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This is Exhibit “G” referred to in the
Affidavit of DAVID BAKER
sworn before me, this 19™

day of MAY 2016
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District of: Ontario

153

Division MNo. 09 - Toronto
Court No,
Eglate No. _
-FORM 33 -
Natice of Intention To Make & Proposal
{Subsection 50.4(1} of the Act)
fny the matter of the proposal of
Newstart Financial Ihc.
of the city of Pickering, in the Province of Ondario
List of Croditors with claims of §250 or mora.
Greditér Address AgoountF Clalm Amotnt
4455740 Ontario Limited 1189 Queen Victoria Ave, 259 100,000.00
o Mssis’sauga ON LEH 342 —
7721840 Canada ine. 375 Dyson Road 85-378 98,101.03
A - Pickering ON LW 2N2 | o
7727640 Canada Inc. 375 Dyson Road §6-413 98,329.18
o | Ploketing ON L1W 2N2 __
Ay Valova 503 1/2 Parfiament St., Ste. 302 £1-348 & 51-367 275,000.00
__ | Toronto ON MWAX 1P9
All Credit Auto Lid. 25,300.00
Andrew Reynolds 708 #erin Court B3-381 7,320,63
‘ Manofick ON K4M 0At
Arganco inc. 35 Hills Road §-393 100,000,00
o _ Ajax ON L1S 2W2
Caraline Taylor 4189 Gusen Vicloria Avenue 48-235 £0,000.00
o [ Mississauga ON i.5H 3H2 _
Qathy & Roy Jeffery 56 MoLean's Mountain, RR#1 Box 60 24372 30,000.00
) | Uit Gurrant ON POP 1K0
Cathy & Roy Jeffery 56 McLean's Mountain, RR#1 Box 60 21-396 34,000.00
Littia Gurrent ON POF 1KO
Cecll Li 735.215 86 Ava. 58 25365 . 200,000.00
Calgary AB T2H 2K5 |
Ceall LI 73621586 Ave. 5E 73380 10,000.00
Calgary AB TZH 2K56

Page 2 of 9

e

Newstart Financial fre,
Insolvent Person
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Distrit af: Ontario
Divislon No. 08 - Toronto
Court fo.
Estate No.
~FORM33-
Nofice of Intention To Make & Proposal
(Subsection 50.4(1) of the Act)
Irt thes smatter of the proposal of
Newstart Financial Inc.
_Ofthe cily of Pickering, in the Province of Ontario
List of Creditors with claims of $250 or more.
Crediter Address Accountk Claim Amount
Cecl Li ' 785215 86 Ave. SE 23391 100,000.00
Calgary AB T2H 2K§
Gl Lt .735-215 86 Ave, BE - 23402 122,358.04
| Calgary AB T2H 2K5
Ceci Li 735-215 B6 Ave. BE 23-403 106,000.00 .
Calgary AB T2H 2K5
| Coyote Graphics Inc. 18 Chestut Avenue 89-387 20,000,00
. Brampton ON'LEX 2A6
{RA - Candda Revanue PO Box 5548 849968151RTI001 7.560.00
Agency - Tax - Ontario 3- 451 Talbot St
ofo Londan Taxes Services London ON NBA 4R3
Office Division Reglonal
Intake Genire for Insolvency .
oVE Ardellin investments Inc. | #8 - 1815 lronstone Manor 1 promissory note 516,500,00
B | Pickering ONL1W 3Wg ,
Deafertrack Catda bz, ' 10,0600 |
Devry Smith Frank LLP 100 - 85 Barber Greens Road 7,350.00
James Satin. North York ON M3C 3ES
Donna Wheslar 56 Monigomery Bivd, 101-361 50,000.00
Kingston ON K7TM 3N6
Donnd Whaeler 86 Montgomery Blvd. 101-364 24,999.99
: Kingston ON K7M 3N6
1Durham Auto Group Lid, 548 Simcoe Street South 157,120.00
Dshawa ON L1H 0A8

Page 3of 8

[

Insolvent Person
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Newstart Financial Ing.



155

District of: Ontaio
Divislon Ne. 09« Toronto
Gaurt No.
Estate No.
-EORM33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
in the matter of the proposal of
Newstart Financial Inc.
of the aity of Fitkering, in the Province of Ontario
List of Creditors with claims of $250 or more.
Cradiior Addrens Acoouritk Clalm Amount
 Edward Madden 466 Oakwood Drive 94411 100,000.00
Plokering ON L1W 2M7 )
Frank & Auserida Afango 1777 Willow Way 51-848 100,000.00
e o WMigsissauga ON L5M 4X4 _
Frank & Maria Damico 33 Pafng Cragcent 45-350 10,000.00
| Meple ON LEA N6
Frank 8 Maria Damico | 33 Patna Crescont 45-351 11,000.00
Maple UN LBA-1NE
Frank Afonso 777 Willow Way 5{+367 120,000.00
L ‘Mississauga ON L5M 4X4 _
Grant Tharriton : 2,300.00
Guy Whitshead 50 Liptom Cresvent 71-355 17,135.90
R farkham ON L3R 3T4 '
Guy Whiehead 50 Upton Crascent 714382 57.417.70
o _ Markham ON L3R 3T4
Guy Whitehead 1 50 Upton Crescent 71399 77,192.33
. o |:Markham ON-L3R 374
Harvay & Lotraine Wity | 14966 Duffy's Lane 44345 30,050.00
. Caledon ON L7E 388 .
Iris_Ermst Bler 1420 Joanisss Road 36-385 100,000.00
o | Glarence Creek ON KOA 1N0 _
Itis_ErmstBlerf 1420 Joanisse Road 36-386 80,000.00
Glarence Craek ON KDA 1NO
A
Newstart Financlal Inc,
Insolvent Person:

Page 4 of 8
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District of:

'Pagasqu

i Ontatio
Division No. (8 -~ Toronto
Court No,
Estate No,
-FORM33-
Notice of Intention To Make a Proposal
{Subsection 50.4(1) of the Act)
Iy the matter of the proposal of
Newstart Financial Inc.
_of the city of Pioketing, in the Province of Ontarlo
List of Craditors with glaims of $250 or more.
Creditor Address Aceountif Claim Amount
James {Jim) Seeley 887 Auden Park Drive B5-352 100,000.00
L Kingston ON K7M 779 o _
Jamas (Jim) Sesley 987 Auden Park Drive 65-368 50,000.00
Kingston ON KTM 779
Jasmine Meng 62 Treasure Road 111-408 8,416.12
WMaple ON LBA 279
Jean Ladls Gagnon 1483 Routa 133 16-300 5,000.00
(5rand Barachois NB E4P BCY . '
John Sweat & Jacqueline 280 Suthertand Drive A7-344 50,000.00
Gauthler Toronto ON WG 143 7 _
Jurgen Mack 1171 Gearrard Streat East 32-339 5§0,000.00
o Toronte ON 4L 1Y3 o
Jurgen Mack 1171 Gerrard Strept £ast 42.357 184,000.00
' Turonto O ML 1Y3
Jurgen Mack 1171 Gerrard Strest East 32369 70,000.00
Toronio ON MAL 1Y3 )
Larmar Holdings Inc, 1730 McPherson Crt., Unit 14 3334 25,000.00
Pickering ON L1W 3E6 B
Larmar Holdings Inc. 1730 McPherson Crt., Unit 14 3-335 §6,000,00
| Plgkering ON L1W 3E6 _ _
Larmar Haldings inc. 1730 McPherson Crt., Unit 14 3-340 §0,000.00
Pickering ON L1W 3E6 ,
Larmar Holdings [nc. 1730 McPherson Crt., Unit 14 3-348 100,800.00
Plekaring ON L1W 3E6
/A =
Newstart Financial Inc.
insolvent Person
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Districtof: Ontario
Division No. {9 - Torento
Gourt No.
Estate No.
-FORM33-
Notice of intention To Make a Proposal
{Subsection 50.4(1) of the Act)
in the matter of the proposat of
Newstart Financial ing.
of the city of Pickering, in the Province of Ontario
List of Creditors with claims of §250 or mora.
Cradlior Addrass Account# Claim Arnount
Larmat Huidiﬁgs e, 1?35.M3Phér§c7m Grt, Unit {4 T 3954 6&.006‘06
| Ploketing ON L1W 3EE
Larmar Holdings fnc. 1730 MePherson Crt, Unit 14 3.359 104,000.00
e | Pickering. ON L1W 36 ) -
Larmar Holdings Ing: 1730 McPherson Grt, Unit 14 3370 70,000.00
_ _ Pickering ON L1W 3E6 7
Larmer Holdings . 4730 McPherson Grt,, Unit 14 3471 250,000.00
" Pickering ON L1W 3E6 .
L armar Holdings.Inc. 1730 McPhersen Cri,, Unit 14 3377 70,000.00
_ | Plckering ON L1W _SEG _
Larmar Holdings Ins. 1730 McPhersan Crt., Unit 14 3383 110,000.00
_ Rickering ON L1W SE6
Larmat Holdings in6. 1730 McPherson Grt, Unit 14 3392 10,000.00
. Pickering ON LW 3£6
Larmar Holdings In. 1730 McPherson Grt., Unit 14 3307 10,000.00
o Pickering ON LW 8E6
Larmer Holdings fhe. | 1730 MoPherson Crt, Uit 14 3398 £0,000,00
| | Pickering ON L1W 3E6
Larmar Holdings Inc. 1 1730 McPherson Grt, Unit 14 3404 50,000.00
- 7 1 Pickering ON LW 3E6 .
Litey Wieland #811 - 1950 Kennedy Road 0407 20,000.00
- Toranto ON MiP 453 B .
Lugy Wieland #811 - 1950 Kennedy Road 5-410 10,000.00
Toronto ON MIP 489

o
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Districtof: Ontario
Division No. 09 - Toronto
Court No.
Estats No. .
-FORM 33 -
Notice of Intention To.Make a Proposal
(Subsecfion 50.4(1) of the Act}
in the matter of the proposal of
Newstart Financial Inc.
,,,,, of the clty of Pickering, in the Province of Ontario
Llst of Greditors with ciaims of $250 or mors,
© Cradltar Addioss Ascountt Claim Amount
Lucy Widland 4811 - 1960 Kernedy Road | g4tz 20,000.00
| Toronto ONMIP 489 7
Micheral & Marsha Bukate 14 Doon Drive, Unit 10 58-342 10,000.00
_ . London ONNGX 8F2 _
Modaem Para Aluminum Sales | #4418 - 4006 Bayview Ave £0-367 §0,000.00
I, | Toronto ON M2M3Z8 '
Nodern Para Aluminuin Sales | #418- 4005 Bayview Ave 50-384 §0,000.00
Ine. Taronts ON.M2M3Z9
Woder Para Aluminum Sales | #419 - 4005 Bayview Ave 50.388 100,000.00
ol Torante. ON M2M3Z3
Moenes Salib 608 Amberwood Creseent 6,910.00
B | Pickering ON L1V 379 _
Nelgon Chtisto. 1265 Atsbey Road 67-304 £5,000.00
i Pickering ON L1X W4 -
Newstart Acceptancs Ine. - 983 Brook Road, Units 10-11 385,900.00
, Pickering ON L1W 3A4 o
Newatart Capital ne. 1 963 Brock Road, Units 10-11 70-152 58,5499.91
. Pickedng ON L1W 3A4
Newstart Capital Inc, 963 Brack Road, Units 10-11, 70-184 130,800.00
o Pickerig ON L1W3A4 ]
Newstart Capital tnc. ¢83 Hrock Road, Unlts 10-14 70312 106.200.00
o 7 - Plckering ON L1W 3A4 :
Newstart Capltal Ine. 963 Brock Road, Units 10-11 70414 23,000,00
Pickaﬂng ON LAW A4

Al for

Page7 of 8
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Disfrici of: Ortdrio
Division No, 09 - Toranto
Court No,
Estate No.
-FORM 33 -
Notice of Intertion To Make a Proposal
{Subsection 50.4(1) of the Acl)
it the matter of the proposal of
Newstart Financial inc,
..fthe gity of Pickering, in the Province of Ontario
List of Creditors with claims of $250 or mate,
Craditor Address Account Clatm Amptt
Newstart Ing, 380 Dys‘dn Road. General éecurity §15,003.75
_ Pickering ON LTW 208 Agreement .
Paler J, Larcomibe 75 Ardill Crescent 22.380 50,000.00
Aurora ON L4G3 585 N
|Petro Canada 800.00
Fhiflippe & Jagn-Louls Gagnon | 1483 Route 133 15.286 30,000.00
o Granid Barachols NB E4P 8C% 7
Phillppe & Jean-Lauis Gagnon - | 1483 Routs 133 15-287 100,000.00
B _ Grand Barachois NB E4P 8C9
‘Phifigpe & Jean-Louls Gagnon - | 1483 Route 133 15-298 10,000.00
B o Crand Barachols NH E4P 809
Phillppe & Jéan-Louls Gagnan | 1483 Route 133 15302 20,600.00
o 7 Grand Barachois NB E4F 8CY .
Fhifpps & Jean-Louls Gagnon | 1483 Route 133 18-304 #5,000.00 |
] Grand Barachofs NB E4P 8C3
Philippe Gagnon 1483 Route 133 15-310 10,000.00
| Grarid Barachols NB E4P 8C9 -
Phiflppe Gagnon 1483 Route 133 19-288 10,000.00
Grand Barachols, NB £4P 802
_ (rand Barachois NB £4P 8C9
Philippe Gagnon 1483 Route 133 18-303 5,000.00
7 Grand Barachais N8 E4P 8G9 N
Pitnay Works 60.00

Page 8 of 9
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District of: Dntetio
Division No. 08 - Toronio

Qourt No,
Estate No.
-FORM 33-
Notitse. of intention To Make a Proposal
{Subsection 50.4(1) of the Act)
I the matter of the proposal of
Newstart Financlal Inc.
 of the elty of Fickering, in the Provinee of Ortarlo
List of Credifors with claims of $250 or more.

Cradifor Address Account . Claim Amiount

Robert Fraserﬁ 24 Garden Avenua | ' 7 ‘?9-376 7 £0,000.00 7
| Brampton ON L6X 1M8 ) )
Robarl Shotiander 379 Dyson Road 1-248 33,600.00
| Pickering ON L1W 2N2 '
Robin Korman 49 Spring Gate Blvd, | 35373 40,000.00
o | Thomhii ON L4J3C9 | |
RebinKorman | 49 Spiing Gate Bivd. - 35-380 105,000,00
7 ‘Thomhill ON L4J 3C9
Robin Korman 4 Spring Gate Blvd. 35.395 10,000.00
'7 . o Th_o_rnhili QN 144 3C8 _ B
Robin Koroan | 49 8png Gate Bivd, | 35406 12,000.00
. 7 JThomhiil QN N 309 _ _ _

Tinothy Pompes 234 Oak Straet 73405 | . 20,000,00
. B Ntk York ON MBN 0A4 )

Totat 6,693,172.75

Newstart Financial Inc.
Insotvent Person

v
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Affidavit of DAVID BAKER
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PROMISSORY NOTE

BETWEEN

NEWSTART FINANCIAL INC. (NFI)

AND

AUSTIN J. MACK (1980) INC. (AJM)

Amount: $600,060.00 Maturity Date: September 5%, 2015

- FOR VALUE, REC EIVED, the undersigned Newsturt Financial Ine. promises to pay Austin J. Muck
(1980) Ine. the grincipal sum.of Six Hundred Thousand Dollars (S600,000.007 with further advances
from fime fo fime upon nutual consent, The-sald pringipal without finterest is payable upon demand.

The undersigned hereby waives presentynent, desnand, tiotice, protest, notice.of protest, and notice of
dishonour anid all other demands and notices in oonnéction with the delivery, soceptance, performance,

- default of enforcement of this Promissery Note anid hereby agrees to pay all costs and expenses (including
all tegal costs o a substintial indemnity basis) paid or incurred by the Payee acting reasonubly in
collecting the same.after the same shall becarie due and payable. '

Newsturt Financial Tnc. agrees io granta General Security Agreement in favour of Ansfin J, Mack
(1980) Ine. 1o secure the above encnmbrance,

MADE EFFECTIVE &t Pickering, in the province of Ontario, thie 5% day of September, 2007.

AUSTIN 7. MACK (1980) INC.

A -

NEWSTART FINANCIAL INC.




This is £xhibit “I” referred to in the
Affidavit of DAVID BAKER
sworn before me, this 19™

day qf MAY, 2016
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- TO: Austin J. Mack (1980) Inc. (the "Secured Party")
FROM: Newstart Financial Inc. (the "Debtor")

GENERAL SECURITY AGREEMENT

Obligations Secured

1. In consideration of Austin J. Mack (1980) Inc. dealing with or extending credit for the
benefit of the Debtor and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the Debtor, the Debtor hereby enters
into this agreement with Austin J. Mack (1980) Inc. as security for the payment and
performance of the Obligations (as hereinafter defined).

Definitions and Interpretation

2. In this agreement, the followin'g words shall, unless otherwise provided, have the

meanings set out below:
"Accessions” means Goods that are installed in or affixed to other Goods;

"Account" means any monetary obligations not evidenced by Chattel Paper, an
Instrument or a Security, whether or not it has been earned by performance;

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

“Chatfel Paper" means one or more than one writing that evidences both a
monetary obligation and a security interest in or a lease of specific Goods:

"Collateral” means all Goods, Intangibles, Chattel Paper, Documents of Title,
Instruments, Money and Securities of the Debtor and all other property, assets and
undertaking of the Debtor charged pursuant to Section 9 of this agreement;

"Document of Title" means any writing that purports to be issued by or addressed
to a bailee and purports to cover such Goods in the bailee's possession as are identified or
fungible portions of an identified mass, and that in the ordinary course of business is
treated as establishing that the Person in possession of it is entitled to receive, hold and
dispose of the document and the Goods it covers;

"Goods" means tangible personal property other than Chattel Paper, Documents of
Title, Instruments, Money and Securities;

"Instruments" means,

Pagc 1 of LI .
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(a) a bill, note or cheque within the meaning of the Bills of Exchange Act (Canada) or
any other writing that evidences a right to the payment of Money and is of a type

that in the ordinary course of business is transferred by delivery with any necessary
endorsement or assignment, or

(b}  aletter of credit and an advice of credit if the letter or advice states that it must be
surrendered upon claiming payment thereunder,

but does not include a writing that constitutes part of Chattel Paper, a Document of Title
or a Security:

"Intangible” means all personal property, including choses in action, that is not
Goods, Chattel Paper, Documents of Title, Instruments, Money or Securities;

"Inventory” means Goods that are held by a Person for sale or lease or that have
been leased or that are to be furnished or have been furnished under a contract of service,

or that are raw materials, work in process or materials used or consumed in a business or
profession;

"Money" means a medium of exchange authorized or adopted by the Parliament of

Canada as part of the currency of Canada or by a foreign govemment as part of its
currency; '

"Obligations" means all present and futwre indebtedness, liabilities and
obligations, direct or indirect, absolute or contingent, of the Debtor to Nelson Investment
Group Ltd. arising under or pursuant to the Note;

"Permitted Encumbrances" means any and ali liens, charges, mortgages, security
interests and other encumbrances which charge all or any portion of the Collateral and
which have been consented to in writing by Newstart Financial Inc.;

"Person" means any natural person, corporation, limited liability company, trust,
joint venture, association, company, partnership or other entity;

"PPSA" means the Personal Property Security Act (Ontario), as amended from
time to time and any legislation substituted therefor and any amendments thereto;

"Proceeds” means identifiable or traceable personal or real property in any form
derived directly or indirectly from any dealing with property or the proceeds therefrom

and includes any payment representing indemnity or compensation for loss of or damage
10 property or proceeds therefrom;

"Receiver” means any one of a receiver, manager, receiver-manager and receiver
and manager; and

"Security" means a document that is,

(a) issued in bearer, order or registered form,
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(b)  of a type commonly dealt in upon securities exchanges or markets or commonly
recognized in any area in which it is issued or dealt in as a medium for investment,

(c)  one of a class or series or by its terms is divisible into a class or series of
documents, and

(d)  evidence of a share, participation or other interest in property or in an enterprise or
is evidence of an obligation of the issuer,

and includes an uncertificated security within the meaning of Part VI (Investment
Securities) of the Business Corporations Act (Ontario).

The headings in this agreement are included for convenience of reference oaly, and shall
not constitute a part of this agreement for any other purpose.

In construing this agreement, terms herein shall have the same meaning as defined in the
PPSA, unless the context otherwise requires. The word "Debtor", the personal pronoun
"it" or "its" and any verb relating thereto and used therewith shall be read and construed as
required by and in accordance with the context in which such words are used. The term
"successors" shall include, without limiting its meaning, any corporation resulting from
the amalgamation of a corporation with another corporation.

If one or more of the provisions contained herein shall be invalid, illegal or unenforceable
in any respect, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

In the event that any day, on or before which any action is required to be taken hereunder,
is not a Business Day, then such action shall be required to be taken on or before the
specified time on the first Business Day thereafter.

Austin J. Mack (1980) Inc. may in writing (and not otherwise) waive any breach by the
Debtor of any of the provisions contained in this agreement or any default by the Debtor
in the abservance or performance of any provision of this agreement; provided always that
no waiver by Austin J. Mack (1980) Inc. shall extend to or be taken in any manner
whatsoever to affect any subsequent breach or default, whether of the same or a different
nature, or the rights resulting therefrom.

This agreement shall be construed in accordance with and be governed by the laws of the
Province of Ontario. For the purpose of legal proceedings, this agreement shall be
deemed to have been made in the said Provinee and to be performed therein and the courts
of that Province shall have jurisdiction over all disputes which may arise under this
agreement. The Debtor hereby irrevocably and unconditionally submits to the non-
exclusive jurisdiction of such courts, provided always that nothing herein contained shalil
prevent Austin J. Mack (1980) Inc. from proceeding at its election against the Debtor in
the courts of any other province, country ot jurisdiction.

Grant of Security

Page 3 of L1
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9. The Debtor hereby mortgages, charges, hypothecates and assigns to and in favour of
Austin J. Mack (1980) Inc., and grants to Austin J. Mack (1980) Ine. a sécurify interest in:

(8  all (i) Goods (including, without limiting the generality of the foregoing all
Inventory and all equipment, plant, machinery, tools and furniture and all parts,
accessories, attachments, additions and Accessions thereto as any of the same may
be specifically listed or otherwise described in Schedule "A" annexed to this
agreement) whether or not such Goods are now or hereafier become fixtures, (i)
Accounts, (iii) Chattel Paper, (iv) Documents of Title (whether negotiable or not),
(v} Instruments, (vi) Intangibles, (vii) Money and (viii) Securities of the Debtor
and all of the property, assets and undertaking of the Debtor generally, both real
and personal, movable and immovable, tangible and intangible, of whatever nature
and kind and wherever situate, now owned or hereafter acquired by the Debtor or
in respect of which the Debtor now or hereafter has any right, title or interest,
including the goodwill of the Debtor and including, without limitation, all
contracts, licences, computer software, warranty rights, ownership certificates,
manuals, publications, books, statements of account, bills, invoices, letters and

other documents or records in any form evidencing or relating to any of the
foregoing property;

(b) all renewals of, accretions to and substitutions for any of the Collateral deseribed
in Section 9(a) above; and

(c) all Proceeds in any form now or hereafter derived from any sale, lease or other
disposition of any of the Collateral described in Sections 9(a) and (b) above.

Limited Exceptions to Grant of Security

10.  The last day of any term reserved by any lease, oral or written, or any agreement therefor,
now held or hereafter acquired by the Debtor, and whether falling within the general or
particular description of the Collateral, is hereby and shall be excepted out of the
mortgages, charges and security interests bereby or by any other instrument created, but
the Debtor shall stand possessed of the reversion of one day remaining in the Debtor in
respect of any such term, for the time being demised, as aforesaid, upon trust to assign and
dispose of the same as any purchaser of such term shall direct.

11, The mortgages, charges and security interests hereby created and granted do not and shall
not extend to, and the Collateral shall not include, any contract, agreement, right,
franchise, licence, lease or permit (each, a "contractual right") to which the Debtor is a
party or of which the Debtor has the benefit, to the extent that the creation and granting of
the mortgages, charges and security inferests herein would constitute a breach of the terms
of or permit any Person to terminate one or more contractual rights, but the Debfor
covenants and agrees to hold its interest therein for Austin J. Mack (198Q) Inc. and shall
specifically assign such contractual rights to Austin J. Mack (1980) Inc. forthwith upon
obtaining the consent of the other party thereto. The Debtor agrees that it shall, upon the
request of Austin J. Mack (1980) Inc. and whether before or after a default by the Debtor
has occurred and the security herein has become enforceable, use all commercially
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reasonable efforts to obtain any consent required to permit any material contractual rights

to be subjected to the mortgages, charges and security interests hereby created and
granted.

Agreements of the Debtor

12.  The Debtor and Austin J, Mack (1980) Inc. agree that they have not agreed to postpone
the time for attachment of the security interests granted hereby with respect to the Debtor's
presently existing Collateral, that such security interests shall attach to the Collateral

acquired after the date hereof as soon as the Debtor has rights in such Collateral and that
value has been given,

13.  The Debtor agrees with Austin J. Mack (1980) Inc. that, until the Obligations have been

satisfied or paid in full:
(ay  itwill
(i) hold the proceeds received from any direct or indirect dealing with the

Page 5 of 1

(i}

(iii)

(iv)

Collateral for Austin J. Mack (1980) Inc. after either the security interests
granted in this agreement become enforceable or any of the Collateral is
sold other than inventory in the ordinary course of business of the Debtor
and for the purpose of carrying on such business;

insure and keep insured all of the Collateral against loss or damage by fire
and other insurable hazards for which such Collateral is commonly insured
against in the Province of Ontario to the full insurable value thereof and, in
addition, obtain and maintain such other insurance as Austin J. Mack
(1980) Ine. may require including, without limitation, business interruption
insurance and environmental liability insurance; the Debtor shall pay when
due all premiums and other amounts payable for maintaining such
insurance; the Debtor shall cause the insurance proceeds thereunder to be
payable in case of loss to Austin J. Mack (1980) Inc. as mortgagee and loss
payee and shall, if required, give to Austin J. Mack (1980) Inc. evidence of
the payment of premiums and the assignment of such insurance to Austin J.
Mack (1980) Inc.; should the Debtor fail to pay any premiums when due,
then Austin J. Mack (1980) Inc. may do so and the cost of such premiums
shall be added to the Obligations and shall be secured by the security
interests granted herein; the policy or policies of insurance required by this
paragraph shall show Austin J. Mack (1980) Inc. as mortgagee and loss
payee and shall contain a standard mortgage clause in form satisfactory to
Austin J. Mack (1980) Inc.; all such policies of insurance shall neither
permit nor provide for any amount of ce-insurance by the Debtor;

strictly comply with every covenant and undertaking heretofore or hereafter
given by it to Austin J. Mack (1980) Inc., whether contained herein or not;

permit Austin J. Mack (1980) Inc. at any time and from time to time, after
the security pgranted pursuant fo this agreement shall have become

166



\))

enforceable, to require any account debtor of the Debtor to make payment
to Austin J. Mack (1980) Inc. of any or all amounts owing by the account
debtor to the Debtor and Austin J, Mack (1980) Inc. may take control of
any proceeds referred to in Section 9(c) hereof and may hold all amounts
received from any account debtor and any proceeds as cash collateral as
part of the Collateral and as security for the Obligations; or

pay all costs and expenses (including legal fees on a solicitor and his own
client basis) of Austin J. Mack (1980) Inc., upon default by the Debtor, in
taking, holding, moving, storing, recovering, possessing, repairing,
processing, preparing for disposition or disposing of the Collateral and in
any other proceedings taken for the purpose of enforcing the remedies
provided herein, or otherwise in relation to the Collateral, or by reason of
non-payment or non-performance of the Obligations hereby secured and ali
such costs and expenses shall bear interest at the highest rate per anoum
applicable to any portion of the Obligations, and shall be secured hereby
and shall be payable with such interest on demand; and

(b) it will not, without the prior written consent of Austin J. Mack (1980} Inc.:

®

(i)
(i)

other than in the ordinary course of business and for the purpose of
carrying on such business, sell, transfer, assign, or otherwise dispose of any

of the Collateral or any group of property and assets forming part of the
Collateral; ‘

merge or amalgamate with any other corporation;
change the location of its chief executive office, place of business or

principal place of residence without providing Austin J. Mack (1980} Inc.
with fifteen (15) days' prior written notice; or

14.  The Debtor hereby agrees that it will at all times, both before and after default, do or cause
to be done such additional things and execute and deliver or cause to be executed and
delivered all such further acts and documents as Austin J. Mack (1980) Inc. may
reasonably require for the better mortgaging, charging, transferring, assigning, confirming,

granting and perfecting of security interests in the present or after-acquired Collateral to
Austin J. Mack (1980} INC.

Default

15.  Without prejudice to any right which Austin J, Mack (1980) Inc. may now or hereafter
have to demand payment of the Obligations at any time in accordance with the provisions
of the Note, the Obligations shall, at the option of Austin J. Mack (1980) Inc., become

payable and the security granted pursuant to this agreement shall become enforceable in
each and every of the events following:

Page 6 of 11
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(a)

(b)

(c)

CH

(e)

(D

(®)

(h)

if the Debtor makes default in the observance or performance of any written
agreement or undertaking heretofore or hereafier given by the Debtor to Austin J,
Mack (1980) Inc., whether contained herein or not;

if the Debtor makes default in payment of any of the Obligations of the Debtor to
Austin ], Mack (1980} Inc. when due;

if an order is made or a resolution passed for the winding-up of the Debtor, orif a
petition is filed for the winding-up of the Debtor;

if the Debtor ceases or threatens to cease to carry on business or if the Debior
commits or threatens to commit any act of bankruptey or if the Debtor becomes
insolvent ot files a notice of intention to file a proposal or makes an assignment or
proposal in bankruptey or makes a bulk sale of its assets or if a bankrupicy petition
is filed or presented against the Debtor;

if the Debtor takes any action in respect of a winding-up or liquidation of the
Debtor or if the Debtor institutes proceedings to be adjudicated a bankrupt or
insolvent, or consents to the institution of bankruptcy or insolvency proceedings
against it, or files an application petition or consent seeking re-organization or
takes or commences any other steps or proceedings under any one or more of the
Winding-up and Restructuring Act (Canada), the Companies' Creditors
Arrangement Act (Canada), the Banla‘uptcy and Insalvency Act (Canada) (the
*BIA") (including without limitation the serving of a notice of intention to make a
proposal under the BIA) or any other bankruptcy, insolvency or analogous law or
consents to the filing of a petition against it under any law which involves any
compromise of any creditor's rights against the Debtor;

if an execution or any other process of any court becomes enforceable against the
Debtor or if a distress or analogous process is levied upon the property of the
Debtor or any patt thereof;

if the Debtor shall permit any sum which has been admitted as due by the Debtor
or is not disputed to be due by it and which forms or is capable of being made a
charge upon any of the Collateral in priority to the charge created by this

agreement to remain unpaid for thirty (30) days after proceedings have been taken
to enforce the same; or

if any representation or warranty made by the Debtor or any of its officers,

employees or agents to Austin J. Mack (1980) Inc. shall be false or inaccurate in
any material respect.

Remedies of Austin J. Mack (1980) Inc,

16.  Whenever the security granted pursuant to this agreement shall have become enforceable,
and so long as it shall remain enforceable, Austin J. Mack (1980) Inc. may proceed to
realize such security and to enforce its rights by:
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(@)  entry;

(b)  the appointment by instrument in writing of a Receiver or Receivers of the
Collateral or any part thereof (which Receiver or Receivers may be any person or
persons, whether an officer or officers or employee or employees of Austin J.
Mack (1980) Inc. or not and Austin J. Mack (1980) Inc. may remove any

Receiver or Receivers so appointed and appoint another or others in his or their
stead);

(©) proceedings in any court of competent jurisdiction for the appointment of Austin J.
Mack (1980) Inc. a Receiver or Receivers or for sale of the Collateral or any part
thereof}, or .

(d)  any other action, suit, remedy or proceeding authorized or permitted hereby or by
law or by equity.

In addition, Austin J. Mack (1980} Inc. may file such proofs of claim and other
documents as may be necessary or advisable in order to have its claim lodged in any
bankruptcy, winding-up or other judicial proceedings relating to the Debtor.

Any Receiver appointed by Austin J. Mack (1980) Inc. shall be deemed to be
agent of the Debtor unless Austin J. Mack (1980) Inc. expressly specifies in writing that
the Receiver shall be agent of Austin J. Mack (1980) Inc.

Any Receiver or Receivers so appointed shall have power to:
i) take possession of and to use the Collateral or any part thereof;

(iiy  carry on the business of the Debtor (including, but not limited to, the taking
or defending of any actions or legal proceedings, and the doing or
refraining from doing all other things as to the Receiver may seem
necessary or desirable in connection with the business, operations and
affairs of the Debtor);

(iif)  borrow money required for the maintenance, preservation or protection of
the Collateral or any part thereof or the carrying on of the business of the
Debtor;

(iv)  further charge the Collateral in priority to the security interests of this
agreement as security for money so borrowed; or

(v)  sell, lease or otherwise dispose of the whole or any part of the Collatera] on

such terms and conditions and in such manner as the Receiver shall
determine,

Austin J, Mack (1980) Inc. shall not be responsible for any actions or errors of

omission by the Receiver or Receivers in exercising any such powers. Any Receiver
appointed shall act as agent of Austin J. Mack (1980) Inc. for the purpose of taking
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possession of the Collateral, and as agent of such Debtor for all other purposes, including,
without limiting the generality of the foregoing, the occupation of the premises of such
Debtor and the carrying on of such Debtor's business. For the purposes of realizing on any
security granted by any Debtor over any of the Collateral, the Receiver shall be deemed to
be the agent of such Debtor or as the agent of Austin J. Mack (1980) Inc., as Austin J.
Mack (1980} Inc. may determine in its sole discretion. The Debtor agrees to ratify and
confirm all actions of the Receiver acting as agent for the Debtor, and to release and
indemnify the Receiver in respect of all such actions.

In addition, Austin J. Mack (1980) Inc. may enter upon, use, occupy and possess
the Collateral or any part thereof. free from all encumbrances, liens and charges, except
for Permitted Encumbrances, without hindrance, interruption or denial of the same by the
Debtor or by any other person or persons save only a landlord pursuant to its rights of
reversion under any lease of real property on expiry of its term, and may lease or sell the
whole or any part or parts of the Collateral. Any sale hereunder may be made by public
auction, by public tender or by private contract, with or without notice and with or without
advertising and without any other formality (except as required by law), all of which are
hereby waived by the Debtor. Such sale shall be on such terms and conditions as to credit
or otherwise and as to upset or reserve bid or price as to Austin J. Mack (1980) Inc. in its
sole discretion may seem advantageous. Such sale may take place whether or not Austin
J. Mack (1980) Inc. bas taken possession of the Collateral.

The Debtor agrees to pay to Austin J. Mack (1980) Inc. forthwith on demand all
expenses incurred by Austin J. Mack (1980) Inc. in the preparation, perfection,
administration and enforcement of this agreement (including, without limitation, expenses
incurred in considering and protecting or improving Austin J. Mack (1980) Inc. position,
or attempting to do so, whether before or after default), all amounts borrowed by the
Receiver from Austin J. Mack (1980) Inc, as hereinbefore provided and all costs, charges,
expenses and fees (including, without limiting the generality of the foregoing, the fees and
expenses of any Receiver and legal fees on a solicitor and client basis) of or incurred by
Austin J. Mack (1980) Inc. and by any Receiver or Receivers or agent or agents appointed
by Austin J. Mack {1980) Inc. in connection with the recovery or enforeing of payment of
any moneys owing hereunder, whether by realization, by taking possession or otherwise.
All such sums, together with interest thereon at the rate applicable o the Obligations, shall
form part of the Obligations and shall be secured by the security interests granted herein,

No remedy for the realization of the security interests granted herein or for the
enforcement of the rights of Austin J. Mack (1980) Inc. shall be exclusive of or dependent
on any other such remedy, but any one or more of such remedies may from time to time be
exercised independently or in combination.

17.  Any and all payments made in respect of the Obligations from time to time and moneys
realized from any securities held therefor (including moneys realized on any enforcement
of this agreement) may be applied to such part or parts of the Obligations as Austin J.
Mack (1980) Inc. may see fit, and Austin J. Mack (1980) Inc. shall at all times and from

time to time have the right to change any appropriation as the Austin J. Mack (1980} Inc.
may see fit.

Page 9 of 11 @



Rights of Austin J, Mack (1980) Inc.

18..

19.

20.

21.

Austin J. Mack (1980) Inc. may pay and satisfy the whole or any part of any liens, taxes,
rates, charges or encumbrances now or hereafter existing in respect of any of the
Collateral and such payments together with all costs, charges and expenses which may be
incurred in connection with making such payments shall form part of the Obligations and
shall be secured by the security interests granted herein. In the event of Austin I, Mack
(1980) Inc. satisfying any such lien, charge or encumbrance, it shall be entitled to all the
equities and securities of the person or persons so paid and is hereby authorized to obtain

any discharge thereof and hold such discharge without registration for so long as it may
deem advisable to do so.

The Debtor grants to Austin J, Mack (1980) Inc. the right to set off against the
Obligations (or any portion thereof), the amount of any and all accounts, credits or
balances maintained by the Debtor with Austin J, Mack (1980) Inc.

Austin J. Mack (1980} inc., without exonerating in whole ot in part the Debtor, may grant
time, renewals, extensions, indulgences, releases and discharges to, may take securities
from and give the same and any or all existing securities up to, may abstain from taking
securities from or from perfecting securities of, may accept compositions from, and may

otherwise deal with the Debtor and all other persons and securities as Austin J, Mack
(1980) Inc. may see fit,

Nothing herein shall obligate Austin J. Mack (1980) Inc. to extend or amend any credit to
the Debtor or to any other Person.

Austin J. Mack (1980) Inc. may assign, transfer and deliver to any transferee any of the
Obligations or any security or any documents or instruments held by Austin J. Mack
{1980) Inc. in respect thereof. The Debtor shall not assign any of its rights or obligations
hereunder without the prior written consent of Austin J. Mack (1980) Inc.

Miscellaneons

23,

24,

Page 10 of 11

Upon payment by the Debtor, its successors or permitted assigns, and the fulfillment of all
the Obligations and provided that Austin J. Mack (1980) Inc. is then under no obligation
(conditional or otherwise) to make any firther loan or extend any other type of credit to
the Debtor or to any other Person the payment of which is secured, directly or indirectly,
by this agreement, Austin J. Mack (1980) Inc. shall, upon request in writing by the
Debior, delivered to the Secured Party at Austin J. Mack (1980) Inc. address as set out in
Section 26 hereof and at the Debtor’s expense, discharge this agreement.

This agreement is in addition to and not in substitution for any other security now or
hereafter held by Austin J. Mack (1980) Inc. and shall be general and continuing security
notwithstanding that the Obligations shall be at any time or from time to time fully
satisfied or paid.

171
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25.  This agreement and all its provisions shall enure to the benefit of Austin J. Mack (1980)
Inc., its successors and assigns, and shall be binding on the Debtor, its successors and
permitted assigns.

Notices

26.

Any notice, demand or other communication permitted or required to be given hereunder
must be given in writing and may be effectively given by delivering the same at the
address(es) hereinafter set forth or by sending the same by telecopy to the parties at such
addresses. Any notice, demand or other communication so given prior to 5:00 pam,
(Toronto time} on a Business Day by personal delivery or by telecopy shall be deemed to
have been given, received and made on such Business Day and if so given after 5:00 pan.
(Toronto time) on a Business day or a day which is not a Business Day, such notice,
demand or other communication shall be deemed to have been given, made and received

on the next following Business Day. The addresses of the parties for the purposes hereof
shall respectively be:

(a) in the case of Austin J. Mack (1980) Inc., addressed as follows:
380 Dyson Road

Pickering, ON L1W 2M9
Tel; 905-509-9828

{b)  inthe case of the Debtor, addressed as follows:
Newstart Financial Inc.
6515 Kingston Rd
Scarborough, ON MIC 1L5
Tel: 416-286-7400

Either party may from time to time notify the other party hereto, in accordance with the
provisions hereof, of any change of address which thereafter, until changed by like notice,
shall be the address of such party for all purposes of this agreement.

IN WITNESS WHEREOF this agreement has been executed by the Debtor as of September 5,

2007.

Company Name: Newstart Financial Ine.

L0
By:

Dave Bdker, President ~—

Page [1of 11
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ASSTGNMENT
This Agreément made as of the 27" day of April, 2016
BETWEEN:

ATSTIN J. MACK (1980) INC.
(hereinafier called the “Assignor”)
OF THE FIRST PART

- and -
NEWSTART INC.
(hereinafier called “Assignee”™) ,
OF THE SECOND PART

WHEREAS Newstart Financial Inc. (the “Company™} is indebted to the Assignor
{ti the amount of $615,003.75 (the *Indebtedness”) as at the date hereof;

AND WHEREAS the Assignor holds various security from the Company
including, without limitation, the security more particularly deseribed in Schedule *A™ hereto as
security for payment of the Indebtedness;

AND WHEREAS the Assignee has agreed to purchase the Indebtedness and the
Security from the Assignor in consideration of payment to the Assignor of zn amount equal 1o
the Indebtedness;

AND WHEREAS the Assignee has agreed to execute a Prontissory Note and a
Geieral Security Agreement in favour of the Assignor n consideration of the Assignee's
pu_nchase of the Indebtedness;

~_ NOW THEREFORE, in consideration of the payment of the monies
 hercinbefors contemplated by the Assignee to the Assignor and other good and valuable
" consideration, the Assignor hereby sells, transfers and assigns unto the Assignee for his own use
and benefit ghsolutely and forever and without recourse the Tndebtedness and the Security.

The Assignor hereby represents and warrants that:

(1
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the Indebtedness is puistanding and due and owing by the Company to the

- Assignor as al the date hereof; and

{he Assignor has not knowingly released or discharged all or any pottion of the
 Security, which warranty shall survive the closing hereof.

The Assignor makes no other and has not made any other representation ur warranty of any kind
whatsoever and, in particular, the Assignor does not warrant or represcat.

(iy

(i)

i)

that the Security has been appropriately drafted, authorized or exeeuted, or that
the necessary steps have been taken to repister or perfect all or any portion of the
Security; or

that the right, fitle or intetest of the Assignor under or by virtue of the Security or
any part thereof is or will be enforceable now or i the future; or

as to the existence, adequacy, value, marketahility, quantum, l6cation, condition,
Timéss, status of repair, or availability of any documents, chatiels, receivables,
property or collateral referred to or described in or in any way contemplated by all
or part of the Security.

IN WITNESS WHEREQF, the Assignor has executed this Aisignment as of the

day and year firstabove wrilten.

ATSTIN J. MACK (1980) INC,
P M

Name paan0 bl

NEWSTART INC.

Per:

Namic: poasy 0 BAEl
T esivenT
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SCHEDULE *A"
Genera! Security Agreement executed and delivered by Newstart Financial Inc. as debtor
in favour of Austin J, Mack (1980) Inc, as secured creditor, dated September 5, 2007.

“Promizsory Note executed and delivered by Newstart Financial Inc. in favour of Austin 1.
‘Mack (1980) Inc. dated September 5, 2007,
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1220 Eglinfon Avenue West
Toronto, Ontario MeC 2E3
Telephone {418) 789-0652

A‘ ' Facsimile [416) 789-8015

L1PMAN ZENER WAXMAN e
BARRISTERS AND SQLICITORS

Allan L, Lipman, B A, LL.B,, LL.M.,
Tel: (416) 789-0652 éxt 304
alipman(izwlaw,com

File No. 65192
April 27,2016

PERSONAL & CONFIDENTIAL:

DELIVERED

Newstart Financial Inc,

963 Brock Road, Units 10 & 11
Pickering, Ontario

L1W 3A4

Attention: Dave Baker, President

Dear Sirs:

Re:  Newstart Financial Inc. (“NFI”)
and Newstart Inc. (“Newstart”)

Please be advised we are solicitors for Newstart, NFI is indebted to Newstart pursuant to a
demand loan (the “Loan”) provided by Newstatt fo Austin J. Mack (1980) Inc. (“AIM”).
Pursuant to an Assignment Agreement dated April 27, 2016, AJM assigned the Loan and related
security to Newstart, Details of the amount outstanding are as follows:

Loan:

Principal amouit outstanding
as of the close of business April 26, 2016: $615.003.75

TOTAL: $615,003.75

As the Loan is payable on demand and you are in default of your covenants with AJM and with
Newstart as Assignee thereof, as authorized agents of Newstart, we hereby demand repayment in
full of the foregoing indebtedness totalling $615,003.75 with respect to the said Loan, plus all
legal fees and disbursements incurred by Newstart due to the said default, up to and including the

UnCathy\Other Clienls\WNewstart Financia] Inc\GenerahDemand to Newstart Financinl Inc - April 27, 2016.dacx
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LIPMAN, ZENER & WAXMAN LLP 2
BARRISTERS AND SCLICITORS

date of payment. Please be advised if we are not in receipt of payment in full of the foregoing
amount, including interest accrued up to and including the date of receipt of payment on or
before the close of business Wednesday, May 11, 2016 (the “Demand Date”) we havée
instructions from Newstart to commence whatever legal proceedings we deem necessary in order
to recover the full amount of the indebtedness due and owing by NFI to Newstart and to enfotce
all seourity held by Newstart for the obligations of NFI to Newstart as contemplated in the
enclosed notice of intention to enforce security,

Please be advised the time frame indicated in this demand is without prejudice to Newstart
terminating its relationship with NFI if at any time between the date hereof and the Demand Date
NFI commits an event of default pursuant to any agreement entered into by NFI with Newstart or
NFI conducts itself in such a manner as to cause Newstart to feel insecure with respect to the
security position held by Newstart for the indebtedness due and owing by NFI to Newstart.

If the foregoing amounts fluctuate for any reason whatsoever between the date hereof and the
date of payment of the indebtedness of NFI to Newstart, please consider this demand effective
with respect to whatever the balance of principal may be-at any time between the date hereof and
the Demand Date and if not paid on or before the Demand Date, be considered a demand for the
balance due and owing as of the Demand Date.

Please find enclosed a notice of intention to enforce security being served upon you pursuant to
the provisions of the Barnkruptcy and Insolvency Act.

Kindly govern yourself accordingly.
Yours very truly,

LIPMAN, ZENER & WAXMAN LLP

Per: Allan L. Lipman
ALL/mm
Encl.

cc. Newstart Inc.

Un\Cathy\Other Clienss\Mewstart Financiaf Ine\Genera\Demand fo Newstari Financial Inc - April 27, 2416.doox
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FORM 86
Notice of Intention to Enforce Security
(Subsection 244(1))
TO: NEWSTART FINANCIAL INC,, an insclvent person

TAKE NOTICE THAT:

L. NEWSTART INC,, a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

All assets including personal property, accounts receivable, inventory, equipment, goodwill
and intangibles of the insolvent person wherever located including the assets located at:

963 Brock Road, Units 10 & 11, Pickering, Ontario, L1W 3A4,

2. The security that is to be enforced is comprised of a General Security Agreement executed
and delivered by Newstart Financial Inc. as debtor in favour of Austin J. Mack (1980) Inc. as secured
creditor, dated September 5, 2007, which agreement was assigned to Newstart Inc, by an Assignment
Agreement dated April 27, 2016,

3. The total amount of the indebtedness secured by the security is $615,003.75 as of April 26,
2016, together with costs continuing to accrue.

4. The secured creditor will not have the right to enforce the security until after the expiry of the

10-day period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement,

DATED at Toronto this 27" day of April, 2016.

NEWSTART INC,
by its authorized agent herain
LIPMAN, ZENER & WAXMAN LLP

“i [ VZ AN KN
Per: L "’1%74.:’4«

Allan L, Lipmén - Partner

This Notice is a required document under the Bankruptcy & Insolvency Act (“Act”), The use of the
word “insolvent” is prescribed by the Act but nothing in it shall be deemed fo imply that any person
to whom this Notice is delivered is, in fact, insolvent.
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THE UNDERSIGNED hereby acknowledges receipt of the foregoing notice and
consents pursuant to Section 244(2) of the Bankruptcy and Insolvency Act to the immediate
enforcement of the security with respect to the notice which was sent by NEWSTART INC. as a
securad creditor of NEWSTART FINANCIAL INC,

DATED as of the day of April, 2016.

NEWSTART FINANCIAL INC.

Per:
Name: Dave Baker
Title; President




EORM 86
Motice of Intention 1o Enforce Security
(Subsection 244(1))
TG:  NEWSTART FINANCIAL INC., an insolvent person
TAKE NOTICE THAT:

I.  NEWSTARTINC, a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

All assets including personal property, scoounts receivable, inventory, equipment, goodwill
and intangibles of the insolvent person wherever located including the assets located at:

963 Brock Road, Units 10 & 11, Pickering, Ontario, LIW 3A4.

2 The security that is to be enforced is comprised of a General Security Agreement executed

. and delivered by Newstart Finencial Inc. as debtor in favour of Austin J. Mack (1980) Inc. as sectred
creditor, dated September 5, 2007, which. agreement was assigned to Newstart Inc. by an Assignment
Agreement dated April 27, 2016.

) © The total amount of the indebtedness secured by the security iz $615,003.75 as of April 26,
2016, together with costs continuing o accrue.

4. The secuted creditor will not have the right to enforee the security until after the expiry of the

10-day period following the sending of this notice, unless the insolvent person coasents to an earlier-

enforcement,

" DATED at T‘érc_mto this 27" day of April, 2016.

NEWSTART INC.
by its authorized agent herein _
LIPMAN, ZENER & WAXMANLLP

Li/ Y S
Pexzm C—flf}m o

Allan L, Lipmé'n - Pariner

This Natice s a required docurnent under the Bankruprey & Insatvency Act (*A¢™). The use of the
word “insolvent” is prescribed by the Act bui nothing in it shall be deemed to imply that any person’
to whom this Natice is delivered is, in fact, insolvent,
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- THE UNDERSIGNED hereby acknowledges receipt of the foregoing netice and
consents pursuant to Section 244(2) of the Eankrupfc:y and Insolveney Act to the immediate
enforcerient of the security with respect to the notice which was sent by NEWSTART INC, as u
secured creditor of NEWSTART FINANCIAL INC.

DATED as of the 214day of April, 2016,

NEWSTART FINANCIAL INC,

Penil/
Name: Dave Baker
Title: President
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10/28/2015 Personal Praperty Lien
182

[ Ontario

Main Menu > New Enquiry

Business Debtor Enquiry

Feaann o 4 - s — ; -

Web Page ID: WNoMatch001 File Currency: 270CT 2015 System Date: 280CT2015

Search Criteria: NEWSTART ACCEPTANCE INC.

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.

New Enquiry

ServiceOntario Privacy Statement | PPSR Telephone Service

CONTACT US | ACCESSIBILITY | PRIVACY | HELP © QUEEN'S PRINTER FOR ONTARIO, 2008 | IMPORTANT NOTICES
WOULD YOU LIKE TO RATE OUR SERVICE? LAST MODIFIED: JULY 19, 2015

hitps:/fwww.personalproperty.gov.on.ca/ppsrweb/SSVServiet
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District of:
Division Ne, -
‘Court No.
Estate No,
- FORM 33-
Notics of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the prop;jsai of
Newstart Acceptance Inc.
of the.city of Pickering, in the Province of Ontario
List of Creditors with clalms of $258 or more,
Craditor Address Accountl Clalm Amount
Gagnon & Gagnon Holdings | 1483 Route 133 1 3640 150,000.00
ine. - Grand Barachois NB E4P §CS
Philippe & Jean-Louis Gagnon | 1483 Route 133 16-0 ' 10,000.00
: ‘Grand Barachois NB-E4P 8C0
Total 160,000.00

Newstarl Accaptance Inc.
Insolvent Person

Page 2 of 2
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Mar. 11, 2076 2:29PM No. 1080 7. 2

2 Quaen Street Bast

Suite 1500

Toronte, Canada M5C 3G5
416.593.12219 TEL
216.593.5437 vax

ww w.blaney.com

Diane Brooks
416.593.3954
dbrocks@blaney.com

Blaney 184
BARRISTERS & SOLICITORS yLLF‘

BY FACSIMILE TRANSMISSION TO: (905)-837-3634 k
AND BY EMAIL TO: dbaker@uewstattcanada.ca EXFECT THE BEST

March 11, 2016

PRIVATE AND CONFIDENTIAL
Newstart Financial Inc.

963 Brock Road, Units 10-11
Pickesing, Ontario

LiW3aA4

Attention: Mr. Dave Baker

Dear Sirs:

Re: Promissory Note dated December 21, 2011 in the amount of $100,000 {the “Note”) issued by
Newstart Financial Inc. in favour of 1455740 Ontario Ltd. and Security Agreement dated Decernber
21, 2011 granted by Newstart Financisl Ine. in favour of 1455740 Ontardo Lid. (the “Security™)

We are the solicitors for 1455740 Ontario Ltd.

We heteby notify you that you are in default under the Note for failure to pay the balance owing on the
Maturiry Date as stated therein and futther, for failute to pay interest on the principal belance in accordance
with the rerms of the Note.

Accordingly, we hereby demand, on behalf of 1455740 Ontatio Ltd., immediate pagmen: from you in the
peincipal amount of $100,000 phas uwapaid interest thereon in the amount of $8333.30 for 2 total of
$108,333.30. This amount inclides accred interest up to the date hereof and interest accrues thexeaftet at
the rate in the Note from the date hereof to the date we réceive paymentin Full,

Unless satisfactory arrangements are made for payment in full of your indebtedness to 1455740 Ontatic Lid.
by March 21, 2016 at 5:00 pm, they will tske immediate steps to enforce the Secutity, including without
limitation, appointing 3 receiver of the collateral secured thereby or taking conrrol of the proceeds of its
collateral by contacting your account debtors directly.

Please govern yourselves accordingly.

Youts teuly,

BLANEY MCMURTRY LLP

Diane I, L. Brooks

ec Scott Taylor
145574G Ontaro Lid.



Mar. 11, 2016 2:20PM No. 1080 P

133HS Y3 A0D XV4

2 Queen Street East

Suite 1500

Toronto, Canada M5C 365
416.593.1221 TRL
416.593.5437 rax
www.bianey.com

Blaney e
McMurtr}fL .,

Al BISTERS & ARLICITORS

5;55. PECT THy s
Date March 11, 2016
Subject Promissory Note issued by Newstart Financing Ine. in
favour of 1455740 Ontatio Ltd. and Security Agreement

granted by Newstart Financial Inc. in favour of 1455740
Ontario Ltd,

File No

Name Firm/City , [ Fax No. r Telephone
Mt. Dave Baker Newstart Financial Inc, F (905) 837—8634‘i (505) 837-9101
From DIANE BROOKS

Direct Line 416.593.3954

Fax Number 416.593.5437

Internet Address dbrooks@blaney.com

Number Of Pages 2, including this page.

If transmission is interrupted, please contact the Fax Room at 416.592.1221 ext. 2460.

Originals To Follow: NO

Comments:

This lettet iy also being sent to you viz emai] dbaket@newstarrcanada.ca

This communication is interded only for the party to whom it I addressed, and may contain informatign which is privileged
or confidential. Any other delivery, distribution, copying or disclosure is strictly prohibited and i not & waiver of privilege or’
conficentiality, I you have received this telecommunication i error, please notify the sender immediately by tafephone (by
calling collect if necessary) so that arrangements can be made for s destruction or return,
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Mar. 11, 2016 2:30PM | | No. 1081 P, 2

2 Queen Streel East
Suite 1500

Toronto, Canada MsC 305
416.593.1221 TEL
416.593,6437 raX
www.blaney.com

Diane Brocks
416,593.3954
dbrocks@blaney.com

186

Blaney
McMurtrXp

BARRISTERS & SOLICITORS

BY FACSIMILE TRANSMISSION TO: (905)-837-8634 v

¥
'

AND BY EMAIL TO: dbaker@newstartcanada.ca EXPECT THE BEST
Magch 11, 2016
PRIVATE AND CONFIDENTIAL

Newstart Financial Inc,

963 Brock Road, Units 10-11
Pickering, Ortario

IIW 3A4

Attention: Mr. Dave Baker

Dear Sirs:

Re: Promissory Note dated August 24, 2011 in the amount of §90,000 (the “Note™) issued by Newstatt
Financial Inc. in favour of Caroline Taylor and Secusity Agreement dated August 24, 2011 granted
by Newseart Financial Inc. in favour of Carotine Tuylor (the “Secutity™)

We ate the solicitors for Caroline Taylor.,

We hereby notify you that you ate in default under the Note for failure to pay the balance owing on the
Maratity Date as stated therein and fucther, for frilure to pay interest on the principal balance in accordance
with the tezms of the Note.

Accordingly, we hereby demand, on behalf of Caroline 'Taylox, immediate payment from you in the principal
amount of $90,000 plus unpaid interest thereon in the amount of $7,500 for a total of $97,500. This amount
inchades acerved interest up to the date hersof and interest accrnes thereafter at the rate in the Note from the
date hereof to the date we receive payment in full.

Unless satisfactory atrangements are made for payment in full of your indebtedness to 1455740 Ontzrio Lid.
by Match 21, 2016 at 5:00 pm, they will take immediate steps to cnforce the Secutity, inclading without
limitation, appointing a receiver of the collateral stcured theteby ot taking control of the proceads of its
collateral by contacting yout account debtors directly.

Please govern yourselves accordingly.

Yours tly,

BLANEY MCMURTRY LLP

i - 4
Kdore. Lo,

Diane P. L. Brocks

cc Scott Taylox
Caroline Taylor



Mar. 11 2016 2:30PM Noo 1081 P,

133dHS 43A0D XVvd

2 Quieen Street Fast

Suite 1500

Taronto, Canada M5C 368
416.593.1221 TEL
416.593.5437 Fax

www blsney.com

Blane 187

McMurtry A

BARRIZTERS & SCLICITORS t’t,i.(’

EXPRGT THE HEST
Date March 11, 2016
Subject Promissory Note issned by Newstart Financing Inec. in
favour of Caroline Taylot and Security Agreement granted
by Newstart Financial Inc. in favoue of Caroline Taylor

File No

Name | Firm/City Fax No. Telephone
Mr. Dave Baker Newstart Financia] Inc. (905) 837-8634 | (905) §37-9101
From DIANE BROOKS

Direct Line 416.593.3954

Fax Number 416.593.5437

Internet Address dbrooks@blaney.com

Number Of Pages 2, including this page.

If transmission is interrupted, please contact the Fax Room at 416.593.1221 ext. 2460.

Originals To Follow; NO

Comments:

This letter is also being sent to you via email dbaker@newstartcanada.ca

This communication is intended only for the party ta whorn it s addressed, and may contain information which is privileged
or confidential. Any other delivéry, distribution, copying or disdosure is strictly prohibited and is not & walver of privilege or
corfidentiality. If you have received this telocommunication in error, please riotify the sender immediately by telephone (by
cafling collect If necessary) so that arrangements can ba made for its destruction or return.
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Conrt e Nos [ <%= &2

o ONTARIO
SUPEIOR COURT OF JUSTICE

BETWEEN:

FRANK AFONSO and AUSENDA AFONSG
Flaintiffs

Defendant

STATEMENT OF CLAIM

TOTHE DEFENDANT:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
,'p!:imilffm The. claim’ made against yoit is sef out in the fnﬁnwmg pages..

"IE YOU WISH TO DEFEND: THIS PROCEEDING, you or as Oniario lawyer acting for
Yo st prepare i satement of defence in Form iﬂﬁh prescribed: by the Rules of Civil
Procedurs, sérve it o thiz plani s lawyer or, whess the p}munﬁf doey not have a lawyer,
serve ir of the pla ittt mad file it with pooof of sérviee in this court affice, WITHIN
TWENTY DAYS after this statement of claim is served ‘on vor, if you'are servéd in
-{Tnmt‘mt

1f you nré served in anothier provines or femitory of Canada or in the United Brates of
'ﬁmmm the p&n&d for & serving and filing your stalement ef defenoe is Forty. days, If vou
are St:wcd uu!md:: Eanada amf :ch ﬁmt:d Stm::s of Ammm the pmﬂd is sty dﬂ}S

“lnstta& &t wn‘mg il ﬁhﬁg a s&aicmmt of dl:fcm:t, vou may serve and file a notice of
utent 1 fefand in Form 188 prescribed b}! the Rules of Civil Procedure. This wﬂl entitle,
youfn Icn mare dajs mthm vchmh Loy serves ﬂnd file mur Eslxiitmmt c;ﬁ“ &cfem‘::




IF YOU FAIL TO IJE%hI‘-D THIS PR{J{"EEDWG JUDGMENT MAY BE GIVEN

AGATNST YOU 1N YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOLU. IF YOU WISH TO DEFEND THIS PRQCEEB%& BUT ARE UNABLE TG
FAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TG YOU BY
CONTACTING A LOCAL EEGAL ﬁ,ﬂf} OFFICE,

IF¥OU PAY THE PLAINTIFFS CLAIM, and $9‘jﬂi for costs, witkin the tima for
serving und filing vour statemem. of defenee you may move @ Have ihas; pmm:dmg
dismissed by the éourt, TF v believe the amatmy aimnr«:d for oosts 35 excassive, vou
- may pay the plmnﬁ“s claim and 5400 for cosis and bave 1&:: costs assessed by thercourt,

TAKE NOTICE: THIS ACTION WILL AD ¥I'GHEAHL Al 1Y BE DIS’UII“;‘%]:’I) if it has
not been set dovwn for trial or términsted by any means within five yeurs after the dction
was commencad unless otherwise ordered iw the courl,

- _ ,‘v:r“% ) ‘,1—_ .
.Dm-ﬁfi P Lo T S S G R

Tssued by: S8 sk :

;_v'addrca.& of Joeal murr: :ﬂ' !l;g ‘

393 Ui ¥ty Avenue, Tith Floor
’"{hmmn. ON M‘;G LE& ‘

T Mewsiii Financial Ine.
5% Brock Raaad Linit 19
Pickering, ON L1W 384
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B, Thie Plaiotil olaim from the Defendant:

a4, ‘dumages for breach of conract. conversion and unjusi enrichiment i the
arneunt of S22E.000.00;

i ;ﬁunﬁﬁv& dmmgu i1 the dmourt afﬁzﬂmmufi

€. prejudpment imierest ot o rate ol L4% per aneum [is secordance with the
3@:1 ﬂgtﬁerﬁé_ngﬁzi

pestiudpement interest wpether with all dpplivable FETC

BE

the coss ‘C*-fgﬁiij-i-?.ti;iiﬁlilf!;' arad

™

suth firther and oief veliet as to ihis Hanoutable Court il seem jost.

The Parties

i

The Plainiiffs are individusls residing in the Proviace of Qasaria.

3, The Defendant is & corporition duly incomorasd. pursuant to the laws of the

province of Ontario, The Defendunt garries’on 4 car fniineing husiness from #ts:

ofTices in the City of Pickering, in the Reglonat Muniéip’al?ig of Durbarn,

4, ' Thie Defendant prontises safis, fiked investmenis, whereby the Defendant makes 2
prowiL,

This Laan Agrcements

5. ﬁ’ﬁEP IQE“TIIEIE&{JU‘ mim*ﬁstmerstﬁ \&lﬁl dmmﬁh;ndam?h} ’Wﬁ}i‘(jf& ‘]g;.ﬁ;—; Nﬂmg}}!
the Plainfifs emered “imo a pair’ of subscription sgreements for  secured
promissory note with the Defendant.

#1 5348, The Subscription price was $T00,0000 on & 'twa 12) year térm of 144




simple intercst por annum paid menthly, The first agreament was enlered into for
a ket of Twi viir® anid provided fhat the Defendant would feturt the full amount

loamed mt September S 015,

. The sccond loan agreemont was stered bntd on December 13, 2013, Being
am:mfm ’-?»'1‘1-3&? 'I'ht subseription price was 120, {0000 on & T (2} vear term
al 14% ‘Sﬁmfﬂ[t Hferest | per annum pasd mmihi\ tiﬂgether it Lc:an

Agreements™).

Conversion and Breach of Contract by the Defer dant

. O m’ nhwt JHHE‘ Y. 0I5 in Mreach of the Tndn: Alrecments, ﬁ'[f;'.‘ Disfendant

b m&kang minthly pavments of 4»;& semplu inkerest, i‘ﬂﬂl._ir fhisty th ’ﬁ-}

4. At theend of the wrms, being Septernber 8. 2015 and Dieceimber 13, 2075,
mhpwm--a]?}a the Defendant Taited 10 et the amounts Joaned pursuant fy the:

Loun Agreements which were owing ty the Plainiiffs.

18, ﬂn Tanuan iL _?;Uiﬁ “the k’imnﬁffs mmi& : G:fmsmﬁ Em: ﬂ'lti roturn uf thair ttmmw :
mhxch were already b Arnsars, In continufng, hrf:nzh of the Lodn r"s,g,m:mcnlm the:

Et;ﬁ;nﬁﬂmmmmugd ty_:_]_a r&fus{a l_a;)‘lwpa;a*:,th; un:gmaﬁ. iny E&Iﬂ-l,&ﬁt: 10 ﬂt&?lm ni ﬁﬁ, .

11 On February 19, 2016, the Plaimifiy reveived email somespondence from Dave’
Baker (M, Baket"), officer and ditecror of the Defendant, Mr. Baker advised ibe

Plafrtiffs thut the Deferdant wioild viof renarn e Plaintiffe funds.

12 O himh 4, lﬂfﬁatha lennfﬁ:;madz a further iifﬂ'ﬂ&ﬂd ﬁlr ihe renun, f,:lf heir
money. which continued W e in arears. In: continuing breach of the Loan

Aytumimts the I?e;fmdam ‘agin continued: 1o refuse o Tepay the original.

oy isesimmt o !h:. I’ﬂmnnffx
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1

#3. The Defendant’s actfons have prévedted the Plaintilfs from fnvesting their money

rily gthir epportanitics.

14. The Plaintiffy siate ihul the Deféndant's actions sonstitute o breach of the Loan

AGTEETents.

gonversion of 'pmgc;t}'-_ The: ﬁeie::dﬁm hm mawregﬁ;]}iy I:nmrtemgi fmﬁz. the
prapery of the Plaintiffs. being the above-noted sum. by using of desfroving this

praperty in a manwer wonsisient with e P lintif¥s" Fiaght of possession.

‘iﬁ The Plainifls further state That there i f ahs::nu: ol Juﬁsllf: mﬂam’t furk the

pnriehiment of the- I}:jrzndarr; at the direct expense of the Plaiiffs,
The Plafitiffs’ Deiminges

+7, Accordingly, the Defendam s Huble to the Plaintiffs, for $220,000.00 interest ai’
4% in secordance with the Loan Agfeements,

18, The Diefendant has acted in a iﬁgh—hmdr:ﬁ malicious and reprehmazhht IR,
and I wamon and reekless disregand for the Plaintifty’ rights, Accordingly, the
PladnififTs are emitied to punitive damages.

19. The PlaintilTs propose that this setion b tried in Toronto, Ontaric,

Apeif 12,206 ALEXANDRINA VALOVA
ﬁum*‘%x:r & Sﬁhfitmr
60312 Parh::metsi St Unig :tE}""
ant%iﬁ oN M»ﬂ{ inQ B




Lawyer for the PlaintG(fs,

Frank Afonse and Ausends

Afonsn
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This is Exhibit “Q” referred to in the
Affidavit of DAVID BAKER
sworn before me, this 19™

day of MAY, 2016
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A COMJk 13|0N5@pﬁ TAKING AFFIDAVITS




§ * ! Industry Canada
Office of the Superintendent

of Bankruptcy Canada
District of Ontario
Division No. 09 - Toronfo
Court No. 31-2117956

Estate No, 31-2117956
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Industrie Canada

Bureau du surintendant
des faillites Canada

In the Matter of the Notice of Intention to make a
' proposal of:

Newstart Financial Inc.
Insolvent Person

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of the Notice of Intention:

May 02, 2016

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL

Subsection 50.4 (1)

|, the undersigned, Official Receiver in and for this bankruptey district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankrupltcy and

insolvency Act.

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

the date of filing of the Notice of Intention.

Date: May 02, 2016, 11:59

E-File/Dépdt Electronique

Official Receiver

25 St. Clair Avenue East, 6th floor, Toronto, Ontario, Canada, M4T1M2, (877)376-9902

)

Canadi



This is Exhibit *“R” referred to in the
Affidavit of DAVID BAKER
sworn before me, this 19™

day of MAY, 2016

FEANAY
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§'§ E Industry Canada
Office of the Superintendent

of Bankruptcy Canada
District of Ontario
Division No. 09 - Toronto
Court No. 31-2117950

Estate No. 31-2117950
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Industrie Canada

Bureau du surintendant
des faillites Canada

in the Matter of the Notice of Intention to make a
proposal of:

Newstart Acceptance Inc.
Insolvent Person

DODICK LANDAU INC,
Licensed Insolvency Trustee

Date of the Notice of Intention:

May 02, 2016

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL

Subsection 50.4 (1)

t, the undersigned, Official Receiver in and for this bankruptey district, do hereby certify that the aforenamed
insclvent person filed a Notice of Intention to Make a Propasal under subsection 50.4 (1) of the Bankruptey and

Insolvency Act.

Pursuant to subsection 89(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of

the date of filing of the Notice of intention.

Date: May 02, 2016, 12:02

E-File/Dépét Electronique

Official Receiver

25 St Clair Avenue East, 6th floor, Toronto, Ontaric, Canada, M4T1M2, (877)376-9902

[

Canadi



This is Exhibit “8” referred to in the
Affidavit of DAVID BAKER
sworn before me, this 19™

day of MAY, 2016

f«lﬁc%

A COMMISEjQER FWK[NG AFFIDAVITS
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Court File No. 31-2117950

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 27" DAY OF
)
JUSTICE ) MAY, 2016

IN THE MATTER OF THE PROPOSAL OF
NEWSTART ACCEPTANCE INC.
OF THE CITY OF PICKERING, IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION, made by Newstart Financial Inc, (“NFI”) and Newstart Acceptance
Inc. (“NAT”) (NFI and NAI shall collectively be referred to as “Newstart™), pursuant to the
Bankruptcy and Insolvency Act, R.S.C 1985, ¢ B-3, as amended (the “BIA”) was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of David Baker sworn May 19, 2016 and the Exhibits
thereto (the “Baker Affidavit”), the First Report of Dodick Landau Inc. (the “Preposal
Trustee”) dated May 19, 2016 (the “First Report™) and on being advised that the creditors who
are likely to be affected by the charges created herein were given notice, and on hearing the

submissions of counsel for Newstart, the Proposal Trustee and any other parties who signed the

counsel slip;
Service:

1. THIS COURT ORDERS that the time for service of the Newstart’s Notice of Motion
and Motion Record and the First Report is hereby abridged so that this Motion is properly
returnable today and hereby dispenses with further service thereof,

199




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

website at; http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-

commercial/ shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant Rule 16.04 of the Rules of Civil Procedure,
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the
following URL <[www.dodick.ca>,

3. THIS COURT ORDERS that the E-Service List Keeper and the WebHost (as such
terms are defined in the Protocol) for the purpose of this proceeding shall be the Proposal

Trustee.
Extension of Time to File Proposal:

4, THIS COURT ORDERS that the time for filing of the Proposal, and the stay of
proceedings herein, are extended in accordance with Section 50.4(9) of the BIA for a period of

45 days, to and including July 16, 2016,
Proposal Trustee’s Fees and Administration Charge:

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

Proposal Trustee and counsel for Newstart on a weekly basis.

6. THIS COURT ORDERS that the Proposal Trustee and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Proposal Trustee and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.
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7. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and
Newstart’s counsel shall be entitled to the benefit of and are hereby granted a charge (the
“ Administration Charge™) on the Property, in the amount of $150,000.00, as security for their
professional fees and disbursements incurred at the standard rates and charges of the Proposal
Trustee and such counsel, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall have the priority set out in paragraphs 8 to 11

hereof.
Validity and Priority of Administration Charge:

8. THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge shall not be required, and that the Administration Charge shall be valid and enforceable
for all purposes, including as against any right, title or interest filed, registered, recorded or
perfected subsequent to the Administration Charge coming into existence, notwithstanding any

such failure to file, register, record or perfect.

9. THIS COURT ORDERS that the Administration Charge shall constitute a charge on
Newstart’s current and future properties, assets and undertakings of every nature and kind
whatsoever and wheresoever situated including all proceeds thereof (the “Property™) and such
Administration Charge shall rank in priority to all other security interests, trusts, liens, charges
and encumbrances, claims of secured creditors, statutory or otherwise (collectively,
“Encumbrances”) in favour of any individual, firm, corporation, governmental body or agency
(except statutory deemed trusts that, at law, rank in priority to all other charges), or any other

entities (all of the foregoing, collectively being “Persons” and each being a “Person”).

10. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, Newstart shall not grant any Encumbrances over any Property
that rank in priority to, or pari passu with, the Administration Charge, unless Newstart also
obtains the prior written consent of the Proposal Trustee and the beneficiaries of the

Administration Charge, or further Order of this Court.

11. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid
or unenforceable and the rights and remedies of the chargees entitled to the benefit of the

Administration Charge (collectively, the “Chargees”™) shall not otherwise be limited or impaired

3
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in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any
bankruptcy order made pursuant to such applications; (c¢) the filing or deemed filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statufes; or (¢) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement”) which binds Newstart, and notwithstanding any provision to the contrary in

any Agreement:

(a) the creation of the Administration Charge shall not create or be deemed to

constitute a breach by Newstart of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting the creation of the

Administration Charge; and

(c) the payments made by Newstart pursuant to this Order and the granting of the
Administration Charge, do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.
Enhanced Powers of the Proposal Trustee:

12. THIS COURT ORDERS that, in addition to the powers and duties set out in the BIA
and this Order (or any other Order of this Court in these proceedings), the Proposal Trustee is
hereby fully and exclusively authorized and empowered, but not required, to take any and all
actions and steps, and execute any and all documents and writings, on behalf, and in the name of,
and binding upon, Newstart, in order to carty out its duties under this Order or any other Order of
the Court, including to execute all documents relating to the SISP (as defined below) as well as
to execute and deliver any documents on behalf of, and binding upon, Newstart in order to

implement transactions under the SISP approved by the Court.
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13. 'THIS COURT ORDERS that the Proposal Trustee is authorized and empowered, but
not required, to operate on behalf of Newstart any of Newstart’s existing accounts at any
financial institution (“Newstart’s Accounts™), in such manner as the Proposal Trustee, in its sole
discretion, deems necessary or appropriate to assist with the exercise of the Proposal Trustee’s
powers and duties set out herein, including the ability to add or remove persons having signing

authority with respect to any of Newstart’s Accounts.

14, THIS COURT ORDERS that all employees of Newstart shall remain the employees of
Newstart until such time as the Proposal Trustee, on Newstart’s behalf, may terminate the
employment of such employees. Nothing in this Order shall, in and of itself, cause the Proposal
Trustee to be liable for any employee-related liabilities or duties, including, without limitation,

wages, severance pay, termination pay, vacation pay and pension or benefit amounts.

15. THIS COURT ORDERS that the enhancement of the Proposal Trustee’s powers as set
forth herein, the exercise by the Proposal Trustee of any of its powers, the performance by the
Proposal Trustee of any of its duties, or the use or employment by the Proposal Trustee of any
person in connection with its appointment and the performance of its powers and duties shall not
constitute the Proposal Trustee the employer, successor employer or related employer of the
employees of Newstart within the meaning of any provincial, federal or municipal legislation or
common law governing employment, pensions or labour standards or any other statute,
regulation or rule of law or equity for any purpose whatsoever or expose the Proposal Trustee to

liability to any individuals arising from or relating to their previous employment by Newstart.

16.  THIS COURT ORDERS that the Proposal Trustee is not, and shall not be or be deemed

to be, a director, officer or employee of Newstart.

17. THIS COURT ORDERS that Newstart shall continue to have the benefit of all of the
protections and priorities as set out in the BIA, or this Order, and any such protections and
priorities shall apply to the Proposal Trustee in fulfilling its duties and exercising any of its

powers under this Order or any other Order of this Court.

18. THIS COURT ORDERS that Newstart its management and advisors shall cooperate
fully with the Proposal Trustee and any directions it may provide pursuant to this Order or any

other Order of this Court and shall provide the Proposal Trustee with such assistance as the

5
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Proposal Trustee may request from time to time to enable the Proposal Trustee to carry out its

duties and powers as set out in this Order or any other Order of this Court.

19. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to
constitute the Proposal Trustec as a receiver, assignee, liquidator, administrator, receiver
manager, agent of the creditors or legal representative of Newstart within the meaning of any
relevant legislation and that any distribution made to creditors of Newstart by the Proposal

Trustee will be deemed to have been made by Newstart itself.

20. THIS COURT ORDERS that the Proposal Trustee shall not take possession of the
Property, and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the business or Property of Newstart, or any part thereof.

21.  THIS COURT ORDERS that nothing herein contained shall require the Proposal
Trustee to occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Proposal Trustee from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Proposal Trustee shall not, as a result of this Order or anything
done in pursuance of the Proposal Trustee's duties and powers under this Order, be deemed to be
in possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

22, THIS COURT ORDERS that the Proposal Trustee shall provide any creditor of
Newstart with information provided by Newstart in response to reasonable requests for
information made in writing by such creditor addressed to the Proposal Trustee. The Proposal

Trustee shall not have any responsibility or liability with respect to the information disseminated
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by it pursuant to this paragraph, In the case of information that the Proposal Trustee has been
advised by Newstart is confidential, the Proposal Trustee shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Proposal Trustee and

Newstart may agree.

23. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Proposal Trustee under the BIA or as an officer of this Court, the Proposal Trustee shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of this
Order, save and except for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from the protections afforded the Proposal Trustee by the BIA or any
applicable legislation.

Sale and Investment Solicitation Process:

24,  THIS COURT ORDERS that the Sale and Investment Solicitation Process (the
“SISP*), attached as Schedule “A” to this Order, is approved.

25. THIS COURT ORDERS that Newstart and the Proposal Trustee are authorized and
directed to perform their obligations under and take such steps as they consider necessary or

desirable in carrying out the SISP.

26.  THIS COURT ORDERS that the Proposal Trustee shall have no personal or corporate

liability in connection with the SISP, including, without limitation:
(a) by advertising the SISP;
(b} by exposing the Property to any and all parties;

(c) by responding to any and all requests or inquiries regarding due diligence

conducted in respect of Newstart or the Property;

(d) through the disclosure of any and all information regarding Newstart or the

Property arising from, incidental to or in connection with the SISP; and

(¢) pursuant to any and all offers received by Newstart in accordance with the SISP.
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27.  THIS COURT ORDERS that, in connection with the SISP and pursuant to
clause7(3)(c) of the Personal Information Protection and Electronic Documents Act (Canaday),
Newstart and the Proposal Trustee are authorized and permitted to disclose personal information
of identifiable individuals to prospective investors, financiers, purchasers or offerors and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete one or
more investment, finance or sale transactions (each, a “Transaction™). Each prospective
investor, financier, purchaser, or offeror to whom such information is disclosed shall maintain
and protect the privacy of such information and shall limit the use of such information to its
evaluation of the Transaction, and if it does not complete a Transaction, shall: (i} return all such
information to Newstart or the Proposal Trustee, as applicable; (ii) destroy all such information;

or (iii) in the case of such information that is electronically stored, destroy all such information

to the extent it is reasonably practical to do so. The purchaser of any Property shall be entitled to .

continue to use the personal information provided to it, and related to the Property purchased, in
a manner which is in all material respects identical to the prior use of such information by
Newstart, and shall return all other personal information to Newstart or the Proposal Trustee, as

applicable, or ensure that all other personal information is destroyed.
General:

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

29,  THIS COURT ORDERS that each of Newstart and the Proposal Trustee be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Proposal Trustee is authorized and empowered
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to act as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

30. THIS COURT ORDERS that any interested party (including Newstart and the Proposal
Trustee) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.
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Schedule “A” 208

Newstart Financial Inc. and Newstart Acceptance Inc. (collectively, “Newstart”)
Sale and Investment Solicitation Process Summary

The purpose of the Sale and Investment Solicitation Process (the “SISP”) is to identify one or
more purchasers of, or investors in, the business and assets of Newstart with a projected
completion date of a transaction or transactions by September 2016.

All capitalized terms used but not otherwise defined herein have the meaning given to them in
the Order granted by the Ontario Superior Court of Justice (the “Court™) on May e, 2016 (the
“May Order”) in respect of the proposal proceedings commenced by Newstart under the
Bankruptcy and Insolvency Act (the “BIA”),

The SISP details are provided below.

» Newstart has compiled, and with the assistance of the Proposal Trustee, may continue
to compile, a list of interested parties (“Interested Parties”) and will distribute to them
an interest solicitation letter detailing this opportunity, The Proposal Trustee will
contact all parties identified as well as any additional parties that come to its
attention. A confidentiality agreement (“CA”) will be attached to the interest
solicitation letter;

» Newstart, with the assistance of the Proposal Trustee, will prepare a confidential
information memorandum (“CIM”) which will be made available to Interested Parties
that execute the CA. The CIM will provide an overview of Newstart’s business,
property and financial results;

+ Interested Parties who execute the CA will have an opportunity to perform diligence,
including reviewing information in a virtual data room,;

» A notice will be published in the national edition of The Globe and Mail newspaper
and, at the discretion of the Proposal Trustee, in trade publications;

» The Proposal Trustee, with the assistance of Newstart, will facilitate diligence efforts
by, among other things, responding to questions and coordinating meetings between
Interested Parties and Newstart’s management and such other parties as the Proposal
Trustee may arrange. All meetings with management will be convened in the
presence of a representative of the Proposal Trustee;

» Prospective investors shall be required to identify all material terms of their proposed'
investment to permit evaluation of such proposal but will not be required to submit
the terms and structure of their proposed investment in a predetermined prescribed
format;

« Parties interested in acquiring assets will be able to refer to a template asset purchase
agreement (“APA”) that will be posted in the data room, Interested Parties who wish
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to acquire assets will be encouraged to submit offers substantially in the form of the
APA, with any changes black-lined against the APA;

Interested Parties will be entitled to submit offers for Newstart's business and assets
on an individual basis or en bloc. Subject to the value of the consideration to be paid,
preference will be given to en bloc offers;

The deadline for submission of offers (“Offer Deadline™) will be 5:00 pm EST on
August 2, 2016;

Offers are to be submitted to the Proposal Trustee with a refundable cash deposit in
the form of a wire transfer (to a bank account specified by the Proposal Trustee) or
such other form of deposit as is acceptable to the Proposal Trustee, in an amount
equal to 10% of the purchase price or investment amount, Offers are to be supported
by evidence, satisfactory to the Proposal Trustee, of financing sufficient to close a
transaction within the timelines detailed in these procedures, All offers are to be
irrevocable until 10 days after Court approval of the Proposal;

The Proposal Trustee will evaluate the offers and may seek clarification and/or a re-
bidding of certain offers;

Newstart’s management, along with their respective legal counsel, will be consulted
on a timely basis during the different phases of the SISP, provided that they confirm
to the Proposal Trustee that they are not bidders in the SISP;

Any offer submitted must be subject to the approval of the creditors of Newstart and
the Court;

Upon completion of definitive documentation, Newstart will make a Proposal to its
creditors in which it will propose a sale of the assets to the successful bidder(s) and
the Proposal Trustee will call a meeting of the creditors of Newstart to vote on
Newstart’s Proposal; and

Following receipt of creditor approval of Newstart’s Proposal, Newstart will apply to
the Court for an order approving the Proposal including one or more offers
("Transaction"), with the Transaction projected to be completed as soon as possible
following approval of the Proposal by the Court. The Proposal Trustee will provide
its recommendation to the Court with respect to the Proposal and the Transaction.

Other attributes of the SISP:

The Proposal Trustee shall have the right to extend by up to two-weeks any deadline
in the SISP in order to facilitate the SISP. Further extensions will require Court
approval;
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» Newstart’s management and employees are required to assist and support the efforts
of the Proposal Trustee as provided for herein;

« Any transaction will be consistent with insolvency principles, including without
material representations and warranties and shall be on an “as is, where is” basis;

» The Proposal Trustee reserves the right to accept one or more offers, in consultation
with Newstart management, and to take such steps as are necessary to finalize and
complete an APA or investment agreement or to continue negotiations with a selected
number of Interested Parties with a view to finalizing an agreement(s) with one or
more of them;

» The Proposal Trustee shall be under no obligation to accept the highest offer, the best
offer, or any offer, and the selection of any offer(s) shall be at the discretion of the
Proposal Trustee after consultation with Newstart Management;

« The Proposal Trustee shall not be bound by the terms of any transaction(s) until
approval of the Court is obtained;

» The Proposal Trustee may consider transactions involving a restructuring or
investment in Newstart if, in the opinion of the Proposal Trustee, the resulting
transaction is in the best interests of Newstart and maximizes value for the benefit of
its stakeholders; and

» The Proposal Trustee reserves the right to apply to the Court at any time to modify or
terminate the SISP if it considers it appropriate in the circumstances or to apply to the
Court for advice and directions.

SUMMARY TIMELINE OF IMPORTANT DATES

ourt approval ol dale ocess M
Begin marketing to Interested Parties June 1, 2016
Begin distributing CIM and access to on-line data room June 6, 2016
| Complete solicitation of potential purchasers/investors by Tune 24,2016
Due diligence completed by July 22, 2016
Offer deadline August 2, 2016
Identification of successful offer August 5, 2016

Hold meeting of creditors to vote on Proposal by August 31,2016
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Obtain Court approval of Proposal by

September 16, 2016

Closing(s) by

September 30, 2016
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