritationsandWarranties

The Debtor hereby represents and warrants to the Secured Party, the matters set out below:

(a) lncorporation, Licenses and Qualifications - The Debtor is a corporation
incorporated, properly organized and validly existing under the federal laws of
Canada and is registered and qualified to do business under such laws and the
laws of each other jurisdiction in which the character of the properties owned by it
or the nature of the activities conducted by it make such registration or
qualifl eation advisable or necessary.

Corporate Authority and Power - The Debtor has full power and lawful
author.ity, corporate and other, to enter into and to perform: its obligations under
this Hgreement.

No Other Business Names or Styles - The Debtor does not carry on business
under oi use any name or style other'than the name(s)'specified in Schedule "B"
to this Agreement including, without limitation, any narnes in the French
language.

(b)

(c)
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(d) Non-Conflict - Neither the execution nor the, performance, of this Agreernent
requires the appr.oval of any regulatory agency having jurisdiction over the
Debtor nor is this Agreement in contravention of or in conflict with the articles, by-
laws or resolutions of the directors or shareholders of the Debtor or of the
provisions of any agreement to which the Debtor is a party or by which any of its
property may be bound or of any statute, regulation, by-law, ordinance,or other
law, or to the best of its knowledge of any judgement, decree, award, r:uling'oi,
order to which the Debtor or any of its property may be subjecl.

(e) Ownership of Collateral Free of Charges - Subject to the prior claims of prior
ranking secured creditors as permitted by the Secured Party, the Debtor is the
owner of or has rights in the Collateralfree and clear of any liens,

,0 Debtor lnformation - Schedule "8" sets forth (a) the Debtor's jurisdiction of
incorporation, (b) the location of the Debtor's registeied office and the Debtor'S
chidf executive office, and (c) the Debtor's exact legal n,ame.as it appear,s on its
constating documents as amended from time to time, and alllrade names used
by the Debtcir.

(g) ,Enforceability - This Agreement constitutes a valid and legally binding obligation
of lhe. Debtor enforceable against it in accordance with, its terms, subject to
general equitable principles, inch-rding the fact that, the availability of equitable
remedies, such as injunctive relief and specific performance, is in the discretion
of the court.

5.2 Reliance and Survival

All representations and warranties of the Debtor made in this Agreement or in any certificate, or
other document delivered by or on behalf of the Debtor to or for the benefit of the Secured Party
are rrnaterial, shall survive the execution and delivery of this Agreement and shall continud'in full
force and effect without time limit. The Secured Party,shall be deemed to have relied upon
each such representation and warranty notwithstanding any investigation made by or on behalf
of the Seeured Farty at any time.

6. DEFAULTAND ENFORCEMENT

6.1 Enfarceability of Security

The Debtor shall be in default under this Agreement and the seourity hereby constituted shall
become enforceable upon the occurrence of any of the following events (each, an "Event of
Default'')':

(a) the Debtor shall fail to pay any arnounts due and payable under the Note or shall
otherwise default under any of the Obligafions;

(b) the Debtor shall default in the due observance or performance of any covenant,
undertaking or agreement heretofore or hereafter given to the Lender, whether
contained herein or not {including, for greater certainty, tlie agreement of the,
Debtor regarding the 'rManagement Nominee" to the board of directors of the
Debtor contained in Section 5.1 of the Note Purchase Agreement between the
Debtor and the Lender dated on or about May 30, 2014, which agreement the
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Debtor acknowledges and agrees continues to survive for the benefit of the
Lender)';

(c) the bankruptcy or insolvency of the Debtor, the filing against the Debtor of a
petition in bankruptcy, the making of an authorized assignment for the benefit of
creditors by the Debtor, the appointment of a receiver or truste'e for the Debtor for
the assets of the Debtor, or the institution by or against the Debtor,of any:othel
type of insolvency pr,oceeding under the Eankruptcy and lnsolvency Act
(Canada) or othenruise, unless in any such case the petition, proceeding or
process is bona fide disputed and stayed, withdrawn, dismissed or vacated, as
the case may be, within thirty (3O) days;

(d) an execution or other process of any court shall become enforceable against the
Debtor or a distress ,or an,alogous process shall be levied upon the property of
the Debtor or any pad thereof; or

te) the Debtor shall cease or fhreaten to eease gperations,

6.2 Rernedies

At any time after the happening of a,ny Event of Default, the Seeured Party shall have the
followihg rights, powers and remedies:

{a) to appoint anyi person to.be,an agent or any, pelson to be a receiver, manager or
receive'r ,and rnanager (her:ein called the "Receiver") of the Collateral and to
remove any Receiver so appointed and to appoint another if the Secured Party'
so desires; it being agreed that any Receiver appointed pursuant to the
pr,ovisions 0f this Agreement shall have all of the powers of the Secured Party
hereunder, and in addition, shall have the power to carry on the business of the
Debtor;

(b) to make payments to parties having prior charges or ,encumbrances on the
Collateral;

(e) to enter ont,o any premises where the Collateral may be located,

(d) to take possession of all or any part of the Csllateral and ,any prernises where
such Collateral is located with power to exclude the Debtor, its agents and its
servants,from such Collateral and such premises;

to preserve, protect and rnaintain the Collater:al and rnake such repairs to,
replacements thereof and additions thereto as the Secured Party shall deem
advisable;

to enjoy and exercise all powers necessary or incidental to the performance of all
functions provided for in this Agreement including, without limitation, the power to
purchase on credit, the power,to borrow in the Debtor's name or in the name of
the Receiver and to advance its own money to the Debtor at such rates of
interest as it may ,deem reasonable, provided that the Receiver shall borrow
money only with the prior consent of the Secured Party, and to grant security
interests in the Collateral in priority to the security interest created by this
Agreement, as security for the money so borrowed;

(e)

(0
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(i)

fl)

(g) to :sell, lease or'dispose of .all or any part of the Collateral whether by public or
private sale or le;ase or otherwise ,and on,any terrns so long as every aspect of'
the disposition is commercially reasonable, including without limitation, terms that
provide time for payrnent on credit; provided that:

(i) the Secured Party or the Receiver will not be required to sell, lease or
dispose of the Collateral, b'ut'rnay peaceably and quietly take, hold, use,,
.occupy, possess and :enjoy the Collateral without molestation, eviction,,
hindrance or interruption by the Debtor or any other person or persons
whomever, for such period of time as is commercially reasonable;

(ii) the Secured Party or the Receiver may convey, transfer and assign to,a
purchaser or purchasers the title to any o:t the Collateral so sold;'and

(iii) subject to Section 6.8 of this Agreement, the Debtor will be entitled to be
credited with the actual proceeds .of any such sale, lease or other
disposition only when such prceeeds are received by the Secured Padv
or the Receiver in cash;

(h) to enjoy and exercise all of the rights and remedies of a secured party under the
iPP.SA;

to dispose of all or'any part,of th,e Collclteral in the c.ondition in which it wias on
the date possession of it was taken, or after any commercially reasonable repair,
processing or preparation for dispositibh;

to sell or othenruise dispose of any part of the Collateral without giving any notice
whatsoever where:

0 the Collateral is perishable;

(ii) the Secured Party or the Receiver helieves on reasoRable grounds that
the Collateral will decline speedily,in value;

(iii) the Collateral is of a type,,customarily sold on a recognized market;

(iv) the cost of care and'storage of the Collateral is disproportionately large
relative to its value;

(v) every person entitled by law to receive a r!:otice of disposition consents in
writing to the immediate disposition of the Collateral; or

(vi) the Receiver disposes of the Collateral in the course of the Debtor's
business;

(19 to notify the account debtors or obligors under any Accounts of the assignment of
such Accounts to the Secured Party and to direct such account debtors or
obligors to make payment of all amounts due or to become due'to the Debtor'
ther,eunder directly to the Secured Party and to give valid and binding receipts
and dischar,ges fherefor and in respect thereof and, upon such notification and at
the expense.of the Debtor, to enforce collectjon of any such Accounts, and to
adjust, settle or comprornise the ar,nount or payrnent thereof, in the same manner
and to the same extent as the Debtor might have done;
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(l) to commence, continue. or defend proceedings in any courl of competent
jurisdiction in the narne of the Secured Parfy, the Receiver or the .Debtor for the,
purpose qf exercising any of the rights, powers and remedies set out in this
$ection, including the institution of proceedings for the appointrnent of a receiver,
manager or receiver and manager of the Collateral; and

(m) at the sole option 
9f Jhe Secured Party, provided notice is given in the manner

requir,ed by the P'PSA to the Debtor,and to any other person to whom the PPSA
requires notice to be given, to eiect to retain all or any part of the Collateral in
satisfaetion of the Obligations.

6.3 Special Rules re: Accounts

After the security. hereby constituted becornes enfbrceable,,

(a) all Money or other form of payment received by the Debtor in respect of the
Accounts shall be received in trust for th:e benefit of the Secured Phrfy
hereunder, shall be segregate-d from other funds of the Debtor and shall be
forthwith paid over to the Secured Party in the same form as so received (with
any necessary endbrsement) to: be held as cash collateral and applied as
provided by Section 6.8; and

(b) the Debtor shall not adjust, settle,or compromise the amount or payment of any
Accounts, .or release wholly or partty any account debtor or Ohligor thereof, or
allow any credit or discount thereon,

6.4 Receiver as, Agent

The Receiver shall be deerned to be the agent of the Debtor for, the pu,rpose of establishing
liability for the acts or omissions of the Receiver and ihe Secured Party shall not be liable for
such acts or omissions and, without restricting the generality of the foregoing, the Debtor hereby
irrevocably authorizes the Secured Party to give instructions to the Receiver relating to the
performance of its duties as set out herein.

6.5 Expenses of Enforcement

The Debtor shall pay to the Receiver the remuneration of the Receiver and all costs and
expenses (includinE, without limitation,, legal fees and disbursements on a full indemnity basis)
properly incurred by the Receiver pursuant to its appointment and the :exercise of its.powers
hereunder., and shall pay to the Secured Party and the Receiver as tequired all amounts of
money (including interest thereon) borrowed oladvanced by either of them pursuant to the
powers set out herein, and the obligations of the Debtor to the Secured Pady and the Receiver
pursuant to this Section 6.5 shall be payable on demand.

6.6 lndr.rlgences and Releases

Either the Seeured Pady or the Receiver may grant extensions of time and other indulgences,
take and give up securities, accept composifions, grant releases and discharges,, rel,ease any
part of the Collater:a[to third parties and othenarise deal ,with the Debtor, debtors of the Debtor,
surefies and others and with the Collateral and other security as the Secured Party or the
Receiver may see fit without prejudice to the Obligations or the right of the Secured Party and
the Receiver to repossess, 'hold, collect and realize the Collateral.
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6.7 No Liability,ior Failure to Exercise Remedies

The Secured Party and the 'Receiver shall not be liable,or accountable to the Debtor or to any
other,persoh for any failu.re to exercise any of the rights, powers and r.emedies set out in this
Agreement, and shall not be bound to commence, continue or defend pr,oceedings, for the
purpose of preserving or protecting any rights of the secured Party, the Receiver, the Debtor or
any other, party in respect of the sarne,

6.8 Proceeds of Disposition

Subject to the.elaims; if ,any., of the prior.secured breditors of the Debtor, all,moneys received by
the Secured Party or by the Receiver pursuant to Section 6.2 shall be applied as follows:

(a) first, in payment oJ all costs and expenses ihcur;red by the Secured Party in the
exercise of ,all or any' of the power:s:granted to it under this Agreement and in
pay,rnent of'all of 'the rernuneration of the Receiver and all eosts and expenses
properly ineurrbd h! the Receiver'in the exercise of hll or any of'the powers
granted to it under this Agreement; includihg, without limitation, the remuneration,
eosts and expenses referred to in Section 6.5;

,(b) second, in payment of all amounts of money borrowed or adv-anced by either of
the ,$bcur.ed: Pady or the Receiver pursuant to the powers get out in this
Agreement and any interest thereon;:

(c) third, in payment of the Obligations, provided that if there are not sufficient
moneys to pay'all of the Obligations, l-he Secured Party may apply the moneys,
available to such part or parts th:ereof as,the Secured Party, in its sole discretion,
may ddtreimine;,and

(d) fourth, in payment of any surplus in accordance with applicable law.

6.9 Debtor Liable for Deficiency

lf the monies received by the S€cured Parly or the Receiver pursuant to Section 6.2 are not
sufficient to pay the claims set out in Section 6.8; the Debtor shall immediatelir pay the Secured
Party the.amount of such deficiency.

6.10 Restriction on Debtor

Upon the Secured Party taking possession of the Collateral or the appointment of a Receiver, all
the powers, functions, rights and privileges of the Debtor or any officer, director, servant or
agent of the Debtor. with r:espect to the Collateral shall, to, the 'extent permitted by law, be
suspended unless specifically continued by the wr'itten consent of the Secured Party; however,
all other power,s, functions, rrights and pr:ivileges of the Debtor or any officer, director, servant or
agent ofthe Debtor shall be unaffected by such events.

6.1,4 RightsCumulative

All rights and remedies of the Secured Party set out in this Agreement shall b.e cumulative and
no r,ight or remedy contained. herein is intended to be exclusive but each shall be in additioh,to
every other right or remedy contained herein or in any existing or future, security docum:ent or
now or hereafter existing at law or in equity or: by statute. The taking of a judgment or
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judgments With respect to any of the Obligations shall not operate as a merger of any of the
covenants contained in this Agreement.

6.12 Care by the Secured Party

The Secur,ed Party shall be deemed to :have exercised reasonab'l,e care in fhe custody and
preservation of any of the Collateral in the Secured Pafty's possession if it takes such action for
that purpose as the Debtor requests in writing, but failure of the Secured Party to cor'nply with
any such .reqr.rest shall not be dpemed to be (or to be evidence of) a failure to ,exercise,

reasonable care, and no failure of the S'ecured Party to preserve or protect any rights with
respect to such Collateral ag,ainst pr"ior parties, or to do any act with respect to the preservation
of such Collateral not so requested by the Debtor, shall be deemed a failure to exercise
reasonable care.in the custody or pr€servation of such Collateral,

6.13 Standards of Sale

Without prejudice to the,ability of the SeCured Party to dispose, of'the Collateial in any rnanner
whlch is commercially reaso-nabl6, the Debtor acknowledges that a diqposition of Collateral by
the Secuied Farty which takes place sUbStantiillly in accordahce with the following provisions
shall be d:eemed to be commeraially reasonable:

(a) Collateral may be dispored of in whole or in part;

{b) the disposition may be for cash or credit, or part cash and part credit; and

(c) the Secured Pafty may establish a reserve' bid in respect of all or any portion of
the Collateral.

6.14 Appiication by Debtor re: Receiver

The Debtor hereby irrevocably waives its right to make an application to any court with respect
to thg appointment, power,s or iiemuneration of the: Receiver.

7. GENERAL

7.1 Waiver

Any breach by the Debtor of any of the provisions contained in this Agreement or any default by
the Debtor in the obse,rvance. or p'erformance of any covenant or condition required to be
observed or performed by the Debtor hereunder, may only be waived by the Secured Party in
writing, provided that no such waiver by the Secured Pady shall extend to or be taken in any
manner to affect any subsequent b-reach or default or the rights resulting therefrom.

7.2 The Secured Party as Attorney

The Debtor hereby irrevocably appoints the Seoured Party and any person furlher designated
by the Secured Party to be the attorney of the Debtor for and in the name of the Debtor to
execute and do any deeds, docurnents, transfers, demands, assignments, assurances,
consents and things which the Debtor is obliged to sign, execute or do hereunder and, after the
happening of any Event of Default, to commence, continue and defend any proceedings
authorized to be taken hereunder and Eenerally to use the name of the Debtor in the exereise of
all or any of the powers hereby conferred on the Sectrred Party.
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7.3 Further Assut ances

The Dbbtor shall do, execute,, acknowledg,e and deliver or cause to be don:e, executed,
acknowledged and delivered, such further acts, deeds, mortgages, transfers and assurances as
the Secured Party shall reaso.nably require for the bettelassuring, charging, assigning and
conferring unto the Secured Party a security interest in the Collateral or property intended to be
charged hereunder, or which the Debtor mayrhereafter,beoor,ne bound to charge in favour of the
Secured Party, for the purpose of accomplishing and effecting the: intention of this Agreement.

7.4. ContinuingSecurity

The security interest constituted hereby shall be deemed to be a continuing security for the
Obligations until all of the Obligations from tirne to time,are paid and performed in full and any
and all cornmitrnents,of the Seeured Party in favour of the Debtor have been cancelled.

7.5 No Obligation to Advance

Neither the execution nor the, delivery of'fhis Agreement shall obligate the Secured Party to
advance,any moneys to the Debtor.

7.6 Notices

All notices and other communications provided for herein shall be in writing and shall be
per,sonally delivered to an officer or other responsible employee of the addressee or sent by'
facsimile, charges prepaid, at or to the applicable address or telefacsimile number, as the case
inay be, of the par,ty set opposite its name belowor at orto such other address oladdresses or
telef,aesimile number or numbers. as e.ither party may from time to time designate to the other
party in such rnanner. Any gOffrnunication which is personally delivered as afor.esaid s.hall .he

deerned to have been validly and:effectively given on the date 'of such delivery if such date is a
Business Day and such delivery was made during normal business hours of the recipient;
otherur,ise, it shall be deemed to,have been validly an,d. effectiVely given on the Business Day
next following such date of delivery. Any communication which is transmitted by telefacsimile
as ,aforesaid shall be deerned to have bee.n validly and effectively given on the date of
transrnission if such date is a Business .Day and suoh transmission was made during norm,al
business hours of the recipient; otherurise, it, shall be deemed to have been validly and
effectively given on the Business Day next following such date of transmission.

ln the case of the Debtor:

Greencore, eomposites lnc.
642 King Street West
Toronto, Ontario
MsV 1IVI7

Attention: Chief ,Executive Officer

ln the case of the Secured Party:

GrowthWorks Commercialization Fund Ltd.
140 Yonge Street, Suite 300
Toronto, ontario
MsC 1X6
Attention: Tim Lee, CIO
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Fax: 4'16€29-0901

7.7 Assignment

Neither party may assign or transfer this Agreernent., a,ny. of their rig:hts hereund'er,or any par,t

thereof Without the prior written consent of the other party, which consent shall not be
u nreasonab'ly withheld by'either party.

7.8 Successors and Assigns

This ,Agreernent shall ,Ghure tb,the benefit of th,e: Sec:ured ,Far,ty and his hejr:s, executors and
personaf representative-s, and shall be b.inding upon the Debtor and,its successors apd per:mitted
asSignS.

7,9,. En'tireAgreement.

This ,Agreern€nt and, .the agreements .referred to herein and any doeurnentr,ag,reernent oi
instrument delivered pursuant to such agreemenis constitute the entire agreement between the
parties hereto and supersede any prior agreements, undeftakings, declarations, representations
and undertakings, both written and verbal, in respect of the subject matter hereof.

l'.1;0, Paramountcy,

ln the:'event of any'conflict' inoonsisiency,, ambiguity'or difference between the provisions of -thig,

;Agreernent and of the. Notg, then lhe pr'ovisions of the Note shnll govern and be paramount, an-d

any such provi5ion,in:this rtgreernent, shall be, deemed to be amended tothe,extent necessary
io elim'lnatg any such cqnfl.ieli inconsistency, ambiguity ,or difference. Notwithstandfng tfe.
foreg,oing".if'theie,is anyr right or remedy of'theSecured Party set out in this Agre6rnent.or.an'y
part:thereof which is not set out or provided for in the Note, such additional right or remedy,shall
not constitute a conflict or inconsistgncy.

7.'[4 Receipt of Gopy of Agreement.

The Debtor hereby acknowledges receipt of an executed copy of this Agreement.

v.12 Counterpart

This Agreemenl rnay be executed in, counterparts, each of which: when so executed shall be:
deemed to be an original, and such counterparts together shall constitute one and the same
ins:trument.

- Signatures contained on next'p:age -

12499372.7



b\

trrffi
fi ahtiF,s,

F,b.SSgrhas.e:ds,g{'gxee}rlb.dfhlefu gesrpEp!e.qof lfu B;rfl a.t*Sf*l:

ffineF

T,ftiss

i

F$,lr

I$tsfiilFr fiwgm
Y{l* 4*}&
t:tlry*M

f*{r*i*'a-
$effi"qttn€ditF,s,i*r.a&FF-da4otri



rlirt,I

mrgtiiN
il'ii*.tI

"lh.,tr
!T

d\ti
$

!a.a'*..
g,
bJ.t
lDi

oj
o.
!u.
,sr;,

cri
ts'
F.

e
*1
t4
O'
s

li:zi
#r*
2t
Nrl
a:,.
fdtl.?
$r.
'.78.

$r
"o'ts:
:i+;
,(D:

ls'
s'+t.

w
:gt.',;.,
.tt
.K
G
{iL
:c.
t<
''{tt

ix.o
#-G,

(o
]F[i
'i.+s
,rP:

ib.
ii6l
tr
r(D

rs:i;
t|{'6
tc
V'
d.,!!ii
!9,"
.{D

il?J
fiI.
Fi{i

i"
\fr..

*:xr
(trir.

iili
ri,6i6k;
.}j

:fr
,rn
:m
.tfi:zo,o
'fi.
.:,m

iG*
,oit:E
1gw
'*{Illffi
zg
r$;"'

t
o:'
-:lj

ffi'$
glH

#s
CI]6
rs n9
#,9
'L-#\ta

ffi:a:'\rc

ffi
^€t!F
m

-Ei.p'
:?l;

r=u '

ES e)-."gs'{Dl
:itd:R:
ff

;]1x
.is||

ffi

-€
iqh
:!€l?
w:fb
lSi
.6.
#J

g
w

'FP;E:

.....r
i.iit!
:#
xs'

ffi
*f

ffi
re

s
lGli
b'.
rig

%



-10

SCHEDIJLE A

LOCATIONS OF COLLATERAL

1 086. MODE.LAND ROAD, .SARNI.A ONTARIO N7S' 612
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THIRD AMENDED AND RESTATED SUBORDINATION

THIS.,AGREEMENT, made, .as of the _ day of Oatober,, 20'l4r between Sarniai

Lambton Eusiness Deveiopnrent C.orporation (SLBDC'), Growthworks CgmmerCializati0fl,
Filnd [fd. {"Gr..orlrlhWdrks),, ,$ustainable Chernistry. Allianire ('SOAI); rWayne Miiddbvdf:
(^Mgddever') and l.an lntch ("lhph').

WHER.EAS:

Bestbtement

(a) S.LBDC, Grov'ithWo-t'ks hnd SCA entered, into.,tr '$eeond 
Antended r;ired, REstated

$iubsrdi nation : Ag re emept: dated Ma.y'30,: 2.0 1,{' ;(the'lExi$tin g Ag reeinent'} i

(b) the B€irties hereto'Wish,to amehd:and restate'th6 Exi ting Agrdelfl€ntlafrd,roplace
it in its entirely'with tf.riq:Agreemg.lt;

GrovvlhW0rks.

,(c) Greencole ,G;smPosifes'tnc. ,(the "Debtof),'is iniJebJed bnd swes lia.Fillfi.Es .and,

obligations tb Gidvvthw<ilks pursuant, t'o e Pro:ihiSsory Note in th.6 FrihcjFdl,
s.fiou4t of g35,000 dated on or about the data hereof (the "Oc{ob.er 2014,
GrowthWorkn Debt");

,(d)

(e)

0

the, Debtor is indebted and owes liabilities and obligations .to Growtlwvorks
purguant to a ptrr,*sory Note in the principal amount:of :$100,000.dated lihay,

30,.2014 (the,"May 2O14 GrowthWoiks Debt'I

Growtht|.oiks has taken and/qr may in the lutqre la.ke'a s:ecltiily inlerest in the
present and future ,assets" undertaking and proper, y of the Eebtor under beourfi:
agreements bettnreen GrowthWorks and, the Deb.forr; aE :thg 

ia,mq. rlaY.'. bQ
amended, i'e-stat.ed, superseded or repl4cbd, to s€eqle palr,ndnt, of the fvlgy'2014,

Gto:w,thWotks Debt to Growthwor.ks, ihcluding lvithouti liinitdtion, the rgbriei;al,

security agre.ement deeciibga, in Sehedutu 'lB' heretg (the nltiiay 20'14.

GrsvithWorks Seourity'l);

rn addition to the October 2014 GrowthWorks, D-ebt apd the May 2014
Growth\Alorks Debt, the Debtor is ir.idebteti, and. o-Wes other llabilities and'
obligations to GrowthWorks (such ,other liabilities, rand: obligations to,
GrowthWorks are referred to as the "Existing GrowthWorks Debt");

GrowthWorks has taken, and/or may in the future:take ,a seourity'interest in the
present ,and future .asEeis, un.dertaking and pr,op'e.1ty Qf ih.e D,eblpr tb sqcure

(g)

(h)
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- 2''

{u the' Ootober' ?014. GfowthWorkl$ .DHht'and tfie Qclober ,2O14 GrowthWbrks

jAfig'

AT€

Maddev€i

.O lhBiDeHlo"r is- indep*t.ed and ow.eg liafllitieF,,and.o.bligations,tO MaddevgrBurs,uant:
to a G$lid Fromiseory N:ote datod 6n,or dbout the date hereof (the ':Maddey.er
Debrlll

(k) Madde,Uer has taken :andlor rlay:'i1 the tutuie take a. security interest in the;
present and futune assefs, undertaking -and pr:operty of the Debtor to secure
payment of the Madtievet Debt, ino.luding withqtri lirnitation the general security
agr:e€rnent with: regpe'efiteii th6,Mddd,evei Debt 'degoribbd irn;r8ett6dule -1D" her,6to
(tho. r'Mgddever SeCuriflt') ;

payment of thd Existing GrowthlAfor,ks Debt to GrowthWorks, including without
lirnitafion the,,seiurity A$redrnents With respect'to the. Eti,sting Growth\l\ldrks Debt
dg.soribed io $ched.uie "il hereto (the "Exis(ing. GrpwthVVprkp, Security,);'

tlle.MadddVsr Eebt arid thb MaddeVor Security:are oollectiVrilty refer.r€d to as the
i'$3ddqver Obiigat! on s-ii;

the,Dehto!,:ip indebted and ,ewe6. iiabitlties,an.d ,o,.bligationg l.q,lnch pursuant to a
Grld Froniisriory,N,bte.deted on dr abb_utlhe datb,het6of'(th'e:"lrl6h Debu),;

o'

l6ch

,(m)

,(n)

(p)

(q)

Inch has'taken and/or may ip the future,take,a qecurity i;lterest in the preqent and
foture as3.e'ts, undertakihg,,aind, pie,pdrty rof the Debtol"to :gecurd payrnerit ofi the:
lnoh Debt" ihcluding without limitaUon the: genera,l secur.ity agreement with
rqspeetlq'the lnoh Debtdescfib.ed in $ehedqle"E':hqreto (the "fnsh Seeurity".|

(o) the lnch Debt, and, the lnch Security are oollectively, r:eferrred to as the llnch
Obligations!;

,scA

the Deblor is ihdebted and owe.q Jiabilitie"s and obligatisns. to SOA punsuant to a
Pronlibsory Notd in the prineipal ar.nouht bf ,$50,000 dated. May 30, 2,0,1"4 (the,

"May 2014 :SCA.'Debt');

SCA has tak€n, aridlor, may irt 4he:fuluie.take'a; seeurity iriterest inrthe present
and future asselq, gndertaking and property of the Debtor to secure p?yment of
the May 2Ol4 SCA'Debt, including withdut limitation ihe g:eneral security
agreement wilh reepeot'to the May 2A;14,SOA Debt desoiibed in'Sdhedule "Frf
hqr,eto (the''Ma1r ?0,14 6CA $ecuri[yl[
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(r)

(s).

the Debtor is, indebted and owes othrer liabilitjes an.d obligatio.ns to SCA (such
other liabilitibs and obligations to ,SCA are rrbferrdd to as tho "Existing SGA
Dehtil);

SCA has,taken andlor may in :the futute,take,a $6rlurity'interest in the pr"esent

and future qssets, qndefiqking an{ prqpertyiof the Debtor te secure payment of
the Existing SCA Debt to- SCR, including wiihout iimitation the seourity
agreementr'with, respeet to the Existing $CA'Debt desoribed, in Sehedule "Gf"
hereto (the'iExisting $,CA. Sqcurjty:');,

the'May20{4 SCA Debt and firl]ay 20,,14 SOA Securi$r are:collectively referred to

3$ the "lrt'av 2P;44 SCA ohiigations:{; and the Exfsting $G.A Debf and Histing
$-OA SEcurity. are oollectivefii iEferrr,ed tba5.ffle "Existih(y SGA Oblifiations"'i

{0

SLBDO

(u) thd,,Debtor is ihdebted
a

ETBDC pursuant to
Match 7, ?Or,3 fthe

(v) SLBDC has taken and/or may'in the tuturp take,a;seprlrity interest in the presept
and 'future a5sets, unde*aking :and pt:opErty of the Debtor under seourity
agreements between $LBDC ,and ;the Dijbtbr, as the same rnay be, amended,
restated, supergeded or replaced, to securo F.?Vment oi tne, SIBDC Debt to
SLBDC, ihdlij.dingrWithor,rt liinitation the sebl.ud$'a$r:eerfient ahd. pror,nisSory hote
deqcrj bed' in' $ eheduJ g t' F{r hB*ret g (the I:SLBFC Secu rttyl };' and

(w) the, S,LEDO Debt and the ',SLBDC:: ecuriw dre,eollecitivelt' referred to as the
"SLBDC .Obf igations:" 

"

NOW TI{EREFORE ih eonsideratibn of ttre- ReCitaiS; ,f,nd otfier good and vaiuable
consideration, the r:ece.ipt and pUfflciepc;4 are hereb.y qqnfi.iqnsd,:

1. The Recitals hereio are true and correDt ahd aie deerh€d' to b6 incorporated hereir"i and
form part hereof.

2. Effective upon, the execution of this Agreement by- all of the parties, the Existing
Agreement is hereby terminated, superseded and reBlaoed in itsentir,e$ by:this Agreement.

3. The Mair Z0f4 Growthwork$,Obfigations, Existing Growth\rllo.iks,Obiigations, tilay 2014
SCA Obligatioris, ,Existing SCA Obligations and SLEDC Obiligations ar€ hereby sUbordin:ated in

all respects to,'the €ctober 2A14 GrovvlhWErks, Oh{igqfilons, iHe Maadever'gbiigqtions and th.e

lnch Obligations, in, ovei,or in reSpect of all presenf Artd.,future prop€rtyl assets iind underiaking
of the Debtor,and :any of Gr,owJhWorkg',.Maddqyer'g o;: ,l4ch's- respqctve rlghts and remedies
oth€nrrise provided for rrnder tiie terms of tne O*iOber iZOf a Crbtr,rtn$hrt<S ObliQations, the
Maddever Obligation$ or the lrtih,Obligtitiohs; .a$,fhe ctlse may:,be;

4. The Existing GrowthWorks Obiigatio4s, .EXisting $CA Obligations and SLBDC
Obligations are hereby subordinated in all i'espects to thb May 201.4,Gro$dhWor:ks Obligations
and May 20X4 ECA Obligatiqns in, over or in respgc,l,of qf[ presp$.a!dJqqle p[operty, assets
and und'ertaking ol ihe nabtor and any .o.f. $eA's oi rGf.owthWork5' ilghts and rerhedies
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otherwise provided foL un-der the terrns of the May 20,14 SCA,Obligations or May 2014
GrowthWofks Obligations,,aslhe oase may be,

5. The Existing GrowrhWorks Obligations and Exi$ting SCA Obligations are hereby
subofdihdt€d in, all, respects to the $LtsDC Obligafions in', oVsr, or in, respect df: all pi€$ont and
future p.Iqperty. as-9ets,and undertaking of the Debtsr alld any of $LBDSrs rights ind,r€mediss
otherwise pr:ovided foi,under the terms of',$LgDc Oblilftionsr

6; The r0ctober '20,1,4 GlowthWol:ks OQilgatiolrp, Meddevef Obligations and lnch
obligations shdll in all respects rank pari passcrwith,each oJher-

7. The M"qy Obfigqtiols and Mpy ?04'4 SG. { Qbligations qhail in'all
fespec-ts,lAnlt

F, ExpepJ pE o,lh.e1rryiqe pror4i$e{'herein', Grgwth\A/o!1ks:q$!l b,9 erntitJgd to'te_99,t15.F,?J.4efrs

fronn Debtor in accordance with the termq, Of .the Ootqbor, 2014, GrBwthWorks Deb[ ltilay 2014
Gtrowthwjorks Dbbt or thti Exibting GrorirfthWoil<s Debt, hut.any piocbeds'received d5;a; rdstilt of

liguid.atlon, sale (oJhEr than in thq prdinary,gour$e, of p-Usjness),' insrrra,npe,. or in any"other-vvay'
reiated to, the extinguishmont oi the present and future assets; property and undertaking oJ

Debtsr withou$ the eonsent of SCA, SLBDC, Maddever and lnch shall be held in trust by,

GrowlhWorks {er, the benefit of '$C',4, SLBDC, Maddever rand lneh as thejr resppctive interesis,
may apip-ear.

L GrowthWorks,.shall,.not, duriog,'the contlnuance of ihip Agrpement, sell, agsigrl Orrtransfe'r
tlce ,Qctob€r 2014 rGroWthWork$ Seourity, M"y 2014 GrowthWorks S€curity, Existiillg
Gro.wthWrykS $pc.g.rity. oq 4I-r,V part, thereoJ,, unle,ss ,any prgpoged purcheg,e5 assjgnge o"r

tiahsferee enteis ir-ato,a subord,ination agreernent oh the:same or stibdtahtially'the sarnd tet'itJsr

to those, herein conteiined,,

10, Except as otheru,rise provided herein, Maddever shall be entitled to reeeiVe payments

fiiotnr Debtor.ir1 aceof,darice i/viih the,terms 6f1he Maddevei Debt but',aRt proceeds,ieceived as A

result of liquidation, sale (bther than in the ordinary course of businesc), ins.urance, or in any

oth€r' wa! rrelat€d to the :extihguishment of the present afid future assets, proper,t'y and
undert4king pf;.Dpblsr withqut the eons-ent of Growt.hWo,rls,'SCA, $.LBDC.apd lnch shall b9 hql$
in trust by Maddever for the benefit of 'GrowthWorks, $0A, s'LBDe and lnch as their respeotivp
interests'may'app€ar.

11 . Maddevet phall not, during:the confinuance of this Agreeme4t, sell,.assign.9.r: transfer the

Maddever $ecUrlty, or any part thereof, u:nless any proposed purihaser, assignee, or transferee
entgrs into g subpfdinalion agreqment pn the same or substanfially the qame terms to thqpe
herein,contained.

12, ,Exq.ept as,cjthe,rwise, plovided herein, Inch ,qhall be qntitled tq fece,ive paymgnts from
Debtorin icCorUanee,with the:terrns of'the lnch Debt, but any proceeds r:ecFived as aiesult of

liquidation., sate. (irther than in the ordinary course of business),, insurance,, or in any other way
reiated to the extinguishment oJ the present and future assets, property and undertaking: of
Debtor'Without the:consent,of GrowthWorks, SCA, SLBDC'and Maddever''shall be held in fi,ust

by lnch far lhe bsnefit::of GrowthVUprks, $CA, SLBDC Fnd Maddever as thBir: respeetive
interests mayiappear.
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13, lnch shall not, duting the continuance of this Agreement, s.e-ll, assign or transfer the lnch
Security, or any part thereof, tinless; any propo5ed purcliaser, assignee,or transferee, ent€rs into
a subordination agre-gment On the game or $ubstantially the same terms to those: her-ein

contained.

14. Exeept as otherwise provided herein, SCA shall be entitled to receive payments from
Debtor in aclordbnce with th; terms qf the fulay 20:!4 ScA Dpbt. or tlre Existing SCA oent, but
any proceeds reeeived as a result of liquidation, sale (qther than in the ordinary Gourse, of
nuiinegs), insqranap, or'in:any ptherw€y,ref alpd to-thq extinggishment of the plesent tind future
assets, property :ahd. underiaking of Deb.tor without the consent of Growthworksi SL!pC1
Ma.dd,ever and lnqh qh,qll be h.eld in ttnst by S-e-A for the ben,efit,sf GrpMhWorks; SLBDO;

Miidd€vdi and l0cn r5:1ftsir rbspeetive inter€sts mayrappe?lr.

-5-

.t\4ay

OR

t[e same or substantiHllY the same terrns:to th-psp hprein.

16. Except as,othenruise provided he'r€in, SLBDO shall be er:jtitled to reOeive payments frorn,
Deb,tor in accor{,ance-wlh lhe terms of'the S:LEQC Debt, ,bUt-a6ya. prgcee.ds rpceive.d qs a. lgsult
of'liguidation, sale (other than:in the ordinanyoour$ei,0f ,b,usiness); insUiancq, or in any other
way related to the extinguishmentiof the present and future assets, property and undertaking of
Debtor'without the,sonsent of GrowthWqrks, S,CA; ltrladdever ahd lrich shall.be. held in',fiust by
$LBDC for.,the, b6nefit ,of Gito\^rthwciks, $6A, Madde.ver and, tnoh as itheir. respecfive ihterests
may appear.

17:. ,SLBDC shall not,,during,thE corlt:inua'n.ee of 'thi6 Agreernent, 5€ll, assign qr transfer.thE
SLBDC Security, or any part thereofi Unless €ny proposed purchaser, assignee or transferee
enters into a subordination agreemen.t on the sarne or substantially ihe same terms to those
herein contained.

18, The pr,iorities and subordinations herein contained ,shall apply in all events and
circurnstances,,whatsoevex ahd particularllr notwithstdndihg.i

(a) the d?te or dates, oJ execution, deliyeryr attachment, registra[ion, perfection or
repeifection ofr all or any: portion of any aigreerilerit, ,doeument or instrumertt
cteating thq. pbligations herein describ,ed;

(b) the,datd ordates thatanydebt is incuiied by,the Deblor orahy loan or advahce'
made to the Debt-or by GrowthWorks, $CA, SLBDC, Maddever or ln,e,h;

(c) the date or dates of arly defiiult by th6 Debt6r undef any ag?dement, docurnent or.

instrument creating any of the obligations to SCA, GrowthWorks, SLBDC,
Maddeyer or lnch sr the date'D't dateq of crystallization of any floating charge
contained therein or the date:of commeneement of any proceedings to enfOrce
any of the onligaiions owi{tgto SCA, GrqwthWorks, SLBDC, Maddever or lnc.h or
the'exercise of any other rig-ht.or'remedy'at law;'

(d) the place or jurisdiction of execution, delivery, attachment, regis:tratign, perfgctign
or leperfection of all or any portion of the obfigations owing to SCA,
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(e) any,othel niratter which may'affeet thg relative ptiorities of the obligations owing
to $CA, GrowthWorks, S,LBDC, IvladdeVer or lnbh.

19. N.qtwithstanding any provision contained herein to the contrary, GrowthWorks shall not

make a dernand,, eRforce or exercise the October 2Q14 GioWhWorks 'SebqritV" uriless
GrowhWorks has first obtained wlitten consent from Maddever and lnch, which consent will not
be unreasonably withheJd or delayed, Mad"dever shall not inak6 a demand, eRforce or exercise
the Maddever Seourity, unless Maddever has first obtained written consent from GrowthWorks
and lnqh, which Cons-ent'will not be qnreasonabh/ withheld or delayed. lnch shall not make a

demalhd, enforce:ol,.dxercise the ln6h'Seourity,, unless. lrich has firbt ohtained wiitten Gonsent,,

flom G-rowlhWp*q -apd Maddevsr; whlch qonsent v.vrll not be unreasonablV'withhel$ gr.d'elqyed.

-6-

GrctwthWorks, SLBDC, Maddever or lhch, or any agreement, docurnent oi
instrument creating same; or

were paid

22. The parttes ,Shall,. frorn time'to time and upon the reguest of'the other execute all''

statementg, .assignmentg ?nd other dqeurnents and assqr?nees and'do all mafter,q and'thingp
Which may be neCbssar.y or" advisable to:, carry this Agreernent into effect:and to more fully
effectuate its purpose'

23. This Agreernent :shall continue and ,applyl notwithslandihg any change in'the name or
amalgamation,by lhe DgblSr,wi!h one of more'other colpo,1qfigns q.ng s,hall enurs to the b.enqfit
of each otthe parlies,hereto.and their re,spective suocessors and assigns',

24. This Agreemenf is in addition lo and not in substitution for any prior understandings and

agreement5 bet$r€e{1, the Barties hereto. with respect,tq the eubjgct ma,{er horeof provlded, that it
i$ agreed ihatito,thd ext€ni that anytertm, conditioh, representation* covenant'or other provision

contained. in any othet sqch prior understanding or agreernent is at any time incqnEistent or
conflicis with any term, condition, representation,'covenant or othet: provision contained in this
Agreernent, then this Agreement shall Eovern.

25. Thiri Agreement is governed by the:laws qf the Province of Ontaiio and the federal laws
of Canada applicable therein,.

fRemalnder of page ts intentio,natiy biank. Signatare Page Follows:]
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'DAT€Dias, sf the dats, tiffi written:,above.

I fave:AUthd-rifiy'tg

s,usTAtNAELE GIIEIflSTRS AIiUIANCE

Pefi Per:
Nariie:
fitte:

lhEve.auttiodtytsb-'in-d-f-reieprFoaition,

'Pen. , '. . ' .. .

Niir'n'6:
r,ttei

't ha,ve agthonty, h hrndtfisr0.orgsr.atiqn,,

'

Wayne Maddever

Aekfidtrr,litdgd$exd F,itipcif , aF of 'the,.date' fi rd.,tqilten:above,

.GFElt€,6H8 GgiliP.OSrtE$,lNG-

:Faf:
N.qtnel
TiH€;

*.tla-ve:etrfi ho1i.1r7:L6Hing.tFre,Debto.f .

.SlgfiBtute:,Pege'tb:fhird 4\netfiedand Rss.fste.d SE&g diiation Agn-e.rfidnl-
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GROUTFTWORKS COMMEREIALIZATIO. N
FUNE tTD.,, b-tl its,M,bnager''Gro*n*.run
'WV Management Ltd,

DATED.qs of.the date first writen :absYa,

Narne:.
Fer:

Titlel, CIO
'i haw,autnority to dnd thercorporati6n I hive

SARNIf,dAMBTON BUSINESS
DE\'€tOPfl I ENT COR PARARON

l ha-'&.aUttidril, !o: bind the€orBoraliofl,

,q ' t l::: l ll rri ll

lan lnch WaYne Maddever

Acltnowledged Cnd aglied as of.th'6 dat€ first wittEn qbovn

GREENCORE COMPOSITES INC.

Fer:

Title:
I have iiuthorilYrto O,UO'"tnt Deblor.

g ig n qture. PAg a'lo :f libd f@nded,a.|?drFpqhlqd'S u bpldimtio n Ag raemenl
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.DATED,€s'qf thb date first vrn:itten aQove

GROITTtIWORKS COMMEROIALIZATION
FUND LTE., by its Manager, GrowthWorks
WV Managemdht LtrC.

SUSTAINABLE CH EMISTRY ALLIAN CE

,Per:

Tile:: GIO
I hasb,rtuthof lryrto li-iHd thecaryoratlon

Titlei
I have:quthgilty to :bindthe Gorporation,

Narnei Tiin,L*id NirihE;

lan'tnc..h

Acknowledged Snd a$reed ;as :of'the {rate,firsJ virftlen, atiwe;

GREE NCqRE C.oM PO"sTTES.. ING.

PeE
Nqrne:
'Titlei

I have,authority to b-lnd the Dibtbf.

\Afay,fre Ma'ddaver



1\

DATED as d,tte.dftB'fttd vatten sbove.

wv
FUNO

Ittarb

6UST'A|I{AELE CHEHETRY ALLIAHEE

lluer
I hae authctilylo blhtl:ttrg Corperstlon,

SAnAlA"l"Attl BTq{ BiIsltlESS
DEVEIJIPTET.IT CORPCIRATIO{II

Tlhr
hina'autbfityta bi}}dths'Oorpbntbn,

..,.-''.' 

-

Wopro Maddaver

Acltnoil,{dgFd end.qcsd rEotse ddl nrtt ufift6l1 lbovo.

oFEEI,IGORE AOtFoSlrES INC-

Per:r
Ntmo;
litrfiE:

I harn autlmrltYtb,blod tho:Dobior,;

$lgtptalaPlplomff.AnZ and RrriliEd Suffiirrr{an &rrprnwl



fta-

DATGD as of'tfie date first writen above,

GRPilIff !1LWORRS GOM MERC IALIZATJoN
FUND LTD., by its ilanager, Giowf.iWorks
WV Managem€rtt Ltd.

LeE

| 'hdveiEiuflrorl$ t0 bind the Co-rporatloh

SU$TAINABLE C}IEfiIII!$TRY ALLIANCE

t naw autnoriv,m brtn{:'1he;€bxporailon,

,sAR$llA+AMBfoN: BUSINESs
EET/ELOFMENT CORPORATION

l' have.fi tJlhodty'to b-ind tlidr;fr r,psratioh.

lan lrrch

Aqknoudedggd and agregd *' of the; datq lirst,-\rwi[tpn:abov€'

lH6,

I have outbaritf to bind thp Debtor;

gbristme, tbge ta.Third Amandedend 8s3bfsd S tJhoftiitgliotl' Agtgfffl'nt
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SCHEDULE "AN

OOTOBE R 2OiI4 GROWTI{TAIORKS SEC URITY

Security Agieement in favour of GrowlhWorke'dated'the dhte.hereof
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SCHEDULE "B''

MAY 201 4 GROWTHWORKS. SECURITY

1. S.ecurity Agreement in favour of GrowthWorks dated May 30, 2014



69
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1:

a.

sc-l{EEfuLE"i0'

EXIS:TI NG,'GROt/Itf; I{WORKS'..S,EG U RITY

:G'reerle-ol,.€::'Gto:h.v,eitible Dphgnture anu security. AE[e,em:ertt datEd.,,o-otqber.,l9,l 20L0'
:iss ued ;torGrowthWorks

.Grdene*ote,'O,g-h,rgp.rtihlo. Debenture And Seourlt)/ Agreeinenf daled;Au.g-uct. 15" P01:1
lssued'rtb, GiswthWorks
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SCHEDULE "D''

MADDEVER SEGUR]TY

1 Security Agreement in favour of Maddever dated the date hereof
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SCHEDULE "EU

INCH SEGURITY

1. Security Agreeffient in tavour of inch dated the'date hereof
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SCHEDULE "F''

MAY 2014 -SCA SEGURITY

1 Seeurity Agreernent tn favour of SCA dated May SO, ZAta



4j

APPtrNDIX B
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April 15, 2018

Mr. Wayne Maddever

cEo

Greencore Composites I nc.

1086 Modeland Rd.

5arnia, ON N75 612

Dear Mr. Maddever:

Re; October 20,2OL4 Promissory Notes to Growthworks, lan lnch and Wayne Maddever

Orr October 20, 2OI4 Greencore executed separate Promlssory notes to Growthworks, lan lnch anrJ

Wayne Maddever as part of a bridge financing. A subordlnation agreement exgcuted at thal time

provided the three parties with a priority debt position, Further, the debt wds secured with PPSAs by

each of the panies.

The outstanding balances of the Notes are as follows:

Growthworks Commercialiratlon Fund Ltd.

lan lnch

Woyne Moddever

s35,000

$ 176,000

$uo,ooo

The terms of the Notes with respect to repayment per Page 1 of the Promissory Notes have trot been

rnet. The Parties are therefore demanding payment of the Notes by 4:00PM on May 15, 2018.

lf we do not receive payrnent, or if mutually agreeable repayment arran8ements are nol made by

4:00PM on May 15, 2018. . we will initiate legal actlon to collect the full balance of principal and any

legal and/or collectjon costs,

Yours truly,

Growthworks

Commercialization Fund Ltd

lan lnch Wayne Maddever



p\\

April 16, 2018

Mr:, Wayne Maddever

cEo

Greencore Conrposites lnc.

1086 Modeland Rd.

Sarnia, ON N75 612

Dear Mr. Maddever:

Re: October ?.A,20L4 Promissory Notes to Growthworks, lan lnch and Wayne Madclever

On October 20,2014 Greencore executed sepdrate Prr:,rrtrissory notes to Grr:wthworks, lan lnch arrd

Wayne Maddever as part ol a bridge financin6. A subordination agreement executed at that time

provided the three partles with a priority debt positiorr, Further, tlre debt was secured with PPSAs by

each of the parties,

The <lutstanding balances of the Notes are as follows:

Growthworks Commercialization Fund Ltd.

lan lnch

Wayne Maddever

535,ooo

$rze,ooo

$110,000

The terms of the Notes with respect to repayment per Page I of the Pronrissory Nofes have not been

met. fhe Parties are there{ore demanding payment of the Notes by 4r00PM on May L5, 2018,

lf we do not receive payment, or if mutualiy agreeable repayment arran8ementS are rlot made by

4:00PM on May 15,2018. , we will initiate legalaction to collect the full balance of principal and any

legal and/or collection costs.

Yours truly,

?

Growthworks

Cornmercialization Frrnd Ltd,
,/ /,' I nch Wayne Madde ver
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NOTIGE OF INTENTION TO ENFORCE SECURITY

PursuanttoSubsection244(1) of the BankruptcyandlnsolvencyAct, R.s.c. lg8s
c,B-3, as amended

TO: Mr. W. Maddever
cEo
Greencore Composites lnc.
1086 Modeland Road
Sarnia, ON N7S 6L2

TAKE NOTICE THAT:

1. Wayne Maddever, lan lnch and GroMhworks Commercialization Fund Ltd, As
secured creditors intend to enforce their security against the assets and property
of Greencore Composites lnc,, more parlicularly described as being all of the
present and future undeftaking and property of Greencore Composites lnc.,
including, without limitation, all assets, including intellectual properly assets,
inventory, equipment, accounts and cash.

2. The security that is to be enforced is in the form of:

a. Promissory notes dated the 20th day of October, 2014 with respect to the loan
in principal amounts of $110,000, $176,000 and $35,000 respectively and
obligations for repayment thereunder; and

b. General Security Agreements dated October 20,2014 as amended and
registered under the Personal Property Security Acf (Ontario) (collectively the
"Security".)

3. The total amount of indebtedness secured by the security is as follows:

Wayne Maddever
lan lnch
Growthworks Commercialization Fund Ltd.

PPSA Discharge Fee
Enforcement Expenses (inclusive of
Disbursements and HST)

$1 10,000

176,000

35,000

75

1,695

TOTAL $322,770
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Upon receipt of the 'TOTAL' amount as indicated, together with the appropriate
per diem amount, SCA will execute a discharge of the PPSA registration as
noted above.

4. The secured creditor agrees that it will not exercise its rights to enforce the
Security until after expiry of the ten (10) day period following the sending of this
Notice, unless Greencore Composites lnc. consents to an earlier enforcement,

5. This Notice is given for precautionary purposes only, and there is no
acknowledgment that any person to whom this Notice is delivered is insolvent, or
that the provisions of the Bankruptcy and lnsolvency Act apply to the
enforcement of the Security.

Dated at Burlington, Ontario this 20th day of April,2018

For the Secured Creditors

Per:

Wayne Maddever

THE UNDERSIGNED HAS REVIEWED THE ABOVE AND HEREBY AGREES TO
WAIVE THE NOTICE PERIOD AND CONSENT TO THE EARLY ENFORCEMENT BY
WAYNE MEDDEVER, IAN INCH AND GROWTHWORKS COMMERCIALIZATION
FUND LTD.

Dated at Sarnia, Ontario this 20th day of April, 2018
GREENCORE COMPOSITES ING,

Per:

Wayne Maddever

Title: CEO
(l have authority to bind the Corporation)


