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Court File No. 3l-458838

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
WAVES E-GAMING INC.

oF THE CrrY OF TORONTO, IN THE PROVTNCE OF
ONTARIO

MOTION UNDER SECTION 1OO OF TH.E COURTS OF JUSTICE ACT, R.S.O. 1990, C.
c.43, AS AMBNDED, SECTIONS 243 AND 249 OF THB BANKRUPTCY AND

INSOLVENCY ACZ, R.S.C. 1985, C. 8.5, AS AMENDED, AND SBCTION 67 OF THE
PERSONAL PROPERTY SECURITY ACT (ONTARIO) R.S.O. 1990, C. P-l0, AS

AMENDED

NOTICE OF MOTION

Dodick I-andau Inc, the Privately-Appointed Receiver of Waves E-Garning Inc. (the "Receiver"),

will make a Motion to the Court on Friday, February 2I,2020, at l0:00 a.m., 01' as soon after that

time as the Motion can be heard at the Court House, 330 University Avenue, Toronto, Ontario,

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

L l in writing under subrule 37 .12.1(l) because it is;

t ] in writing as an opposed motion under subrule 37 .12.1(4);

txl orallyu-



,a-z-

THE MOTION IS FOR:

(a) ArT Order abridging and validating the tirnc for scrvicc, filing and confirming of the

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

properly returnable on February 21,2020 and dispensing with furthel service and

confirmation thereof.

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

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

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

Receiver and Amuka Ventures Inc. (the "Purchaser"), dated January 16,2020 and

vesting off encumbrances over the purchased assets;

(c) An Order approving the Statement of Receipts and Disbursements of the Receiver

and distribution of the surplus sale proceeds in the fbrrn at Tab 4 of the Receiver's

Motion Record; and

(d) Such further and other Relief as to this Honourable Court may seem just,

THB GROUNDS F'OR THE MOTION ARE

(a) On December 20, 2019, the R.eceiver was appointed privately by the secured

creditors of Waves E-Gaming Inc. ("Waves"), as a "Receiver" as deflned in

s.2a3Q)@)(i) of the Bankruptcy and In,solvency Act (the "BIA") over all of the

personal property assets and undertaking of Waves and as Agent of the Secured

Creditors (as defined below) pursuant to the terms of an Appointment Letter and

Indemnity Agreement, each dated December 20,2019;
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(b) Waves provides a dedicated E-Sports facility iocated at 2160 Steeles Ave, W.

North York Ontario, connecting eiectronic gamers across Canada and bringing

E-Sports tournaments to audiences and players around the world. The facility

provides a venue fol gamers to socialize, play casually, train, and compete for

prizes.

(c) Amuka Ventures Inc. (the "Sccured Creditor"), is a secured creditor with security

over all of the property, assets and undertaking of Waves in the form of a General

Security Agreement in favour of the Secured Creditor over all of the assets and

undertaking of Waves (hereinafter referred to as the "Security");

(d) The Secured Creditor has first registered priority with respect to the property being

sold by the Receiver, and the sale proceeds available under the Transaction sought

to be approved by the Receiver are not sufficient to pay any creditor other than to

make partial repayment of the Indebtedness owing to the Secured Creditor.

(e) The Secured Creditor has acted cooperatively through the Receiver to market the

assets of Waves by agreeing to become the Stalking Horse bidder in the sale

process conducted by the Receiver.

(0 The Secured Creditor is owed in excess of $370,000 which far exceeds the value of

the remaining assets of Waves, and it is not anticipated that there will be any

distribution to unsecured creditors.

(g) On December 20, 2019, the Receiver was appointed as Privately-Appointed

Receiver of the property attd assets of Waves by the Secured Creditor.
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(i)

(h) The Receiver marketed the Property by:

(i) obtaining liquidation proposals for the sale of the assets from a liquidator;

(ii) sending sale opportunity teaser packages to 35 potential purchasers and

responding to inquiries fi'om a number of interested industry participants;

(iii) providing a Confidential Information Memorandum to 2 potential

purchasers aftcr execution of confidentiality agreements and providing

these potential purchasers with access to due diligence information and

answering their questions.

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

Stalking Horse Bid originally filed by the Secured Creditor (the "APS") from

Amuka Ventures Inc. as Purchaser of the assets of Waves.

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

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

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

sold.

The Court has the ability to grant a Vesting Order on the Request of any "Receivet"

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

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

under the terms of the Loan and Security documentation.

(k)
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(1) 'fhe Court may approve the distribution recommended by the Receiver to the

Secured Creditor.

0n) Section 100 of the Courts of Juslice,4cl, R.S.O. 1990, c. C.43, as amended, s.243

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

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

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

Privately-Appointed Receivers to seek direction from the Court.

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

service of notices and materials under the Banlvuptcy and Insolvency Acl.

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

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

(a) The First Report of the Receiver dated February 19,2020, and appendices thereto

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

Court may permit.
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PALLETT VALO LLP
Lawyers & Trade-Mark Agents
77 City Centre Drive, West Tower
Suite 300
Mississauga, Ontario
L5B 1M5
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Dodick Landau Inc.
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Court File No. 31-458838

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RBCEIVERSHIP OF
WAVES E.GAMING INC.

OF THE CITY OF VAUGHAN, IN THE PROVINCE OF
ONTARIO

MOTION UNDER SECTIONS lOO OF THE COARTS OF JUSTICE ACT, R.S.O. 1990, C.
C.43, AS AMENDED, SECTIONS 243 AND 249 OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. I.985, C. B-5, AS AMENDED, AND SECTION 67 OF THE
PERSONAL pROpERTy SECURITY ACT (ONTARTO) R.S.O. 1990, C. P-10, AS

AMENDED

FIRST REPORT TO COURT OF DODICK LANDAU INC.
AS PRIVATE RECEIVBR OF WAVES E-GAMING INC.

February 19,2020

INTRODUCTION

Waves E-Gaming Inc. ("Waves", the o'Debtor" or the "Company") is indebted to Amuka

Ventures Inc. ("Amuka") in the amount of approximately $370,000 ("Indebtedness").

Amuka holds a General Security Agreement dated June 12,2018 assigned to Amuka by

the Royal Bank of Canada ("RBC") on November 28,2019 ("Assignment") over all of

the Waves' present and after acquired personal property, assets and undertakings and all

proceeds thereof ("Security") in respect of which a financing statement was registered on

May 29,2018. RBC made demand and issued its notice of intention to enforce on its

security, on October 28,2019. The Company did not make payment to RBC and the

Indebtedness remained unpaid. Following the Assignment, on December 9,2019, Amuka

issued to the Debtor its own demand and notice of intention to enforce on its security (the

"NOITE") and payment was again not made by the Debtor to Amuka. As such, pursuant

to the Indebtedness, the Security, and the Assignment, Amuka decided to enforce on the

Security and to privately-appoint a receiver to realize on all of the assets of the Company.

Attached as Appendices o'A" and ooB" are the Security and Assignment, and Demand,

NOITE and PPSA Notices by Amuka, respectively.



..,

2 On December 20, 2019 ("Date of Receivership"), Amuka privately-appointed Dodick

Landau Inc. ("DLI") as Receiver (the "Receiver") pursuant to the Indebtedness and

s.2a3Q)$)(i) of the Bankruptcy and Insolvency Act over all of the personal property,

assets and undertakings of the Debtor pursuant to the terms of the Receiver's appointment

letter (the "Appointment Letter") and with all the power and authority granted by the

Indebtedness. Attached as Appendices "C" and 6'D" are copies of the Appointment Letter

and the Notice of Receiver and Certificate of Filing of Receivership and Reporting Duties

(issued by the Office of the Superintendent of Bankruptcy Canada), respectively.

PURPOSE OF'REPORT

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

a, background information on Waves and its operations;

b. a summary of the assets of Waves ("Assets") and their estimated realizable value;

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

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

(a) authorize the Receiver to sell substantially all of the Assets of Waves to Amuka,

in accordance with the Stalking Horse Asset Purchase Agreement ("Stalking

Horse APA"), as described later in this Report; and

(b) vest the Assets to be purchased by Amuka in Amuka, free and clear of all

claims;

ii) the approval of the final Statement of Receipts and Disbursements ofthe Receiver

and distribution of the surplus sale proceeds to Amuka;

iii) the approval of the Receiver's activities as set out in this Report; and

d. a recommendation that the relief sought be granted.



-3 -

4.

DISCLAIMER

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

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

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

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

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

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

with Generally Accepted Assurance Standards pursuant to the Canadian Institute of

Chartered Accountants Handbook and, accordingly, the Receiver expresses no opinion

or other form of assurance in respect of the Information;

b. some of the infonnation referred to in this Report consists of forecasts and projections.

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

Canadian Institute of Chartered Accountants handbook, has not been performed;and

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

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

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

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

purposes.

5. All references in this Report to dollars are in Canadian currency unless otherwise noted

BACKGROUND

Operations

Waves operates a dedicated e-sports facility, connecting gamers across Canada and

bringing e-sports tournaments to audiences and players around the world. It provides a

venue for gamers to socialize, play casually, train and compete for prizes.

6
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7

8

The Company operates from leased premises located at 2160 Steeles Ave West, North

York, Ontario ("Facility"). Waves commenced its operations in December 2018 and

remains open to the public 7 days a week.

The Facility houses multiple gaming PC's and console set ups, a dedicated fiber option

connection, live commentary booth and in-house production capabilities. The Facility

includes a large stage, a concession stand, and a wide selection of games.

9. Waves sells gaming memberships on a monthly or annual basis and hosts gaming

tournaments

l0 The Receiver did not take possession of the Facility or the operations. The Receiver is

monitoring the Company's operations and Management remains in place to manage day-

to-day operations while the Receiver carries-out the sale process described below.

Stalking Horse Sales Process

l1 The Receiver employed a stalking horse sales process ("Sales Process") for the purchase

of the Receiver's rights, title and interest, if any, in and to the Assets. The Receiver

approved the stalking horse bidding procedures ("Bidding Procedures") for the purposes

of the Sales Process and an Asset Purchase Agreement dated January 14,2020 ("Stalking

Horse APA") between the Receiver and Amuka. The Bidding Procedures and the Stalking

Horse APA were provided to all parties that expressed interest in the Assets and were

posted on the Receiver's website.

l2 The Bidding Procedures outlined, among other things, the bidding process, the criteria to

be a qualified bidder and the bid requirements. The bid requirements included, among other

things: (i) a purchase price for the Assets equal to, or greater than, $370,000 ("Minimum

Bid Amount"); (ii) a cash deposit in the amount of 5%o of the total purchase price; and (iii)

the requirement that the bid shall not contain any due diligence, financing or regulatory

conditions of any kind other than those contained in the Stalking Horse APA.

The Bidding Procedures contained a bid deadline of l2:00 p.m. on February 14,2020 ("Bid

Deadline").

l3
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l4 A copy of the Bidding Procedures and Stalking Horse APA are included as Appendices

ooE" and "F", respectively.

SALE OF ASSETS

The Assets are comprised primarily of lounge seating, table tops and garning related

equipment including gaming consoles, custom built gaming PCs, headsets, monitors and

gaming chairs.

The Receiver obtained a forced liquidation value appraisal for the Assets from Danbury

Global Ltd. ("Danbury") who provided a range of value from approximately $91,000, if
the equipment were sold at a public auction sale under forced sale conditions, up to

approximately $ 150,000, based on gross-in-place fair market value. Attached as Appendix
66G" is a copy of the Danbury appraisal.

17. The Receiver marketed the Property for sale by:

a. creating a sale opportunity teaser document and sending it, together with a form of

confidentiality agreement, to over 35 potential purchasers, the majority of which are

i ndustry partic ipants;

b. responding to enquiries from a number of interested industry participants;

receiving two executed confidentially agreements from potential purchasers

("Potential Purchasers"); and

d. providing the Potential Purchasers with due diligence information, and answering

numerous questions about the Assets and the financial affairs of Waves.

l8 At the Bid Deadline, no offers were received for the Assets in addition to the Stalking

Horse offer. The Receiver was advised that although the Potential Purchasers had explored

potentially acquiring the Assets they were unwilling to meet or exceed the Minimum Bid

Amount. Accordingly, Amuka, as the stalking horse bidder, is the successful bidder for the

assets of Waves.

c
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Stalking Horse APA

l9 The Receiver negotiated the Stalking Horse APA with the Amuka wherein Amuka agreed

to purchase from the Receiver, and the Receiver agreed to sell to Amuka, 'Waves' and the

Receiver's right, title and interest in the Assets.

20. The purchase price ("Purchase Price") for the Assets is $370,000 and consists of:

a. at least $270,000 of Amuka's secured debt (as a credit bid against all assets to which

Amuka's debt is secured by liens and security interests senior to all creditors); and

b. cash totaling $100,000 (which cash shall be used by the Receiver to satisff first the

costs of the receivership and then the liens secured by such assets in favour of Amuka).

21. The Stalking Horse APA states that the sale transaction, may be subject to Court approval

As the Receiver is proceeding with seeking court approval, the Stalking Horse APA

stipulates that the Receiver is to obtain an Approval and Vesting Order on or before

February 28,2020. The transaction contemplated by the Stalking Horse APA is scheduled

to close on the day the Approval and Vesting Order is to be granted.

23 As the Stalking Horse APA is estimated to generate net rcalizations equal to the total

indebtedness owing to Amuka, Amuka appears to be the only party with an economic

interest in the Assets. All parties with an interest in the Assets will be served with the

Receiver's motion materials.

24 It is the Receiver's viewthat, based on the foregoing, the approval of the Stalking Horse

APA by this Court would result in the highest and best realization for the Assets and the

best result for the stakeholders.

FINAL STATBMENT OF RECEIPTS AND DISBURSEMENTS

In its capacity as Receiver appointed by Amuka, the Receiver requested that its

independent legal counsel, Pallett Valo LLP ("PV"), conduct a review of ceftain personal

property security granted by Waves in favour of RBC, which was subsequently assigned

25
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to Amuka, and DECL Limited ("DECL"), an equipment lessor. Subject to the usual

assumptions and qualifications, PV is of the opinion that there were no apparent defects in

the manner of completion or execution of the Amuka and DECL security documents, and

the registrations made by Amuka and DECL in respect of the security interests granted by

Waves were properly completed and registered pursuant to the Personal Property Security

Act (Ontario) ("PPSA"). The PPSA registration by DECL was made subordinate in

priority of registration to the registrations made by RBC, which were assigned to Amuka.

Therefore, Amuka is the first ranking secured creditor, except for any priority payables, if
any.

Following closing of the Stalking Horse APA, the Receiver has forecast to hold receipts in

excess of disbursements of $69,439.25 ("Surplus"), as reflected in the Receiver's forecast

final statement of receipts and disbursements ("Final R&D") attached as Appendix "H".
Subject to the granting of a distribution order by the Court, the Surplus will be distributed

to Amuka as first ranking secured creditor.

RECEIVER'S RECOMMENDATION

27. In view of the foregoing, the Receiver respectfully recommends that this Court grant an

order to:

a. pursuant to the terms of the Stalking Horse APA, approve the sale of the Assets to

Amuka and vest the Assets in Amuka free and clear of all claims;

b. approve the Receiver's final Statement of Receipts and Disbursements and distribution

of the surplus sales proceeds totaling 569,439.25 to Amuka; and

c. approve the Receiver's activities as set out in this Report.
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All of which is respectfully submitted this 19th day of February,2020.

DODICK LANDAU INC., solely in its capacity as

Private Receiver of Waves E-Gaming Inc.
and not in its personal or corporate capacity.

Per:

Rahn Dodick, CPA, CA, CIRP, LIT
President

fi{
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RBC
Royal Bank FORM 86206 (Rev Mar/17)

ot Csmdo RBC ilrnk ld o rsdst€r€d gar)k o( Csnnda.

VES

Royal Bank of Canada (the "Bank") hereby confirms to.the undersigned (the "Borrower") the following credil facilities
(each a "Ctedit Facility" and, collectively, the "Credit Facilities"), issued pursuanl to the roquirements of the Canada
Small Business Financirtg Acl, subject to the terms and conditions set forth below and in the standard terms provlded
herewith (collectively the "Agre€ment"). fhis Agreement is eeparate and in addition to any oth€r agreements which may
exist between the Borrower and tho Bank, The Credit Facilities are made available at tha sole discretion of the Bank and
the Bank may cancel or reslrict avallability of any unutillzed portlon of these facilitise at any time and from time to time,
without nolice,

gFgeffaelllllEg

Facility # 1 Varlable rate term facltity irt the amount ol $321,300.00. Repayable by consecutive monlhly principal
payments of $2,677,50 plus interest based on a 120 monlh amortization, First payment is due 90 days afler first
drawdown, This loan has a 60 month lerm and all outstanding principal and interest is payable in full at the ond of the
term. lnterest rate: RBP+3.00% per annum. lnterest payable monthly, in arrears, on the same day each period as
determined by the Bank,

SECURITY

Security for the Bofrowlngs and all other obllgations of the Bonower to the bank (collectively, the "Security"), shall
include:

r G€nerai Security Agreoment on Bank's form 924 signed by the Borrower constituting a first ranking securily
interest in all personel property of the Borrower;

r Guarantee ancl postponemenl of claim on the Bank's form 812 in the amount ol $80,325.00 signed by AHMAD AL
JAMAL and KHALED SHERIF, jointly and severally;

r Guarantee and postponement of claim on the Bank's form 812 in tlre amount of $90,325.00 signed by $HERIF
SHALABV , errpported by a Letter of lndependont Legal Advice for SHERItr SHALABV.

0THER TNFORMATTON'REOUTREME.I$JS

The obligation of the Rank lo make evailable any Borrowing is.conditional upon the receipt ofr

$ite visit confirmationi
Financing covers 90 % of new leasehold improvements including the2% Canada Small Business Financing Loan

fee, up to CSBFL approved arnounl.

E.EES

Security Document Preparation Fee: $175.00

A
641

ADD

3OB COOK RD ,

TORONTO , ON,

ROYAL BANK OF CANADA LOAN AGREEMENT _ CSBFL Page 1 of 7



EVENT$ OF DEFAULT

Each Event of Defauli shall entitte the Bank, in its soie discretion, to cancel any Credit Facilily, demand inrme<liate
repeyment in full of any arnounts outstanding under any Credit Facilily, together with outstanding accrued interest and any
oiher indebtedness undet or with respect lo any Credit Facility, and to realize on all or any portion of any Security. The
ternr Evenl of Default hes lhe meaning sel out in lhe standard terms provided herewith.

8u slt'{es$ [oAN lH qVHAl.lC* 'F[AN

The Borrower hereby acknowledges that the Bank has offered il group creditor insurance coverage on the Borrowings
under the Business Loan lnsurance Plan and the Borrower hereby acknowledges thal it is the Borrower's responsiblllty to
apply for any new or increased insurance amount for the Borrowings that rnay be eligible.

lf the Eorrower decides to apply for insurance on the Borrowlngs, the application wlll be made via the Bank's Business
Loan lnsurance Plan application (form 3460 ENG or 53460 FRE). lf the Borrower has existing uninsured Borrowings
and decides not lo apply for Business Loan lnsurance Plan coverage on any new Borrowings, it hereby acknowledges
that ihe Bank may accept lhe Borrower'o signsture below as the Borrower's waiver of the Bank's offer to apply for 

-

Business Loan lnsurance Plan coverage on all such Borrowings, and that all such Borrowings are not insured under
the Policy as at the date of acceptance of this Agroemenl,

lf the Borrower has Business Loan Jnsurance Plan coverage on previously approved Borrowings, such coverage will be
applied automatically to all new Borrowings eligible for Business Loan lnsurance Plan coverage that share lhe same
loan account number, up to tho approved amount of Bus{ness Loan lnsurence Plen coverage, This Agreement cannot
be used to waive coverage en new Borrowlngs eligible for Business Loan lnsurance Plan coverage if Business Loan
Insurance Plan coverage is in effect on the Borrower's existing Borrowings, lf the Elorrower does not want Business
Losn lnsurance Plan coverage to apply lo any new Borowings, a dlfferent loan accounl number will need to be set up
and all uninsured loans attached to it.

lf the Bonower has exisling Borrowings to which Business Lcan lnsurance Pjan coverage applies, and any new
Borrowings would exceed lhe approved amount of Business Loan lnsulance Plan coverage already in place, the
Borrower must apply for additional Business Losn lngurance Plan coverage (if eligible) in order for Business Loan
lnsurance Plan coverage to apply to any new Borrowlngs, lf lhe Eorrower decides not to apply for additionel Business
Loan lnsurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that
the Bartk may accept the Borower's signature below as the Borrower's waiver of the Bank's offer lo apply for additional
Business Loan lnsurance Plan covorage on such new Borrowings and that guch rrew Borrowings are not insured under
the Policy as at the date the Bonower €xecutes this Agreement.

l/ lhere are any discrepancies between the insurance information In ttris Agreement and the Business Loan lnsurance
Plan documents regarding the Borrowings, the Business Loan lnsurance Plan documents govern.

Business Loan lnsurance Plan premiums (plus applicable taxes), will be taken as a separate payment, directly from the
bank account associated with the loan, at lhe same frequency and schedule as your regular loan payments, where
applicable, As premlums are based on lhe outstanding loan balance and the lnsured person's age atlhe time the
premltrms are due, the cost of Buslness Loan lnsurance Plan coverage rnay increase during lhe ierm of the loan. The
premium calculatlon is sei out in the Business Loan lnsurance Plan terms and conditions provided to the Borrower at the
tlme the application for Business Loan lnsuranco Plarr coverage wao completed, Refer to the terms and conditions (form
3460 ENG or 53460 FRE) for further explanation and disclosure.

COU NTERPART EXECUTION.

This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of
which when so exocqted shall be deemed to be an original and all of which, taken togelher, constitute one and the same
instrumenl.
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.ACCEPTANCE.i-'Frr.c:

This Agreement is open for acceptance until June 28, 2018, after which date it will be null and void, unless extended i;
writing by the Bank,

ROYAL BANK OF CANADA

Per:
Title: Vice President

#s*n+nh**q"F*lffi.nq **
vs

,p tt * ew xUOs *
The Bonower i) confirms that it has ,"."tula a copy
terms end condllions of this Agreemenl lncluding all
provided herewith,

Confirmed, accepted and agreed this

WAVES

Titl€ir

Per:

Title:

Per:
Name:
Title:

?er:
Name:
Title:

:1

l

l

I
ti

r

l:i
'' Ii

11

,:l 
,:l ;:ilI1:

'It:
lit1,l rj.t :::'jt ::
I
Il:

::t,'t; !':;[' ii
::t,

i:l :

':f, :.
l.
:t

Ilr .

li
, ti ::j

;l.r ii
ili '.

rl:
!
L

:$. .,t'' ::r* a :::

:

of lhis Agreement and ii) accepts and agrees to be bound by lhe
terms and conditions set forlh above and the standard tsrrns

fr,tVr*.t ffi
&';i

?.t:

,ffi#w
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ROYAL BANK OF CANAOA LOAN AGREEMENT - CSBFL - STANOARD TERMs
The following sct of standard terms l$ lncluded ln and forms an ir(egrflt psr( of th€ Royol B0nk ol Csnads Loan Agroenrent - CsBFL whlch relers to
these Standa{d Terrns, receipt of which has been duly acknoin/edgcd by the Bonower, Terrns deflned elsewhere in this Agreement ond nol otherwise

. del'lne( bolow have the meBning given to such lemls as so deflned. Tho Borrower agrees with the Bsnk us lollows:
I

COND1NONS PRECEDENT
ln no evenl wi[ the cr€dil Faciliiles or any pa.l thereol be svBilable unle$s the Bank has received:
a) a drrly exocuted copy of thls Agre€menti
b) the Secority providod for herein, in form and substance, and executod snd toolslered to lhe s€tlsfsction of tho Benk;
c) $uch tlnanciol and other Infomtalion or docwrtrer'rls relallntl to the Borroweror any Guarantor ilapplicable s9 the Bank rnay reasonably requlre; gnd
d) such other fluthorlzBllons, spprovals, oplnion$ und docunrenlallon as the Bank may reasonably requlro.

AVAILABILITY
Th€ Horrowor rnay borow up lo the srllounl of esch Credil Frrcility provlded that the CradiI Facililies are rnade avallablo at the aole disoretion ol lhe
Bank arrd lhe Bank may c0ncel or restrict avallabltity ol any unulilized portion of the Credit Facltities ot €ny time snd kom tlme la time without notice.

REPAYMENT
a) Aruo(rnls outslsnding under lhe Credit Facllitles, togotherlvllh interes(, shall become duc in tho msnner and ol lhe rate$ and tim6s specllied in ot

pursuanl to this Agr€ement and shall be pald In the currency of the Bcrrowing. Amounts due orr a day olher than a Buslnees Day shall be deerned
lo be due on lhe BusineEs Day next following such day,

b) Unless lhe Bank otherwise aoreos, sny paynent hereuncler nlust be modo In nroney which is legol tender al the tlme of payment.
c) Wlere ony Borowlngs sro ropoysble by schedul€d blonded paymenls of prlnclpat snd lnterest, suclr payn€nts shall b€oppilocl, llrstly, to lirteresl

due, and the balance, it $ny, sh8ll be applled to prlnclpel o(ltslandlng with any bolance of such Borro\dlngB b€lng due snd payahte ai and wtrerr
$p€citied in thls Agfeem€nt. lf Any Such poyrn€nl lB lnsufliclent to pay all lntergst lhen due, the unpol(l balancc of $Uch lnterestwilt be Add€d to such

. Bolrowing, will bear lnlerest st lhe same rale, and will be poyable on demsnd or on tho (,ste specified hereln, as lhe case nray be.
d) Borrowhlgs tepayahle by way of schedulcd paymerrt$ o, prlncipal plus inlerest shall be so repaid with any balance ol sudrborrowings being due

and poyqble as and \yfisn spcclfiod in lhi6 Agreom€nt.
e) Should th'e Bank domand ifilmediate repayment ln full ol any 0rnoun(s oulstandin! under any temr tflcilily due lo an Evonl of Default, lhe Boffower

- shall imnlediatoly tepay all prinoipol sums oulstanding urrder such lacility snd all other obligation$ in connection wlth ony such term tacllity.
f) Any amourrl thal is nal pal(l r,r,rllen due hereunder $hsll bear lnt€resl until paid at rhe same Tatc as (he inter€sl rale applicablo to tlio principat

arnount of lho Credll Fsclliti€s as Bpecified ln thls Agrecrncr]|. Such lnlere6l on overdue gruounts shall be cornputed deily, compounded monthly
alld gllall be payable both before and alter any or all ol dclarrlt, rrlalurity, ddmand and Judge(nent.

FREPAYMENT
Where Borrowinss under any term tacill(y Brc by way ol RBF based loans, lhe Borrower may prepay such Borrowings ln Mrols or in pad at Eny tlme
v/ithout f€e or premium- Where Sonowinos under 6ny l€rm facilily are at a fixod inleresl rate, provided fln Ev€nt of D€fault shall noi have oocuned and
be contintring, lhe Bonow0r nay pr€pay such Borrowinge on a non-cumrllalive bgsig qp lo lhe p€rcantage indlcsted ln thls Agreement of thg outgtsndlng
princlpal baltnce on the day of prcpol4nsnt, without ase or prcrnium, onco p€r year dudng the 12 month period irom each arrnlver$ary dale ol the
gofiowing. Any.propaym€nl ol the Borrowing p(lor to the ms(urlty date, in:$&oi$,atin part (ln excoss of any prepaymenl expllcilly permllted ln this
Agreemenl), require$ an arnendmont ol th€ torm6 of thls Agrecment. An Aidii&m.]ntr lo permit such a prepsymenl requir€s the Bank's pflor Mltlen
corrsent. The Bank may provlde ile cons€nl lo an smendment io perrrril a prepdymont upon satlstaclion by tho Borrower ol any oondl(lon$ th€ Bank may
reasonably impose, includlng, wilhout lirilltalion, lhe Borrowe/s dgreement lo pay lhe Prepayment Fee as def ned bslow

The Prepayment Feo wlll be calculated by lhe Eank as the sum ol:

a) lhe greater ol:

(l) the amount equal to lhr€e (3) moilths'lnterest payatrle on tha amouflt ol th€ lixod rote term facillty Borrowing heln0 prepaid, calculatgd al
lhe intere8l rale applicable to the lixed rale term facility Borrowlng on the da(e ol prepayment; and

(ii) lhe presBnt value ol the ssgh llow assoclsted wiltr lhe differcnce belween llre UanK's originat co$l of lunds lor the nx€d rate terrn facillty
Bonowing and the 6:unenl cost of lunds for B lixed ral€ lerm loan wilh a lerrri sut)stanlially slmilar [o lhe temaining term and an
dmoriizotion p6dod subslqntially slmllar to (ho romainint arnorllzatlon perlod of lhe fir<cd rqlo torrn foclllly Borrowlng, €och aE dol€rmin€d
by the Bank on the date of gttch plepeyfienli

plus:

t)) Foregono margln over the remainder ol the term ol the flxecJ ftle letm faclllty Borrowin€' Foregone m8lgin j$ define.l a$ lhe present value ol
the difference betwe€il lhe Bank's origlnal cost of fundg for the llxed rale terrn lacilily Borrowing and lhe inl€lost tha( would have been charged
to lhe Borrower over lhe rctnaittirtg ternr ol lhe fix€d rat€ tsrm faclllty Borrowingi

plus:

c) a proceuolng fee.

Tlre Prepayment F€e shall also bo payable by the Borrower in lhe cvont {he Bank demand$ ret)aylnent of tn€ oulstandino fixe<l ral€ term tacllily
Eonowingonthe0ccurrenceofanEvoniofDefoult. Th€Borrower'sobligationtop€ylhePrepaymonlFeewill beinaddlliontoanyotheramounlsthen
owlng by the goffower to the Bank, will form part ot the Borrou/rrgs outstandin(l and lvlll bB secured by (he Securlly descrlbed hereh.

Tlre prepayrnent of any Borrowirrgs under a t€Jrm faclllty will be made in the r€verse order of moturity.

lerrn lcan fa(.jlity ("Renew8l Lette/'). ln the evenl lhil lhe Benk provides a

RENEWAL
Provlded lhal nolhing conlaingd in lhis paragraph $hall cont€r Bny righl
{hal, al the Eank's oplion, the Bank may provlde a renewal lellerlo lhe

betore lh$ marurfy date, then al tne Bank'e opuon the term loan lacllitv
lhe lerms of this agr€€mgnl shall be amended accordingly,
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EVIDENCE OF INDEBTEONESS
The Bnnk shall mainlaln accounts snd records (lhe ,'Acco(ints,') evidenoing lhe Borrowings nracle available lo the Borrowot by lhe Bank under thjs
Agreemont, 'l'ne Bank shall record lhe Drucipal amounl ol such Ronowing$, the psyrnent of principal end inlerest on eccount of the Borowlngs, and all
othet arnounts becoming due lo the Bank undt:r lhls Agrs€r?rent. The Acaounts cr)nsli(ule, in the flbgence of manifest €rror, conclusiv€ evideirce ol the
indeblednes$ of the Bonower l0 the Bank pursuanl lo this Agreement. "l'h€ Eonower authodzes and dhecls the Bink {o automalically debil, by
mechanical, electrorric or tnanual tneans. sny bank account of he Borrower for all amounls payable under lhls Agleement, includlno, but nol limilca to,
the repaymenl al principal end ihe payment ol interest, lees and all cllarg€s for the keeplng of such bank sccounls,

CALCULATION ANO PAYMENT OF TNTEREST ANO FEES
n) The Borrower shall pay jnt€rest on each fixerl and/or variable rate term fsclllly in orre{r$ €t lhe npplicsble rste on such da(e as sgread upon

botween lhe 6ank and the Bof(ou/er. Such lnl6re$l will be calculated nronlhly ancl v/lll occt'uo daily on th€ bosls ol the actual nunr6er of <lrrys
elapsed and o yegr of 365 days.

b) Amounls payabl€ by lho Bor,ower hereunder sholl be paid at such plnco as the Bank rnay advise from lime to tlnte. Amo{,nt$ duo on B (ay othor
than o. Suslnerss_Dsy shall be deemed to bo duo on lhe Btrslness Oay noxl following sqclr day. hlteresl an.l foes payabl€ under thls Agreemont are
osydble both betore and after any or all ol det'aull, malurlly, demand and judgem€nl,

c) The Borrower $hall nol be oblig8ted lo pay any inleregl, le€s or costs under or ln connectlon wift this Agre€ment in oxcess of wha( 19 p€rmi[€d by
Applicable Law.

d) The annual tat€s ol lnterest or tees to v/tich th€ ralBs cslculated in accordance with this Agrr:enrerrt are equlvalertt, are the r8l€s Bo cslculsled
multiplied by lhe actual number ol days in lhe calendar year ir'l u/hich such calculatlon is made snd divided by 365,

EXPENSES, ETC,
TheEorloweragre€slop8ylheBank0llfees,uss(lpulaledlnthlsAgrcement, TheBonowsralsoqgre€$topqyoll f€es(includingleSlal fees),coslsDnd
€xpenses lncurred by th8 Bank in connectlon wlth prep€ration. negolialjon snd documentatlon of lhis Agreemant anct any secriiity-irrc lh6 operalton,
enforcernent or lerminf,tlon ol.lhls Agrc€mont and lhe Securily. The Borro$,€r shsll indonlnl! an<l hold th€ Bank hannless agairisl ony lossl cosl or
oxp€nse-incL!'rcdhyUleBankllanytacili(yundertheCredil Facllitiesisrepaldorpropstii.olherthanonitsmaluritydate. ThedelcrminalidnbytheBank
of such loss, cosl of exponse shall be canclusive snd blnding for all purposcs flnd shall include, wlthout limlteiion, arly los$ incurred by lhe Bank in
liquidoting or r'edeploying d€posits acquire(t to make or maintaln any focilily.

GENERAT COVENANTS
Wthout affecting 0r limltlng the rlghi of lhe Bsnk to lerminBte or dernor]d payment ot, or (ra?r6el or restrict FValtabillty of any unuilllzed portlon of, any
C]€dll Facility, lhe oonower covenantt ancl agreos wlth the 8ar]k lhat (he Borrawef:
a) will pay all sum$ of mon€y when due under tho ternts of thls A6reement;
b) wlll hlmedlatoly €dvlse lhe Eank of any everlt which conslitutes or which, wlth nollce, lspse of time or both, would conslitute an Evonl ol D€lault;c) wlll Rle all mat€rlal lax returns whioh are or wlll b€ required lo be tiled by it, pay or rnoke provislon tor paymenl oi all mfllsriat taxes (lncludlng

inl€r€81 and penalties) arrl Potential Prior-Ranklng Claims, whlch are ot will become due ancl payable and provide adequate reseryeg lor the
paymenl of any lox, the payment of which is t eing conlBsted;

d) will glve the Bsnk 30 days prior noticc in writlng ol any lnlenclet'l change in its orfiershlp $(ructuro or composillon and witl nol make or lacllllale any
such change$ without lhe prior ',vritten consenl of lhe Eank:

e) tdll comply with all Applicable LawB, includlng. wlthout llrnllation, all Envlronmenlal Lau,s:
0 wlll immedlslely sdvlso lhe Bonk of any actlon requesle or violallon notlces recelved 0oncemlng (he Bono$/€rig) will deliver to the Bank Buch linancial and olher lnlormatlon as the tsank rnay reasonably request from tlme lo tlme, lncludlng, but not llmlted to, tha

reports and oth€r lnformatlon setout under this Agreement;
h) wlll immodlq(oly advlse the Bdnk of any unfavourable chango in iis tlnanclal posltion wttlch rnay adversely affect [s abillty lo pay ot pedorm lt$

obligatlons ln accordande wi(h lhe terms of lhle Agro€ment;
l) wlll rtot, wilhout lhe prlor wrltten consent of lhe Baflk, granl, orLlote, assume or sufler lo exist any mortgage, charge, llon, pledge, securlty Inter€st or

other enoumbrance affesling any of ilu properti€$, agsets or olher righls;
l) witt not, wlthoul the prlor writlen conceilt of lhe Bank, s€ll, transfer, convoy, lease or olheMise dispose ot any o[ lts properlies or assels olher lhsn

in the ordinary oourse ol business and on commercially reasonable tenns;
l() r^ill not, withoul lh€ prior u/ritten consent ol ths Bank, guarantee or otherwis€ ptovide (or, on a direct, indlrect or contingent basis, fte fJaymsnt of

any rnonies or porlororHnc€ 0l any obligations by any olher Person, exceot as may be providad lor herein;
l) if a corporation or partnership will nol, without lhe p,ior writlen consenl of lhe Bank, rneroe, amalgamale. or olhsrwise enter into any olher lorm o{

buBlrrBss comblnatlon wllh any olher Pernon;
m) will keep itr assels fully lnsured against such perlls and in sudr manner as would be cuslomorily lnsured by Persons carrying on a simllar businegs

or ownirrg uinrllor aesels and, ln addltlon, for any bulldlngr loca(cd kr areas pron6 lo tlood a1dlo( earthquako, will lneure and keep fully lnsured such
buildirrys again$l such p€tllsj

n) will permil the Bank or ito represont0livos, lrortr lirfl€ lo tJm(j , l) to visit aild irspect lhe Bo.rower's premises, properlies and a$sete and €xamin€ and
obtain copies of lhs Bofiou,qr's recordB 0r other informallon, ll) lo collcct lnlormation lrom any entity rooarding 6ny Potential Prior-Ranking Claims
and diecuss lhe Borrowdr'€ atfairs \^/iih the audi(ors, counsel and other prolessional 6dviser$ of the Botrowet. Tho Borrower hereby aulhorlzos and
directs any 0uch lhlrd party lo provide to the Bank or lts representoUves all such information, record$ o. docunrenlatlon r€quested by lhe Hank; and

o) will not use lhe proceeds of any Credil Facility for the benefil or on behalf of any Pereon other lhan lhe Borrowdr.

REVIEW
The Badk may conduct annual or perio.Jic revlews ot the aft6irs of the Borrower, ag delefnined by the Bank ond limely advised lo the Borrower, lor lhe
purpose of determining lho financial porlormsnce of lhe Eorrowor, and lhg Borrower ehall make availabls to the Bank such information d3 th6 Bank may
reaoonably require and shall do all tlling$ reasonably necessary to facllltato such review by lhe Bank.

GENERAL INDEMNITY
The Eorrowor hereby agre€s lo Indomnlly and hold lhg Bsnk and lts dlrector$, otficer{, €rrrployges arrd a0ents harrnless lram and agalnsl any and all
clalms, suits, actions, demandJ, debls. damages, cosls, losse6. obligalioils, iud0ements, charges, expenses and liabilili€s of any nalure vrhich ar€
srlffered, lrrcurrocl or Buslaln€d by, imposed on or sseert€d a0aln6t any auch Pergon ag a re$ull of, ln connection with or arisirq oul of i) any Evenl of
Default or breach ol any lerm or condition ol lhis Agreement or any Scc(rlty or any other sgreement delivered lo the BanK by thg Borrower or any
Guarantor it applicabl€ 6r any Event of Defaull, ii) the Bank acting upon instructlons giv€n cr agreernent$ made by €lecltonic traNml"salpn of arry type,
iil) the presence of Contarninanls 01, on or under or the dlschargo or likely discha{ge ot Contaminanls from, any propertle$ now or pi'S)rl0-!lsly u$ed by the
Borrower and lv) (he breach o[ or non compllance wlth any Applictble Law by th€ Borrowor.
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AMENDMENTS AND WAIVERS
No Bnrendfilent or walver ot any provision of lhis
dclay, on lhe parl of the Bank, in exerci$ing sny
op€rate as o waiver lheteof.

Aqreenrent wll be ofloctlve unless il ls in wlltin0, slgrred by ths BorlowEr and lhe flsnk. No l0ilure or
righl or po\4/er hereunder or under any Security or any olh€r agreomenl delivered to the Bank shsll

SUCCESSOR$ ANO ASSIGNS
Tlris Agreomenl 6hall extend to and be binding upon tho parties hereto snd their respective lrclrs, oxccLrtors, admlnlslralors, succcssors and pctnitted
ossigns. The norfourer thall not be entitled to ssslgn or transfdr'ony rights or oblls,atlons hereunder, withaut th€ consont in unlllng of lho Bgnk,

GAAP
Unless otherwlso providod, ali aceounling lerms usod k) this Agreemont shsll be intorpr€ted in accordance wilh Cflnadlan Generally Acc€pled
Accountino Prlnciples ln effcct fronr linte to time, applle<l on a conslslent basls lrom petiod to period, Any change in accorrrrling principles o': ltre
application of accounting principles. including, wllhout limltatlon, the use ol diflerentlel reporting (or eny chang€s to the qelection ol ditferenliel roporting
options) ls only pemllted with the prior written consenl of the Bonk.

SEVERABILITY
The lnvolidlty or un€nlolceability of any provislon ol lhls Agreement shall nol sflect the validity or enlorceability ol any other provlston ol lhli Agreement
urrd soch invalid provision shall be deemod lo be severable.

DEFAULT BY LAPSE OF l1II[E
The mere lapse of tlilo llxed for perfoming an obligalion shalltrave the effecl ol puttlng lhe Borrower in delault lhereof,

SET.OFF
The tsank ls_authorlzed (bul not c'ltlig{rled), at any tlme ancl wllhoul notlce, to appty any oredit balance (whether or not thon due) ln any account ln the
rlame ot the BorJower, or to which the Borrower h bencficlally entitled (ln any currency) at any branch or og€ncy ol the Bank in or towards o0tlslac(tofl ol
lhe indobtedness of tho Borrower due (o the Bank und€r lhe Credit Facilitles and lhe olher ibtlgaltons ofihe Borrower undet thic Agreemenl,. For that
purp0$6, tho Bsnk ls lnevocably authorlzed lo us€ all or 8ny part of any such credlt balance to buy ouch oth€r curr€ncios ar rnay be necessary to efted
such applicallon.

CONSENT OF DISCLOSURE
The Borlo'ner.fteleby grEnts p€nni3sion lo any Person havlng informallon ln guch Per$on's possession relsling to any Pol€nlial Prlor-Rsnkhg Claim, to
release suoh inlormslion lo lhe Bank (upon ils wrilten request), solely lor lhe purpose ol assisting the Bank to evaiuate the finsnciEl condiilon of thc
Elorrower.

JOINT ANO SEVERAUSOLIDARY
Where rnore thsn on€ Person ]s liable as Borrower, for any obligatlon under thl$ Ag.eement, then the llablllly o(oaoh Buch P€rson tor BUch obligatlolt ls
lolnt and sevoral (ln Quebec, solidary) wlth eacfi other guch Person,

EVENTS OF OEFAULT
Wlhout sflecting 0r limillng the ilght o[ the Bank (o lermlnate or demand paymenl ol or (o cancel or reslrlct avsilsbtlity ol any unutillzed portion ot, any
Credlt Facility, €och ot the lollodng sholl conslitule an 'Evont ol Detault" which shall entitle the nank, in its sole discrellon, to csncel ony Credit Facility,
dernsnd immedlate rqpaymenl in full of any arnorrnts ou(slsnding under any Credit F8cllity, to0eth€r with outstsndlng accrued lnleresl and any othdr
indebtedne$s under or with respecl to any Crodll Faclllly, and 1o roallze on all or any portlon of any Securityt
a) fallul€ ol th€ Bonower lo p€y any prlrrclpal, Interogt or othor arnounl when du€ pur8uanl to thi$ Agreetnenl:
b) fsllure of the Eonower'or arry (luarantor if applicable to observe ony covensnt, term or condltlon or provlolon contained hr this Agreement, lhe

Socurlty or any olher agreement dolivered to the Bank or in any documontstlon relstino hereto or thereloi
c) ths Bofiow€r, oI eny Gtrflrantor lf opplicablo, is unable to pay its debis as such debts become due, or is, or is adjudged or declared to be, or sdmils

to belng, bankrupl or insolvent;
d) lf any proceedlng ls laken to effect a compromlse or arrren5lenront with the credllors of the Borrower, or ony Guaranlor lf opplicable, or to have lhe

Borrower, or any Guarairtol lf qpplicstlle. declared bsnkrupt or wound up, oi to have B recEiver sppolnted lor any pon ol the 09sets or op8rations of
lhe Borrou,€r, or ltny Gu8rsnlor if applicable, or il any encumbranccr t0kes possession o( any part thereoll

e) lt in tho oplnion of the Eank there is a nralerial Edverse charEe in thc iinancial c,ondition, ormrership slructur€ or composilion or opetatlon ol the
Borrower, o( ony Guorcnttr il spFrlisq51.,

l') l( arry representation ar wflrr$nly m8de by the Borrower in any document rotslin0 h€reto, or undor sny S€curily shall be false ln any materlal
respect: or

g) ll (he Borrower, or any Guarantor if applicable, defaults ln lhe payment ol any othei'kldebt€dn€ss, Vihether owing to ths Bank or lo any other
Person, ot defeulls in lhe perfonrrance or observance o{ any a0reer]rcnt in respect of such indebtedn€sg where, as a resull ol such deldull, the
maturlty or such indebte(lne$s is or mqy b6 ec4elerate(|,

LANGUAGE
The ps(les hereto have expressly requested that thls A0r6€menl and all relaled documenls, including notlces, ba drs\^rn up in tha English lrnguage. Los
parties ont expressdmenl demand6 qu€ l0 pr6senle conventlon et tous lss documents y sfFerenls, y cornptls les Evl$, soient rddig€s en languo anglaise.

WHOLE AGREEMENT
This Agreertlenl and any rjocumenls or instrumenls raJefed to in, or d€liv€red pursuanl to. or iil drrneclion wilh, thi$ ngreernefll conslilulo lho whole
and enlire agre€menl bet//een th€ Borrower and llre Eank wilh respect lo the Credll Facililies.

GOVERNING LAW
Thir Agreemenl shall be govem€d by and construed in accordance rvith the l6ws of th6 Province ln whlch the branch of th€ BBnk, vvhlch is the
Borrow€f6 bmnch ol accour)r, is loca(ed, and the lBWg of Cansdfl applicsble lherein, as the sanre rnay from tlme to lirne be ln €f{oct, The Borrower
irrevocably subrhll€ to lh€ non-oxchrsivo Jurlsdlction of th6 courts of such Provinco snd acknowledgeB the comp€l€nc€ of such courts and lrrevocnbly
agroes to be bound by a Judgnrent of any such courl,

NOTICES
Any notice or d6maad lo be given by lhe Bank shall be givon irr writing by way of a lellor addre$sed lo lhe Borrow€r. l1 the letler i$ sent by lelecopier, it
shall be deemed received on lhe dale 0f transmi$$10n, provided such hansmlsslon is senl prior l0 5:00 p.m. 0n a day 0n hhlch the BorrowEr's buslne$s
isopenfornormol business,andotherwigeonlhenextsuchday. l{theletterissenl byordinorymail tolh€addr0s6oflhe0oror,trcr,itshall bedeemed

ROYAL BANK OF CANADA LOAN AGREEMENT - CSBFL Page 6 of 7



t:

recelvsd on the dat€ falllng five (5) days following the date o( lhe letler, urrle$s the letter is hand-dellvered to lhe Borrowor, in which cose (he lelter shall
bedeornadtoberocelvedonthedoleofdellvery, TheBonovrrcrrnuqtldvisetheBankatorlceaboul anychangesinlh€Borrowsfsaddless,

ELECTRONIC MAIL AND FAX TRANSMISEION
Th€ Bdrlk is €ntill€d to rely on flny ugf€€menl, docutrlent or itlslrutncrrl provicled to lhe Bank by lhe Eorrower or any Gu0r'gntor os sppllc$ble by wrry o[
oleclronic nlall ot lax lrarrsr.l]lsslon as though jt were an orlginal signed dodrnlont. The Bank is fulther entltl€d to assume thol ony communlcatlon lronl
the Borrower received by electronic rnall or l€x laansmisslon is a t€lloble conrnrunication from the Bortower,

GENERAL

I Untess olherwise providcd, all doltar amcunts sre in Cslradisn cufiency.

STATEMENT OF BORROWER
The Botrovor:
(a) daclares lhal itmeets the €llgihility crilerla for a loan ptrrsuanl lo Ure lenns 0f the Canada Small Buslness Flnancing Act ("CSBFA"):
(b) undertokes to use lhe proceeds ot lh€ Credit Fscitilies for llre purposes spodied in the loan appllcslion and lor no olher purpose;
(c) cerlifies lh{rl ell of lho informetion provided to the Benk in the loon applicotlon is lrue arld corlect in 6very respecli and
(d) adhorizes the Bank lo turnish any perGon appoinled by or on behalf of lhe Govemment ol Canada, ln connectlon wilh lhe affnlnlstratlon of
the Canada Small BusincsE Flnancing Prograrn,Wth all lnformetion that th€ Esnk ho8 in r€specl o[ the Credil Facilltlds, the loan spplication, lhe
Bonower and any Guaranlor.

DEFINITIONS
For lhe prrrpoee of thk Agreement, the lollowlng terrns and phraso$ shall have th6 following meanings;

''Appllcable Laws" means, wllh respecl ta any Person, prgporly, transactlon or evenL, all pre$enl or luture appllcablo laws, slaluleg, reflulations, rules,
orders, code6, trealies, convention$, judg€ment$, a!/ards. determinations and decreer of any governmental, tegUalory. liscal of monelary body or courl
of competent Jurlsdlclion in any applicable jurisdlc(lon;

"Borrowlng" means each use of a Crodlt Faclllty and all such u+ages oulstanding at arry time are "Bortowirga";

"Buolno$s Loan lneurdnco Plan" moans lhs optionol group crodi(or insuranco coverago, undorwrllton by Sun Llle Asrurance Conrpany of Canarls,
and offered ln conndclion Wlh ellgible loan products otlered by (ho Bank.

"Bu$lnoss Oay'' meam a day, excluding Salurday. Sunday an<t any olher day which shall be a legal hollday ln Canada or any Provlnce th€reof, or B

doy on whioh banking instilulions are oloaed th.aughout Canada:

"Contarnlnant' lncludes, wilhout llmllation, any pollulant, dangerou$ sub$tailce, liquld wasl€, industrlol waele, hazardous malerial, hazardoue
subslaoce or ccnlaminant incl'Jdlng any of lhe loregohg as dellned ln any Envlronmerttal Law;

'Envlronmontal Actlvltr rnuun, uny actlvlty, event or circumslance in respect of a cor(amlnanl. including, wilnour llmiHtion, i1s storage, use, holdiflg,
colleotion, purchase, accumuldtion, assessment, gerrera(ion, manufac,lurc, con$lruclion, ptocessing, lrealrnent. slablllzotlon, disposition, handllng or
lran$porlation, or fts Release lnto the nalural envlroomenl, lncl$ling ilrovement through or in the 8ir, soil, surface w?ler ot grounduEter;

"Envlronmon({l Lsm$" me6ns etl Applicable Lawg reltlirlo to the environment or occupational heatth and safety, or any EnvironrnentalActlvity;

"Gusrontod'means nny Ferson who has guarantedd lhe obllgatlons of lhe Bonowe. unddr thls Agrgemenl;

t,Potson" includes an individual, a parlnershlp, s lolnl venture, a trust, an unlncorpolaled organizatlon, s company, a corporalion, an s$socla(lon, a

governrnent or any <lopurtment or €g€ncy the.€of lncludlng Canada Revenue Agency, and srry olher Incorpofated or unincofpor€te(l €ntltvl

"Policy" nleiln$ lhr) Busine$9 Loan lnsuiance Plan policy 51 00, issued by Sun Lifo Assurnnce Company ol Canada to the Eank;

"Potentisl prior-Rahktng clalnts" means all anounls owing or ro<lulred to be paid, where th€ falluro to p0y any such amounl cauld give rlse to a clairn
plrrsu.lrtt to urry lsw. 6trl(;te, rogul8tlon or dth€^vl6e, whic.h rarlki or lr copuble ol ronking in prlorlly to lho S€cullty of othorwig€ ln prbrlty td stly claltYl t y

lhe Bank for repaynent of sny amounts owing under lhis A!'l{eetllent:

''RBF" End "Royal Bsnk prlme" e0ch means the annual tiltc of lnter€st announced by the Bank (rom time to tlrne as belrrg a reterencc rate then ln

offed for datermirring inlerest rales on commerclel toans mad€ in C0lladion curTer)cy ln Conadai

'Releaso'includes discharge, spray, iniect,lnoculate, atJandoil, cleposlt, spill, leak, seep, pour, Qmit, empty, throw, <lump, ptacc and exhaust. and when

used as o noun hfls a slrlllsr meBning

,l:
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ASSIGNMENT OF SECURITY AND INDEBTEDNESS

TH lS AGREEMENT made this 28th day of November , 2019.,

BETWEEN}

ROYAL BANK OF CANADA

a bank incorporated under the laws of Canada o

Hereinafter called the "Bank"

OF THE FIRST PART

AMUKA VENTURES rNC. (O/A AMUKA ESPORTS)

Hereinafter called the "Assignee"

OF THE SECOND PART

AHMAD AL JAMAL, KHALED SHERIF,

AND SHERIF SHALABY

Hereinafter called the "Guarantors"

OF THE THIRD PART

WHEREAS WAVES E-GAMING lNC. (the "Debtor"), is a corporation

incorporated pursuant to the laws of Canada',

,l

:i

i
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:i
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-and-

-and-
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AND WHEREAS the Debtor is indebted to the Bank.

AND WHEREAS the Bank has received and holds certain security for the

repayment of the indebtedness granted by the Debtor, which is more particularly

described in Schedule "A'' attached hereto ("Security").

AND WHEREAS the Assignee has agreed to purchase the Security from the

Bank,

AND WHEREAS part of the Security includes certain guarantees executed by

the Guarantors, and the Guarantors are consenting to the purchase of the

Security by the Assignee

NOW THEREFORE THlS AGREEMENT WITNESSES that in consideration of the

payrnent of $280,000,00 ("Purchase Price") and for other good and valuable

consideration the receipt and sufficiency of which are hereby acknowledged, the

parties agree as follows

L. The Bank hereby sells, assigns and transfers in favour of the Assignee, for

its own use and benefit, absolutely and forever, its right title and interest in

each of the following:

(a) the indebtedness ofthe Debtor to the Bank (the "lndebtedness");

2
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(b) the Security and all benefits and advantages to be derived therefrom.

2,,, The Assignee acknowledges and agrees with the Bank that it is purchasing

the lndebtedness, and the Security, in their present state without any

recourse to the Bank or claims for indemnity against the Bank for any

matter or thing whatsoever. The Assignee hereby acknowledges that

except for the representations and warranties expressly set out in this

Agreement, it is accepting the lndebtedness and the Security on an "as is,

where is" basis without recourse against the Bank in the event of any

deficiency therein, including any failure on the part of the Bank to

appropriately draft, have executed, register or perfect all or any portion of

the lndebtedness or the Security. The Bank makes no representations,

warranties, statements or promises with respect to the lndebtedness or the

Security except as set forth herein and, without limiting the generality of

the foregoing, makes no representations as to the collectability of the

lndebtedness; the value of any property charged by the Security; the

existence or nature of any claims, charges, liens or interests against the

assets charged by the Security; whether any of the assets charged by the

Security constitute fixtures on the premises where they are or may be

-)
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situate or the condition, merchantability, description, fitness for any

particular purpose or use, suitability, durability, marketability, condition,

quantity or quality thereof; and the validity, enforceability or priority of the

Security,,

3. The Bank herebyrepresents and warrants that

(a) the books and records of the Bank as at November 28,2019 disclose

that the indebtedness of the Debtor to the Bank is in excess of

$zgo,ooo,oo, and

(b) it has the legal right and authority to convey to the Assignee all of its

right, title and interest in and to the lndebtedness and the Security in

accordance with the provisions hereof.

4. The Assignee hereby undertakes and agrees to register such documents,

file such statements, and give such notices as may be required or prudent

as a result of this transaction, and hereby acknowledges and agrees that

the Bank will not be attending to any such things except as specifically

requested in writing by the Assignee, and even then only if the registration,

filing, or notice required cannot be given by the Assignee, and even then

only if any expense incurred with respect to such registration, filing, or

4
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notice is borne and paid for completely by the Assignee in advance.

5, By its acceptance of this Agreement, the Assignee covenants and agrees

with the Bank that it will not bring, take or commence any suits, actions or

proceedings in connection with the lndebtedness or the Security in the

name of the Bank, and will not use the Bank's name in any such suits,

actions or proceedings other than for the purposes of describing the

lndebtedness and the Security

6. The Assignee acknowledges having received from the Bank .pdf copies of

the Security

7. The B'ank agrees to deliver to the Assignee, upon payment jn full of the

Purchase Price, a Personal Property Secuirty Act ("PPSA"/ verification

statement amendment (Form 2c) in registerable form, with respect to file

number 739883592, amending the name of the secured party frorn "Royal

Bank of Canada" to "Amuka Ventures lnc, (o/a Amuka Esports)"

B, Payment in full of the Purchase Price is to be paid to the Bank by the

Assignee via certified funds payable to the Bank's lawyers, Flett Beccario ,

ln Trust, contemporaneously with the execution of this Agreement.

9. The Bank covenants and agrees that it will not, at any time hereafter,

5
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accept payment of the lndebtedness or any part thereof, or do any act by

which the Assignee may be prevented or hindered from obtaining payment

of the lndebtedness or enforcement of the Security. Notwithstanding the

foregoing, the Barrk shall r,etain all rights with respect to making any claim

with respect to the lndebtedness to lndustry canada under the provisions

of the Conada Small Business Finoncing Act, and the regulations

thereunder.

1L, All references to the Bank in the Security shall be deemed to refer to the

Assignee, and all the changes rendered necessary by the context shall be

deemed to have been made. The Assignee's address for notice in the

Security documents shall be;

33 Bloor St. E.

5th Floor
Toronto ON M4W 3H1

L2, The Guarantors hereby consent to the terms of this Assignment of Security

and lndebtedness, and acknowledge having had the opportunity to obtain

any legal or business advice that they may require in relatlon thereto.,

13, The Bank, the Assignee and the Guarantors hereby agree and undertake

each to the other to execute such further and other documents or

6
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assurances as may be necessary to give effect to the transaction

contemplated hereby, and as may be reasonably required.

1'4, This Agreement shall enure to the benefit of, and be binding upon, the

parties hereto and tlreir respective successors and assigns.

15, This Agreement may be executed in counterparts, and facsimile and

electronic transmissions shall be treated as original for all purposes, and

when so executed by all the parties hereto shall form a binding agreement

among the parties.

16. This Agreement constitutes the entire agreement between the parties with

respect to the subject matter hereof and may not be amended or modified

in any respect except by written instrument signed by the parties, The

recitals and schedule each form an integral part of this Agreement,

lN WITNESS WHEREOF the parties hereunto set their hands and seals as of

the day and year first above written.

ROYAL BAN o

peri'
N ara ne

Man Special Loans &
Advisory Services

1

I have authority to bind the Bank
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J.

'1,

:
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:

l
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i.
i

i
:
l
i

:

AMUKA VENIURES INC. (O/A AMUKA
ESPORTS)

per:

Title: cEo

I have authority to bind the Corporation

AL JIM6L

,.p.pr' drv'

I w^ frrllnrw
--rql$tHtrrIlo$F ii-
Wltness

d/,-Al

F

I
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Schedule "A"

Security

General Security Agreement dated June 12, 201.8

The following guarantees and postponements of claim:

f

L,

2.

Amount lnterestuar rs

June L2,Ahmad AlJamal & Khaled Sherif,
ot rall

$80,325,00 RBP + 3.OO%

June 5, $go,g2s.oo RBP + 3.0A%

9



t SECURITY Ii,ITEREST

2. INDEBTEDNESS SECURED

FEPRESENTATIONS AND WARRANTIES OF DEBTOR

of th6

(0 all lnv€ntory ol u/hat€ver kind ond whsrev€r sltuato;

(ilt

tiii)

(ivl all llsts, records and liles rolating to Debtor's crrlttornora, cllonts snd pstients;

(v) all

sll €qulpmmt lother than lnvontoryl of whatevor klnd and whorovcr situst€, includino. withour
Itmitstion,. pll mechinery, tools, apparotus, pl0nt, furnituro, flxtures end vohlclos of w-hatroovoi
natw€ or *,lnd;

GENERAT SECURITY AGREEMENT

pur6ua

Er{RM 914 lt0n0t7l

may

relatlng to or bolno
or may heree Iter be

c9n

{vi) ull contraotual rights and lnsuranco clelrns;

lvIl

applications for leglslratlon of any

(vlllrall property desolbed ln Scheduls 'C' or any gchedule now or hqrsaftor ann€x€d heroto.

and so fqng,s! rhlg Seeprl* Ao{Bsmsul rsrn{lna ln ellect rhall ba daorno{l to

and'in good rtnntllng and Dabtor lo tho ownor

no
'l

0nd

a0alnst ln
hsvs

Page I of I



FFOIW 0r4 (r0120rtt

of
ot

4.

e of tho obllgg.tions under thl$ Socurlty Aoreernent nnd thc ctaation
of Dobtor's dglip'ln tho Collateral to FBC-wlll not rasult ln s brssch

8ny
er

COVENANTS OF THE OEETOR

li) any change in tlre lnlormotlon conhlrrod hor€ln or in the Schedules hereto retatlng to Debtor,
Debtor'g business or Collgteral,

(ii) the dotails ol any significont acquisition of Collaterel,

tiiil tho detslla ot any clalms 0r lltlgstion aflectln0 Debtor or Collateral,

liv) any locs or damage to Collaterol,

(vl anldglarllt by aly Account oebtor in payment or othe/ pedormancc ol its obligations wlth respoct
to Colletarsl. und

(vl) rho r€turn to or (epossession by Oahror of Collateral;

lo. on go oo and
to et

eny

{il to'deliver tq FBC lrorn tlme to tlme prornptly upon rsqusst:

li, any Documonts of Thlo, lnslrumenls, Secutitieg and Cheftel Paper consrltutlno, representlng or
reletlng to Collotorol,

(iil all bookg o, account and all recordg. ledgers, foporls, correspondenca, schsdulcs, doct.msnts,
stot€ments, liste arrd other wrhlngs relatlng to Cf,llirtdfsl for the purpose of lnspcdtlng, nudltl*g'or
copylng th€ ssm€,

liiil all llnancial 6tatem0nts pr€pared by or for Oeblor regardlng Debror's business,

(ivl €ll pollci€s and cortlticates ol lnsurance roluting to Collateral, and

{vl suc*r information concerning Coltateral, th€ Dobtot End Debtor's businass and alfalrs es 88C may
reasonabty requost.

Pugo 2 of 9

to

(sl to pay ell taxos, rotos, lovias, assesgmsnts and other charoos of ov€ry nature which mav be lawfullv levisd.
assoe sod or lmpoeed ageinat or in r€dpsct of Debror or Collsteral es andwhen the isrne become due irnd payablej

by a prudent
l/om lim€ to

and to pey ell

lgl to prevent Collaterol, suve lnventory sold or lersed oe perrnined hereby. lrom bolng or becomlng an
accsssion to othcr prop€ny not covorod by this Secudry Agr('o(nonu



Where e.ny lqvlqlrnsnl Frop*fiy j6 ;hpli{, ip.or credh€d to an sccounr that has been ostsbtished wlth
;|f,f}frglg,,Eig.1iih#ffijgfffi aetautr, ow6-i nlttii ol eiJiuiiv"-ioitror to a"iliiii-!!-"-,,iiio"

5. USE AT{D VFXIFICATION OF COTLATERAL

6. SECURITIES.INVESTMENT PROPERTY

7. COLIECTION OF DEBTS

8. INCOME FROM AND INTEREST ON COII.ATERAI

9.

oi

SssotS

INCREASES, PAOFITS, PAYMENTS OR DISTRIBUTIONS

(al Whothor or not dsfault has occunod, Dobtor auttrrrrizas REC;

(ll to locelve,qnyrlncreasa ln or profits on Collateral {other than Monoyl and to hold tho 6ame as port
olGollatorsl.Monoy tc,recelved ehall be tr€€t€d as incoms lor the-purposos of Clause 8 hereof 'snd
deah tlvlth. acco/ctln'dVL

tntorost lormiag parl ol
proltlslon ol condltion

ruquc$t.

of
tetm,

wlthroopsut',to Debtor, lf

ot
a ot

p

or lnformal proceeding lor the dlssolutton or llquldarlon ol,

o bulk salo ol

ainst Oebtor or

gfo,{ 4 g2,r il0r20t7l

a secudties
intermediary

(ii I or upon dlssdutlon gnd
exchangio rhefgfor end to

lbl ll Debtor rocclvep eny such increase ol protils (oth€r thsn Money) or payments or dlstrlbutions, Debror will
dellvor tho somo pronrptly tg'BBC to be held by BBC as horoln providod.

1(). olsPostTloN oF MoNEY

11. EVENTS OF DEFAULT

of any ol the lollowing ev€nts or condltlons shall constltute d€lsutl hereunder which ls her€ln referled toT
08

fffl

gfi

ll or ts {!pon
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12, ACCETERATION

13. REMEDIES

whlch

9l

s'FcRM 021 flC/20t7t

terms

way ls

of gtl Gl lhs powsrs

pf lhs,drtr o{!eq

nams sl
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6POtl l g2d (r0n0t7l
6uCl

oi sr

15. COPY OFAGREEMENT

forthwlth upon wrinon domand thorglor, on omount equal
lncurred untll it ls pald atfrom the dste such expense ls

0l

RBC,+r1 w&ieh Oebtor lg

Qt

l€r

tlm€, ahall he.deorned
and pmvlClofis of ihia

cnntinue, f€now, oxtond tiano {or poymont:

to. wherl thl* Socgriqy ,Agr,asrnsff.l* ajg*ed bf

agr03-*

lh

on&

(al Debtor horebv scknowledoeo rocelpt ol o copy of'lhis Socurity ,Agreomont,
ioi oeutor waivis Debtor's n'ght to reselve a coiiy ol any finunLing .stotomtnt or financing cLrang€. slolsmon(

reolatered bv RBC or of any verllicsiion $thtemsnr wlth r€8poat to 6ny tinsnclno 6t8t€m€nt o{ lln6noln0 cnango
stotement registered by RBC,'(Applleg ln all P.P,S.A. Provlncatl,
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16. D€btff reprsgonlo and w0rrants thst tho tollowlng inlormetion ls accurate:

lN WITNESS WHEREOF Dabtor has sreculed thls Securtty Agtedment ,rr,, i L oo, ot

1VAVES E.CAMING INC.

)**e 16

,T*f

Poge 6 of 9

MOTTfl DAY

FIRST MII{E sEcoNo ilAME
YEABAIO]IIH DAY

PROVTTIC€

ON

PO9rAt COog

H3J ocr

'P(t3Trl,-coot'PfovrNcE

Sool

Sedl

NORTIIEAST 2
BATHURST ST 2ND FI,R

ON



eFoFr.l 9lr lt0n0r?t

$.gHHAULF',At'

{ENCUMbRANCES AFFECTING COLLATERAL)
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SCHEDULE "8"

4r Locatlorts ol Dcbtor'c Buslneer Oporatlone

308 COOK RD
TOROT{TO
ONTARIO
MSt0c2

UNIT 2
2160 STEELES AVENUE WEST
VAUGHAN
ONTARIO
L4KJTYT

2. Locatlonc of Records releilng to Collato.sl llf dlllerent lrom I . abovel

9. Loostlono ot Collatetal {ll dlllerent lrom 1. abovel

E toRM 021 0or2ort,

Psge 8 ol t



scHEpuLE "c:
(DESCsIPTION OF PROPERTY)

s,Fo8U 82{ lt0t2ol4
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a) Facility#1 Fixed Rate Facility
with interest at 6.00Y0
Principal Amount Owing as at Decenrber 9,

2019

Reply to:

Aat'on Meckler

Amuka Venturcs Inc.

C: (647) 502-35s8

Addressr 500-33 Bloor St. East, Tol'onto,

On, M4W 3Hl
E-mail: aaron@amukacapital.com

$ 348 00

December 9,2019

Waves E-Gaming Inc.
2160 Steeles Ave. West
Unit2
Vaughan, ON L4K 2Y7

Waves E-Gaming Inc.
308 Cook Road
Toronto, ON M3J 0C2

Dear Sirs/Madams:

Re: Amuka Ventures Inc. (the "Secured Creditor") and Waves E-Gaming Inc. (the

"Company")

We are contacting you from the offices of the Secured Creditor. As a consequence of default
under your agreements with the Secured Creditor, we demand payment by the Company of the
principal and interest owing to the Secured Creditor as follows:

I. Amuka Ventures Inc. Loan Agreenrent (the "Loan Agreement")

8

Interest will continue to accrue until payment is received at the rates set out above. In addition, the
Company will be responsible for the Secured Creditor's fees and costs as provided for in the Loan
Agreement.

It is necessary that payment in full be received by us by 5:00 p.m. orr December 19,2019 failing
which the Secured Creditor will take wlratever renredies it deems are appropriate to collect the



fullanount of rhe indebtedness arrd liability.

E,nclosed is a Notice of Intention to Eufot'ce Security pul'suant to the BttnkruJtlcy and Insolvenc)t
Acl.

Youls very truly,

,rl az^an-kk4Al4A,

Aaron Meckler, CFO and Dircctor

Amuka Vcntures Inc.
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FORM 86

NOTICE OF INI-EN'|ION TO ENFORCE SECURITY
(Subscction 244(1))

TO: Waves E-Gaming Irtc., an insolvent person (the "Debtor")

TAKE NOTICE TFIAT:

Amuka Ventures Inc., a secured creditor, intends to enforoe its security on the insolvent
persou's property described below:

The Lrndertaking of the Debtor and all of the Debtor's preseut and after acquired persoual
property, includiug, witlrout Iirnitation,

1. all inventory of whatever kind and wherever situate;
2. all equipment (other than Inventory) of whatever kind and wherever situate

including, without limitation, all machiuery, tools, apparatus, plarrt,
furniture, fixtules and vehicles of whatsoever lrature of kincl;

3. all Accounts and book debts and generally all debts, dues, clairns,
choses in action and demands of every nature and kind howsoever arising
or secured including letters of credit and advices of credit, which are now
due, owing or accruing or growing due to or owned by or which may
hereafter becorne due, owing or accruing or growing due to or owned by
Debtor ("Debts");

4. all lists, records and files relating to Debtor's customers, clients and
patients;

5, all deeds, documents, writings, papers, books ofaccount and other books
relating to or being records of Debts, Chattel Paper or Documer-rts of Title
or by which such are or may herea{ter be secured, evidenoed,
acknowledged or made payable;

6. all contractual rights and insurance claims;
'7. all patents, industrial designs, trade-marlcs, trade secrets arrd krrow-lrow

including without limitation environmental technology and
biotechnology, confi dential informatiou, trade-names, goodwill,
copyriglrts, personality rights, plant breeders'rights, integrated circuit
topograplries, software arrd all other forms of intellectual and industrial
property, and any registrations and applications for registration of any of
the foregoing (collectively "Intellectual Property"); and

8. The security that is to be enforced is the following:
9. Updated General Security Agreement dated i)ecember I'r, 20 l9 (original

agreenrent that was assigned to the secured creditor, daLecl May 29,
2018).

10. 'Ihe total amount of indcbtedness secured by the security is:
$348,800



2. The secured creditor will not have the right to enforce the security until after the expiry of the
1 0 day period after this notice is sent unless the insolvent person consents to an earlier
enforcement.

DATED at Toronto this 9th day of December,20l9;

Amuka Ventures Inc.,
By its CFO and Director,
Aaron Meckler

Per:,r4 aaap V//ta//zr,

t

2
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Josh Marcus BA (Flons.), J.D,
Managing Partner

416 450.0433
j mo rcus$)rn kme s Fo r I s. com
.$g;jnrarcus45

January 2,2020

TO: The parties listed in Exhibit A

Dear: Sirs/A{esdames

RE: Notice Under the PPSA: Wavcs E-Gaming Inc.

Please find enclosed a Notice of Intention to Dispose pursuant to Section 63 of the
Personal Property Security Act (Ontario), sent on behalf of Amuka Ventures Inc.

Should you have any questions or concerns, please do not hesitate to contact our office

Kind Regards.

MKM GREIUP
lsw I ag€rsy

Josh Marcus
MKM Law LLP
(416) 4s;0-0433

ffi {i/{r-****,,.



NOTICE OF'INTENTION TO DISPOSE
Pursuant to Section 63 of tbe Personal. Property Securily Act (On.tario)

TO: THE PARTIES LISTED IN EXHIBIT A

1. Default has been macle pursuant to, intel alia: a genelal security agreement dated .Iune 12,2018, assigned

to Amuka Ventules Inc. (the "Lender") by the Royal Bank of Canada ("RBC") issued by Waves E-Gaming
Inc, (the "Deblor") in favour of the Lender (the "Security").

2. Under the Security, the Debtor grznted to the Lender, a general and continuing security interest in the

assets described in Schedule "A" hereto (the "Collateral"),

3. The total amount of indebtedness required to satisfy the obligations secured by the Lender's Seculity is
CAD $379,500 (before accrued and unpaid irrterest aud costs). The indebtedness is also secured by
guarantees issued by other parties.

4. Upon payment of the aforesaid suurs, together with the additional interest accrued and the expenses

actually incurred to the date of payment, you may redeern the Collateral as it exists on the date of paymcnt.
Unless those sums are paid, the Collateral will be disposed of and the Debtor will be liable for any
deficiency. This notice constitutes a demand to pay.

5. Upon receipt of payment, the payor will be credited with any rebates or allowances to which the Debtor
is entitled by law or under tlte Security Agreement.

6, Unless the Collateral is first rcdeemed, the Collateral will be disposed ol by receivership and public sale

or otherwise, after January 18,2019.

7. The Lender reserves the right to dispose of any or all of the Collateral prior to the expiry of this Notice
in any circumstances where the Per.sonal Propertlt Security Act (Ontario) permits a disposition without
notibe.

DATED at Toronto, Ontario this 2nd day of January, 2020.,

muka Inc.A

B

Nanre: Ben Feferman

Title: CEO

Doc ID: 147 1t67 102068 1 1 7c31 995979b1e1452BBe7ct43
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EXHIBIT A: PARTIES

Ci.bdit-oiTvne :[' Nattte A tfention Addres.s Claim-i
Secured Amuka Ventures

Inc.
Aaron MeCklei 33 Bloor Street E,

5rr Floor, Toronto
oN M4W 3Hl

|iunsecurea I 

l reesr5 BC Ltd. Aman Parmar ,2200-885 West
;Georgia St.,
Vancouver BC
iv6c 3o8

I 

Ahmad Aljamal 78 Bay Flill Drjve,
Vaughan ON L4K

Binalli
Maintenance

i'4l'55-Sheppard 
"

'Ave., Unit 207A,
. Scarborough ON
!M]S tr4

I 

cirefs ntate 110 Spadina Ave,
'Unit 201, Toronto
ON M5V 2K4

$1,000

l: Cogeco Peer 1

(Aptum)
l9l The West -
Mall, 2na Floor,
Toronto ON M9C
5KR

$2,753.30

t_ Ul Uld Uolony
Rd., Richmond
Hilt oN LAE3X2

,$8.046.40

[rl<r 

Law LLP r393 University
,Ave., Suite 2000
jToronto oN M5G
lE6

'$17 ,155.72

Doc I D: 1 47 1167 1 020681 1 7c31 995979b1 el 45288e7cf43
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SCHEDULE A

DESCRIPTION OF COLLATERAL

All of the Debtor's plesent and after acquiled assets, property and undertaking (other than consumer
goods) including, witlront limitation:

(a) the real property leased pursuant to the lease for the premises located at2160 Steeles Ave W,
Concord ON L4K 2Y7 (the "Premises"), including lights to leasehold improvements (if any);

(b) any and all office furniture, computers, and any and all other machinery and equipment, and all
other tangible properties, wherever located (collectively the "Equipment") owned by Vendor or
leased / financed pursuant to existing agreements;

(c) all existing promotional, event sponsorships, and partnership agreements, to the extent assignable;

(d) all Intellectual Property owrred by Waves that was used in connection with the Purchased Assets;

(e) the outstanding accounts receivable at the Time of Closing;

(f) all pre-paid expenses and deposits relating to the Purchased Assets (other than deposits paid to
suppliers, Governmental Authorities or customers of Waves) including pre-paid Taxes, local
improvement rates and charges, water rates and other operating costs, and all pre-paid lease
payruents;

(g) the cash and cash equivalents, short-term investments, bank account balances, bank deposits,
including any deposits posted in respect of letters of credit, and petty cash of Waves;

(h) all rights of Waves to tax refunds, credits, rebates or simiiar benefits relating to the Purchased
Assets;

(i) the Books and Records of Waves;

() al) goodwill associated only with Waves, including, without limitation, the brand name (the
"Goodwill'');

Doc I D: 1 47 1 167 1 0206B1 1 7c3 1 995979b ,l 
e 1 45288e7cf43



APP IX C



Dodick Landau lnc.
4646 Dufferin St., Suite 6
Toronto, ON, M3H 5S4

December 6, 2019

Attention: Mr Rahn Dodick

Waves E-Gaming lnc, (the "Borrower" or "Debtor")

Dear Mr. Dodick:

As at December 5, 2019, the Borrower is indebted to Amuka Ventures lnc. (the "Lender" or the
"Client") in the amount of approximately $320,000.00 (the "lndebtedness"), ln support of the
lndebtedness, I hold a General Security Agreement dated June 12,2018 assigned to me
("Assignment") by the The Royal Bank of Canada ('RBC') on November 28, 2019 ("Assignnrent
Documents"), over all of the Debtor's present and after acquired personal property, assets and
underiakings and all proceeds thereof (collectively, the "Security" or "Collateral") in respect of
which a Financing Statement was registered on May 29,2018 as Reference File No.
739883592. Attached as Schedule "A" are copies of the Assignment Documents, including the
Security. ln my view, after consuitation with my legal counsel, I consider that the Security is

valid and enforceable.

RBC has made demand and issued its notice of intention to enforce on its security, on October
28,2019 (the "Notice"). The Borrower did not make payment to RBS within 10-days from the
issuance of the Notice and the lndebtedness remains unpaid As such, pursuant to the
lndebtedness, the Security, and the Assignment Documents, the Lender is now entitled io
enforce on its Security and appoint a Receiver to realise on all the assets of the Borrower.

Appointment
The Lender hereby appoints DLI to be a Receiver pursuanl to the Security and at law with each
and every power and authority specified by the Security in this regard, including, without
limitation, the following powers:

PPSA;



payment thereof, if any; and

) To comply with the terms of the Bankruptcy & lnsolvency Act and the PPSA.

The Lender agrees to cooperate with DLI and provide DLI with all information and records in its
possession regarding the Debtor, which DLI may request from lime to time. DLI's main point of
contact with respect to the Lender shall be Mr. Aaron Meckler.

Realizations
All rnonies received by DLI after providing for all priority claims, costs, charges and expenses of
or incidental to the exercise of any of its powers, including the reasonable fees and
disbursements of the Receiver, shall be applied in ortowards satisfaction of the Security, notto
exceed the amounts secured by the Security.

Repofting
DLI shall report directly to the Lender in the format requested by the Lender. The services and
any reports, advice or other communications of any kind that DLI provides to the Lender (written

or otherwise) during the course of this engagement ("Reports") are intended solely for the
information and benefit of the Lender. No Repod (and no portion, summary or abstract thereof)
rnay be disclosed to any other third party without DLI's prior written consent except as required
by law. However, the Lender may disclose any Reports to its external legalcounsel who require
access in order to advise the Lender, provided such legal advisors (i) are informed that any use
they may choose to make of any Reports is entirely at their own risk and that DLI shall have no
responsibility to them whatsoever in relation to any such use, and (ii) agree to maintain the
Reports in confidence.

DLI will require access to timely, complete and accurate information related to the Borrower as
well as access to such Borrower personnel, Borrower premises where assets are located, and
Borrower professional advisors as are required by DLI to carry-out its appointment. The Lender
shall request the Borrower to provide such information and access to DLI and to cooperate fully
in the appointment.

Staffing
Rahn Dodick will have overall responsibility for this engagement. DLI may draw upon additional
resources and personnel as DLI considers necessary in the circumstances.

DLI shall be entitled to consult such external experts as it deems necessary, including legal
counsel and appraisers. The cost of any such external experts shall be borne by the Borrower. lf
in DLls opinion the advice of externalexperts is necessary, it shall inform the Lender in

advance and provide the Lender a cost estimate.

Fees/rem uneration
DLI's fees for the Services shall be based on time spent by the relevant professionals in
performing the Services, at the following hourly rates:



Rahn Dodick, President
Senior Manager
Para-Professional

Cdn $375.00
Cdn $275.00
Cdn $175.00

ln addition to the professional fees set out above, DLI shall be reimbursed for all reasonable
expenses incurred in connection with the performance of the Services. The fees and expenses
set out above do not include any applicable taxes.

DLI's fees, expenses and any applicable taxes will be invoiced as time and expenses are
incurred. Accounts are due when rendered and interest accrues at g% per annum on balances
unpaid after 30 days. Copies of all accounts will be provided to the Lender, ln the event the
Borrower does not pay DLI's fees within 30 days of the invoice date, they will be paid by the
Lender immediately and such accounts will become a debt of the Borrower to the Lender. DLI
may suspend performance of the Services in the event any DLI invoice remains unpaid 7 days
after delivery to the Lender.

DLI will begin work upon receiving a retainer of $'10,000, plus $1,000 for out-of-pocket costs
plus HST, for a total of $12,500 (rounded).

Other terms and conditions
To the fullest extent permitted by law, the Clients shallindemnify and hold DLl, its personnel
and agents harmless from and against any and all liabilities, losses, damages, costs and
expenses (including, without lirnitation legalfees and disbursements) suffered or incurred by
them related to or arising out of this engagement, except to the extent solely and directly caused
by the fraud or wilful misconduct of DLl, its personnel or agents.

The attached Schedule "8" entitled Terms and Conditions forms an integral part of this
engagernent letter and governs our respective rights and obligations related to or arising out of
this engagement.

Please execute this letter below confirming your agreernent to proceed with this engagement in
accordance with the terms of this engagement letter and its Schedules.

Yours very truly,

Mr, Aaron Meckler

BY: 4az*n%hcAerL
I have the authority to bind the Lender.

Dodick Landau lnc. hereby consents to act as
Receiver in accordance with the terms of the
foregoing dated this 5rh day of December 20i9



Dodick Landau lnc

By:,

Name:
Title.

Rahn Dodick CPA, CA, CIRP, LIT
President
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nk FORltil 86206 (Rev Mar/17)

ol C€nqh" RoC Royal gsnk l8 u r€lri(ar€d koij.mrk ot Royd E8/t( o{ Crnq{d.

DA LOAN AGREEMENT - CSBFL

Royal Eank of Canada (the "Bank") hereby confirms lo the undersigned (the "Borrowor") the following credit lacilities
(each a "crodit Facllity" and, collectlvely, lhe qCr€dit Facilities"), issued pureuanl to th6 requlrementi ol lha Canada
Sma// Eusinoss Finartcirtg Acl, gubj€ct to the torms and condilions set forth bolow and irr tho standard terms provlded
herewlth (collectively the "Agreement"). This Agreernent is soparate and in addition to any other agreements which may
exist between the Borrower and the Bank. The Credit Facilities are made avsilable al the sole discretion of the Bank and
the Bank may canc€l o/ restricl avallability of any unulilized porlion of these facilities at any time and from timo to tlme,
without notlce.

CREOIT FACILITIES

Facility d 1 Varlable rate term facllity in the amount of $321,300,00. Repayable by consecutivo rnonlhly principal
payments o( $2,677 .il plus interest basod on a 120 month amorlization. First payment is due 90 days after flrst
drawdown. Thls loan has e 60 month term and all outetanding principal and interest is payable in full at the ond of the
t€rm. lnter€st rate; RBP+3,00o/o pil annlm. lnterest payable monthly, in arreers, on the same day each period as
determined by the Bank.

sEcpRITJ

Security for the Borrowlngs and all other abllgations of the Bonower to the bank (collectively, the "$ecuritv"), shall
include:

. 'G€n€ral Security Agreemont on Bank's form 924 signed by th€ Borrower constituting a first ranking socurlly
lnteregt in all personal property of the Borrower;

. Guarantee and poslponemenl of claim on lhe Bank's forrn 812 in the amount of 980,325.00 signed byAHMAD AL
JAMAL and KMLED SHERIF, jolnlly and severally;

r Gusranlee and postponement of claim on the Bank's form B'12 in the amount of $S0,325.00 oigned by SHERIF
SHALAB.Y , supported by a Letter of lndependent Le6al Advlce for SHERIF SHALABY.

0THER'tN FpRll ArrlOMn EqUrRFrtllE$rq

The obllgatlon of the Bank to make available any Borrowing is"conditional upon the r€co1'pt of:

$ite vioit c,onlirmation;
Financing,coversgOyo of new leasehold improvemenls irtcluding the2o/o Canada $rnall Business Financing Loan

fee, up to CSBFL approvod arnount,

@
Security Documerrt Preparatlon Fee: $175,00

AD

0c2

308 COOK RD ,

TORONTO , ON
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E VENT $ .g"Fr..oJF AJJ.l...r,

Each Event of Default shall entltle the Bank, in its sole discretion, to cancel any Credit Facilily, demand immediate
repayrnenl in full of any amounts outstending under any Credit Facllity, iogether with outstanding accrued inlerest and eny
other indebtedness under or wilh respect to any Credit Facility, and to realize on all or any portion of any Securl(y. The
torm Event of Default has the meaning set out ln the standard terms provided herewilh.

Rll,f,lt$Hs,,s".\gair,lssgffil'{s..Hifi"*#,H1

'fhe Borrower hereby acknowledges that the Bank hae offered it group ueditor insurance coverage on the Borrowings
under lhe Business Loan lnsurance Plan and the Borrowef hereby ecknowledges that it is lhe Borroweds responsiblllty to

apply for any new or increased insurance amount for lhe Borrowinge that mey be eligibte.

lf the Borrower decides lo apply for insurance on the Borrowings, lhe application wlll bo mede vla the Bank's Business
Loan lnsumnce Plan applicalion (form 3460 ENG or 53460 FRE). lf the Borrower has existing unlnsured Borrowings
and d€cides not lo apply for Business Loan lnsurance Plan coverage on any new Borrowings, it hereby acknowledges
thai ihe Benk may accept the Borrowe/s signature below as tlie Borrower's waiver of tha Bank's offer to apply for
Buoiness Loan lnsurance Plan coverage on all such Bonowings, and that all such Borrowings are not insured under
the Policy as at the date of acceptance qf this Agreemeni.

ll lhe Eorrower has Business Loan lnsurance Plan coverage on previously approved Borrowlngs, such coverag€ wlll be
applied automalically to all new Borrowinge eligible for Bueinesr Loan lnsurance Flan coverage thal share lhe same
loan account number, up lo th€ approved amount of Business Losn lne urance Plan cnverage, This Agreement cannot
be used to waiv6 coverage en new Borrowlngs eligible for Business Loan lnsurqnce Plan coverage if Business Loan
Insurance Plan coverage ls in effect on the Borrower's existing Borrowings, lf the Borrower do€9 not want Businesg
Loan lnsursnce Plen coverage to apply to any n€w Bonowings, a dlfferent loan account number will need to be set up
and all unineured loans attached to it,

lf the Bonower hao existing Bonowings to which BusineSg Loan lnsurance Plan coverage applles, and any new
Eorrowings would €xced the approved amounl of Bueiness Loan lnsurance Plan coverage already in place, the
Borrower.must apply for additional Bueiness Loan lneurance Plarr coverage (if eligible) in order for Business Loan
insurancsFlancoverageloapplytoanynewEorrowings. lftheEorrowordecidesnottoapplyforadditionsl Business

Loan lnauranc€ Plan coverage in respelt of any new Borrowings (if eligible), the Borrower hereby acknowledges.!l1at
the Bank may accept the Boirower's signature below as lhe Borrower'e waiver of the Bank's offer to apply'lor addltlonal
Business Loan lnsuranc€ Plan coveregl on such new Bonowingg and that guch new Eorrowlngs are not insured under
the Policy as at th6 date ths Bonower executes this Agreement,

lf there arc any discrepancies lreflveen lhe insurance information in this Agreement and the Business Loan lnsurance
Ptan documents regarding the Borrowings, the Eusiness Loan lnsurence Plen documents govern.

front ihe

age at the
coverage may increase tho lerm of the The

premium Buslnoss Plan terms and conditions provided lo the Borrower al the

tlrn€ the application for Bueiness Loed Incurgnce Plan coverage woo completed, Refer to the lerme and conditions (form

3460 ENG or 53460 FRE) for fudher explanation and disclosure

:

:
l

:

!

:

I

I

1

0 olt fi r.E4F4R I *x Ecunlo,rd

This Agr€erflqrt may bo 6-xrculed in any number of counterparts and by different parties in separate counterparts' each of

wnbfr iiiin,cc:exeiqtddt',fhilt be deemid (a be an orlginal and all of which, taken together, conslitute one and th€ same

instrumenl.
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ACCEPTANCE

This Agreement is open for acceplance unlil June 28, 2018, afler which dale it will be nutl and void, unless extended in
writing by the Benk.

ROYAL BANK OF CANADA

Per:
Title: Vice Prosident

|,

:vs'

The Bonower i) conflrms that it has receivad a copy of this Agreement and ii) accepts and agrees to be bound by the
lerms and condltlons ol this Agreement lncluding all terme and condltions sei forlh abovo and the standard termi
provided herewith.

Confinned, accepted and agreed tnrcf,t&/ aav ot
/

WAVES

trt{tSi

,srfr/xa7

Per.
Name:
Title:

ROYAL BANK OF CANADA LOAN AGREEMENT * CSBFL Page 3 of 7



ROYAL BANK OF CANAOA LOAN AGREEMENT. CSBFL . STANOARD TERIIS
The lollowing sot of slandard terms ls lndudod ln and forms 6n in(egrs{ pBr( ol th€ Royol Bsnk of Canads Loan Agroement - CSBFL whlch telers to
lhe0e Stanclard Toms, recelpt of which has been duly acknor^,'{edged by ho Bonower, Tenns deffned olsewlrore ln this A€reement Bnd nol otheMise
defined below have (ll€ meaning given lo $uch tenn$ ag so delhed. l'he LlorrawEr dgrees with tho Bdnt( ae follov/s:

CONDITIOHS PRECEOENT
ln no event will he Credil Facilities or any par( th€reof be avallable unle$s Ule Bank has recoivod:
a) a duly executed copy ol thls Agreement;
b) th€ Security provided for herein, in form and substance, and eractrted end rogls(ored to lhd sellslaction 0f th6 Bsnk;
c) such flnanclal and olhe/ lnformalion o. docmonts r€lotlng t0 lho Bonower or any Guarantor if appllcablo a9 th€ BBnk may roasonably requha: snd
d) such olhe( outlrorizoUons. dpprovsls, oplnions and docunrentatlon a$ lh€ Bank moy roaoonably roqulro,

AVAILAEILIW
Tho Bonow€rryray b.rrow up lo lho arnount of each Crodil Foclllty provldod that the Credlt Fecilitie.o ore mado €vallablo at tho eolodiscrotlon of {h€
Bank and lhe Bank msy a€ncoi or restrict avallablltly o, sny unulillzod ponlon ol ths Credit Facllhiee ot ony {lme snd lrom llme lo timewithou( no(lce.

REFAYiIIENT
a) Arnounls oulslBnding under the Cr€dl( Facll{Ues, togslher v,lth interest, shall b€corne due in th€ msnner &nd 01 lhe rates 6nd timos sp€olfied ln or

pursuard to this Agr€€rxont and rhall be pald ln the cunency ol the Borrgwing, Amounts due on a day olher lhan a €uslnoss Day shall be deemed
(o bo due on the Buslne€s Oay next folloving such d0y,

b) Unless the Bank olherd$o qgrees, sny paymefil hereunder nrust bo mode ln money r,vhich ls legal tonder at th6 llrne ol payment.
c) Vvhere ony Boffovr{ngs aro ropayoble by schedu{Bd blended payrnonls ol pdnclpal and lnterest, suoh payrxonto shBll be applled, flrstty, to lnlqrBsl

due, and lhe balanca, ll any, sh8lt be Bpplled lo prlnclpsl oulstandlng wfth any balanc€ ol such Borrou,inge'b€lrE due snd payable as 8nd Mlerl
0p€cifed in hle Agreemenl. lf any such payrn€nl lB lnsutficlent Lo psy all lnteregt then due, tho unpold bslanco of$uch lnterestwill be added to such
Eorrowing, will bsar lnt€resl Bl the same mtc, and will be psyable on demand or on the dote speclfled her6ln, as th€ cBB€ may bo.

d) Borrowln0s repayablo by wsy ol sch€duled payments ot prlnclpal plus lnlere{t shall be so rEpsid wilh any bal0nce ol sudr Borrowln0s bqlng du€
and payable ss and lrtl€n $p€clfiod in ltds Agre€m€nt.

e) Should the Bank demand immedlate repsymenl ln lull o( any amoQnts oulstanding und€r sny t€rm lacili(y dtro to 8n evenl o[ Defaul(, he Bonovi€r
ohall immedlalely repey a{l principal surns oulstandin0 untier such aadlity and all otlrer obllgatlons lfl connectlon uith any ouch term facllity.

0 Any amounl lhal is nol p8ld wh6n due hereunder 0hall hear lnlerest |rltil paid al (he same rate as lhe intelesl rate spplicebls to th€ paincipal
amount of tho Credll Fqcllilio$ as specified in lhls Agrecflenl. Such lnl€ls6l on overdue arnounls $hall b€ cornputed daily, compourrded monttrly
and shall b€ payable both berore and altor any or all of deladl. malurity, d€m0nd 8nd Ju(gernent,

FREPAYMENT
Vwrere Borrowlngs under any t6rrn f0citlty sro by wsy ot RBP based loans, the eorrower may p.epay suoh gorrowings ln w{rolo or ln p6fl al Eny tlm€
wllhout lee or premium. Where 8{rrowinos undoJ any l€rm facilily are at a tixsd inl€rasl rate, providod en Evanl ol D€fErtrt shall not heve occuded and
bo contintring, lhe Bonou,rer may prepay sucfr Borrowings on a non-cumulsttvs bagis up to lhe p€roenis€e lndlcated ln thls Agreement ol (ho oulstEndlng
pdnclpal balanc€ on (he dsy of pr€paFnent, ydlhout loo ot prornlurn, once por year dudng the 1? mor{h pedod from €ach annlversary date ol the
Bofiowing. Any prspaymsnl ol the Eoro,aing prtor lo lhe msturlfy date, in wholo or h part (in excosg ol any pr€paym€nt €xpllciily permllted ln lhis
Agreemenl). retiulres an amendmonl ol the (6rm6 oi lhls Agrcement. An ameiumont lo permlt suci 6 pre08ymon( requlre$ $e Eank's prlor wYllien
consenl, The Bar* may provide ll$ consent lo an o.nondmenl to pe(rr1it a [epsyrnant upon satlstddion by lho Bofro$/er 9( any condl(ions ttx Bsok may
reasmably impoee, Inciuillng, wilhout llrnltalion, lhe Boforr€/s cgreemerrt lo pay lho Prepayment Fee as defined below.

Tlre Prepayment Fee wlll be calculated by the Eenk as lh6 BUm o(;

8) (he greater olr

(i) lh€ amounl equal to thre€ (3) mo[tis' lntereot payebl€ on ltre arnount ol lhs fixod rale term fdcillty Eorros/ng b€lng p(opaid, calculated al
lhe intereol rale applicatrle to the lixed /€(e lerrn lacility Bono$rlng on th€ da(e otpr€paymen(i ard

(ii) tie presenl value ol {he ca6h l}ow aesoclsted wittt lhe di{lererEe betvreen th6 t}anK's origlnal co$l of lunds 10. the fixed /ate (erm f€cillty

Bonowing and th€ djnenl oost of ltfx,s for a fixed r8l€ l€rm loan with a teffi substanlially slmllar (o th6 .remalnlng tarm and an

€morliEoti-on podod subolantiolly nlmller lo the (omalning amslazatlon pdrlod ol (11€ nxed ralo lom lsclllly Borrowlng, €6ch e8 dol€tmined
by the EanK on the dale ot such prepoFren(i

plus:

b) Foregono margln over the remaincler of th€ tetm Ot the flxed rate term faclllty Borowing, Foregofte m€roin iS d€fined as lhe p(esent value ol
th€ differenc€ b€twedil lh€ Bsnk'0 original cos( ot funds tor tho llxod rale t€rm t0clllty Borrowing qnd (h€ intoloot th8( wot.rl( hgve bgon charged

to tlre Elonower over lhe rernaink€ lerm ol ths llxod rale lorm faclllty Bm'owing:

ptus:

c) a procsssing loe

Fee the repa

by

ynreri.6f tlls f$lirtsnalnq Fxei, nle lenn facilily
Foe,viill.hoiitl :sddllion lt,any'ah€l emountE lhan

the S€drrt tydo66ilbed |te.ghl.of

The prepayment of dny Bor/owinos under e lotrn laclllly wlll bo made ln the reverse order ol msturity
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EVIOENCE OF I NDEBTEDNESS
Th€ BBnk shBll mainlaln accounts e.td

Ihe tecofd
"A€0unts')

ol such
ihrt Botrawrlr lh0 undu &lu

9not,
Bank lo

lhul1sP5Y11ltt1
thls Agreemenl lncludlng, bul nol limiled lo,

CALCULATION ANO PAY[IENT OF FEES

* ggteed:rtpbo
numb€t ol'd6yc

tnir Agreemenl in oxcnss of !^fts{ ls p€rrnilte:d by

of lnlcrest or lces lo v,ilch the rats$ cHlcul€ted in accordancs wtlh
mdtlplied by th€ actual number ol days in lhe calendsr yoBr ln $/hlch such c8lculdtlon lg

tfis Agreoment are oqulvalont, are the rates so cslcula{ed
msde and divided by 385.

a)

b)

c)

d)

ETC.

wlthout

CENERAL COVENANTS
Wthoul affectlng or llmlllng the rlght of the B0nk to le/minsle or dernsr]d of, or c€nc€l or rostrict ovallob$lty ol nny unutlllzod porllon ol, any
Credil Bonqwor ts End rees vrth th€ Bfitk that tho

chafigo ln it6 ornorshlp structuro or compo8illon and wiil no( make or lactiilato any

wltl im lhe Bonower;
from tlme lo tlrno, lncludlno, but not limltod to, lhe

ln lts flnanclal podltlon \rfllch may adversely sf{ect tls ablllty lo pay or por{orm lts

m) v\,fll F€ep ils. E$so(€ fully ln6ured agalnstEuch perlls snd ln suctl manner as would tx? cus(omsrily ln6ur6d by Porsons cerrylnq on a similar buskre$s

r orcw)lrlg uiotllar agsets and, ln addltlon, lor 6rty bulldlflg{ I0cated il are{s pron6 to nood ond/or ea(hquak;, will lnsure urra t<eep fully lnoured ouch
I bulktlnu$ afalns( such p€dls;

n) will p€rrnl( the Bsnk or ils /epresentBtivos, frorrr bn€ to Urno, l) to virit aorl insp€ct the Bonorer's prent,H6d, properlies end aarsi]i and 6xamln€ and
oblaln copies of tho Bofiow€r's recordB or ohef informstlon, ll) to collocl lnlormalion lrorn any entlty rogardin€ Eny Potential.Prtar.{tanhin0 Claims
arxi diecuss the Bono\ll€/6 affoire wilh the audi(oo, counsel and olher profeosional advi6or$ of tho Bon'o$,er, Ihe Borswor horeby authorlzes and
direcls any ouch tHrd party lo provido to tho Bdrrk or llo represontatlves all such information, r€drds or doclrn€{llauon req.rcsted by the Eank: tnd0) will not us€ lhe proc€eds of arry Credil fracili(y for the bonelll or oc befiall'of arry Person other than lhe B0110$/6r.

REVIEW
'Ihe Bartk mdy conducl annual or perio'dic revlews ol the elfe irs of lhe Borrow€r, €s delermingd uy the Bsnk end lim€ly ac,vised lo ths Borro$€r, for lhe
puryoso of dotominlog tho fin0nci6l psrformsnco of th€ Borrower, Bnd th6 Bo[o\4,€f shsll m6ke €vaibbl€ to thc Bsn,( such intonnatlon ds tho Bank fi€y
tessonabty lequire and shdll do 8ll things reasonably nec€&qary lo facilltat€ such r6vl6wby the Bank,

GENER.AL INDEIUNITY
The Bo{row€r hot€by agroos {o lndenrniFy and hold tho Bsnk and lts dlrectors, oflicer0, 6mployo6s 6nd sgenls h€lrnlegs lrcm and Bgalncl sny and ull
claltn6, suils, actlong, dgmands, dettts, dsmages, cosls, losoeu, obllgalioilB, judgoments, chargos, oxpens€9 and li;{r)ili(ies o( any nature h/fiich a16
0uFlered, lnered o. suslaln€d by, lmposed oil or ssaert€d €gain8( rny suctl Psrgon os a a€st t ol in ronnecton with or uri|irlg aul uf i) sny Ev€nl ol
Defaul( or breacfi of qny lerm or condition of this Agrccmenl or any Secuflty or any o(h€r agreemerd delivered to the BanK by the Borrower or eny
Guarantor if applicablo or Brry Event of Detault, i0 the B0nk acting upon lnetructlons giv€n or ogreernen($ m6de by €lectronio tronsmiislon of arry typc,
iil) the pres€nce of Contemlnanls ol. on or und6r or the d/sclrsrg€ or likely discharge ol Conlamin,n(s ftafi, any ptopedles now or previously used by lh6
Bortou/er dnd lv) tho broac.tl ol or non mmpllanc-e uriur any Applicable t-aw by the Borromr,

€)
b)
c)

d)

€)

0

9)

h)

i)

K)

lr
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AMENDMENTS AND WAIVERS
No Dmendment or walver of Eny provision 0f lhis
deley, on the parl ol the Bank, ln exerolsing sny
operate a$ a waiver lhereol.

Agreement will be eflocllv€ unlass ll ls in wltlng, slgned by lhe Borro'del snd {he Bsnk, No lBilure or

.lght or power hereunder or under any Securily oI any 0lh€r agreem6nt dclivered to lhe Eank shstl

SUCCESEORS ANO ASSIGNS
1'his Agreernenl shall extand to and be binding r.Pm h€ parti€$ lEr€to and th€l( resp€cti\€ helrs, executors, admlrlslrators, succ6sa4ra Bnd pe(nlllBd
assigrn. The Sorrow€r shall nDt b€ €fllltled to asslgn or transler ony dghts or obllgstlons hveunder, wi(hout tho con6ont in urritlng ol (ho Bsnk.

GMP
Unless o(hcnvlge providod, all rccounung lerms usod irt this Agreement shsll b€ intorpr€t€d in 6ccord0nc.€ with Canadlan Gonefally Accopted
Accountlng Pdnciplos ln eflect trom tims to llrn€, sppll€d on a conslslenl baals {rom period to period, Arty chsnge in accouoting p.incipl€s o{ the
applic6lion ot accountln0 principles, lncluding, ullhout limltation, the us6 ol diiiorentlal reporting (or eny changee lo tie ssbotlon of dlfforenlisl reporling
optimr) ls only permltted wilh the prior writlsn conser{ ol lhe Bank,

SEVERABIUW
Ttle lnvalldlty 0{ uKnlorcesbi{ity of any provlslon of lhlc Agre€(nent shall nol gffect th€ v0lidity 0l errftrce{bility ol arTy o(her provlslon ol lhls Agreement
ond such lnvalld prowsion 6hall be deerned (o be seversble.

OEFAULT BY LAPSE OF TINE
The m€re lapee 0, tlme llxed for performlng an obllgallon shall havo the eflecl o{ puttlng {he Borroacr in defaull lhereof,

SET-OFF
Tho Bank ls suthorlzed (but not drligaled), st any tlme and wlthout notlce, [o spply any credit balance (wlpther or not thdn du€) ln any account ln the
name of the Bonov€r. or to \,!hich the Borrou/Er ls b€nollolally entitled {ln any cunoncy) 0t any branch or 0g€ncy ol tho Bank in or towerds {otl0(odlofl 0f
lhe irrdebtedrcss of lhe Borrower due to the 86nk und6r the Cr6dl( Facilltleg snd lhe oltEr oulgallons ol lhe Borror^,€r under thi$ Agre€m€nt. For thal
purposo, tho Bsnk ls ifievocably authorlz€d to uB€ slt ol sny part of any such credlt balanc€ to buy 6uch olh€t curn6nci€3 as rnay be nsc€ssary to ea{ed
such appllcatlon.

CONSET{T OF OISCLOSURE
The Borroner hereby grants pormlssion to qny psrson havlng ir(offiallon ln such Person's pos8esslon relallng lo any Pot€ntlal Prlor{lonKhg Clalm, to
reloaso euch informstion to lhe Bank (upon il6 writled request), solely tor lhe purposa of asalstlng tho Bank to €valuato tho financial condltlon of tll4
Borrower"

JOINT ANO SEVERAUSOLIDARY
Where rnore lhan ono Ferson ls llablo as Borrot$ar, for arry obligatlon under thlr Agr€emenl, lhen the llablllty o( ssch stch P€rson lor e uch obligaUon ls

lolnt srrd seversl (ln Ouebec, $olidary) w{th escrr olh€r gqch PoBoc,

EVENTS OF OEFAULT
W0rout of(ecthrg or lflitiog tll€ rlght of the Bart( lo tennlnate or dsmand payment ol, or i0 cani:el of reslricl svsil8bllity of any unutillzed porlion ot, anY
Crerllt Facillty, eirch of tno loUou(ng slHll consliMe an €vont ol tlcfilull" lrtrich shall er*tls.0\e 8mll, in its sole discletion, to canoel any Credit Facility,
dernsnd immedlate repaym€nt tn full of any amouflt$ outst{nding under any C/edil F{cillty, togettrcr wilh oljtstandlng accrued lnteresl 8nd 8ny other
lnd€btednoss under or with reopecl lo arry Credlt FFclllly, sfld lo /oaliz€ on all or ory porllon of 8ny gecurlty;

a) fallrrd ot ltro gonow€r (o pay €ny pr{ncipal, lnler€gt of othor dmount \i/hen duo purguanl to this Agregnent;
b) fallLre o( the Sorrower or Bny cuarantor ll appllcable lo obsorvo 8ny mwndnt, t€rm or condlllon o. provlolon contalnod ln thl6 Agreernent, lhe

SeoJri(y or any olher agreement delivered lo th6 Bsnk ot in any doqum€ntstion relatin0 heroto or therelo;
c) the Eonor,vor, or sny Guaran(or lf npplicsblo, ls unable 10 poy lt8 debls ee suctr debts bccomo duo, or i8, or is ad.iudgod or declarad to be, or admils

to bolng, bankrupt or lnsolvent;
d) lf any proceedlnl ls taken to effect a comprornls6 or affBngemont with th€ cr€dltors ot the Borrower, or sny Gusr0ntor lf applicBble, or to nsve lhe.' 

Bonbwer, or an/Guarantor lf appllcable, declared bonkrupi or wsund up, 0( lo hav€ o req€lver appolnt€d {or qny part oi the ssse(s or op€rallons of
the 8ono6r6r, or 6ny Guar{ntof if applicable, or il any encumbrsncer lske$ possession of arry part lhereoal

e) l( in lho oplnion ot ahe Ssnk there is a malerial ddvers€ chonge in ifrl financial cofldition, ou,flership sltuctul€ or composilion ol opelstlon ot th€
Borower, s ony Gv€rantr i( qpplicAble;

Q l( any represonialion or warrunly mede by the Borrou/ef in 8ny docum€nl rolsllno horeto-or undor sny Seculily shall be lalsd in 8ny malerlal
r€spacti or

g) la ttlo Borrow€r, or aoy cuarantor lf applicoble, de{aulls ln tn8 pf,yment of any oth€r lodetrtsdnoss, whelh€r owing to th€ Bank or to ony other
Petgon, or delsults in lhe porformonce o. observanc€ of any agreement in raEpect oI such indebtednoss wh€re, as a resull ol, such d€lault, tho

mat(rrlty of guclt ind€bto(n€ss is or lnsy be 6ccelerated.

LANGUAqE

parttis onl.tilpr.iiigerned domanO6 qrn ta prOsente ofirilBnflgh et tous ldt,d0crr{nsnta:y sfl€rtsnts, y comprls lee avl8, soienl r6dig6s €n languo an0lai6e.

b.tHOt F AGREEIIIEIIT
This Anr€€rnenl:.and env.ddcrlnonts or instrurnenls rof€tred to ln, o( delivered pursuanl to. o( in coflrreclion wilh, lhlt Agroqmsnt constilule lhe whole

arxl.enlre agreament botr.toerl {ho Sonower and lhe Bank with respect to thit,Credll Facllilies.

ffi-":fffit*tf#arr ue gov"mod by and construod tn accordance with the lflw o{ tho Provlnce ln shlch lho rrrnnch ot.ttxr.Bank,-\:vhl$. 1llo
trrovocaoty gulmlte to tho non-axc[reivo juriedlclion of th6 crurls ol;uch PtoslocB,'Fnd acJ<nuvrletlgge the comp€tDnod €l ruch eoulis and lrrdvot{lilll
sgroes to b€ bound by a Judgrnen( of any such court.
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rec€lvod on tlto datc fulllng tlv€ {0) days lollowing th€ date 0fthe letler, unle$$ the lettcr is hand.dellvered lo:he Bonower, in which case the letter shall
bed€omedtoberece(ve{onthodatoofdellv€ry. ThoBorrovr&rmustadvisetheBankat onc.oabou(arrychange.$intheEonowe/saddre$9,

ELECTRONIC MAIL ANO FAX TRANSTIISOION
Th€ 8aflk ls en{tlad to r€ly on any ugreem€nl, documen( o( lnstrurnerlt provftt€d 10 lhe Eank by lho Eorrowor or sny Guuranlor 0s Bppilcable by w€y 0l
oleclronlc rnall or fax transmlsslon as though lt were an orlBinal Bigned documont. TIO Banf, ls fulthor entltl€d to assume lhat ony communlc{tlon hom
lhe Bonour'er rocclvod by eloclronic mall or l6x |ransmlsglon ls s rolisble communioolion from tho Sorrower.

GENERAI
Unlcs0 ohcrwise providcd. all d0ltar arnounb are in C8nadian cufiency.

STATEMENT OF BORROWER
The Sonolvor:
(a) declates tha( il moets the elloibility cdterla for a han 0umuanl lo lho lorms 0f the C€nMa Small 8rr$lness Flnanclng Act ("CSBFAI:
(b) undertakes (o use the proceeds ot iho Credit Fscililies lor lhe pulposes spedfled lo th€ loan appllcs(ion and lor no dher purpo€e:
(c) csdtfles thal all of lho informalion provlded to the Eonk h the losn applicatlon ie lrue and conecl ln every respeelj and
(d) Edhorlzes the gantt to loitllsh arry perooit appointed by or ofl behalF of the Govemment ol Canada, ln connecllon wllh lhe s(fninistratiff ol
lhe Canada Small Btt{krtq_o*'Flnirnclng Program,wi(h all lnaonnation fist he Bank ho6 ln rosp€ct of lhe Crodil Facilltle$, lho loan applicntion. the
Borrower end any Guarantor.

DEFINITlONS
For the purpose ollhls Agrssm€nl, lho tollowlng tormo and phross3 shall havo the lollowing meanirrge:

"Appllcabls L{w6" rne8ns, $ifth r68p€cl io any Porson, properly, transactlon or evenl, 6ll pre$€nt or tuture Bptllcable la$/$, slalutes, regulatlons, rules,
orders, ccdes, trealles, convenllons, lud€ornsnls, awards, determinslions and decre€8 qf ilny goverrmental, r€gdalory, liscal or monetiry body or coun
of competent Jurlsdlctlon in any appllcablo Juriedlctlon;

"Eorn wlng'' msan$ ench uso of a Crodlt Fsclltty and 8ll oue6 uuunur outstandlng a[ any time are 'Bortowi.tgs';

''Butlnolo Loan lnaurancd Plan" means tho optional group ctodilor insuranco cover60o, underwrltton by Sun Life Assuranc€ Corlparry of C€neds,
aN ollercd in connoclfon wllh ellgible loan product6 olfor€d by the Eank.

'Busln€ss oay' moans a day, oxcludlng Salurday, Sunday and any o(hor day ffiich shall be 6 legat hollday ln C6noda or any Provlnco ttlereor, or a
dey on whlcfi bankhg instiluliono sre olo6ed throughoul Cansda;

"contamlnsnf lndudes, without llrnllatlon, any pol,u(ant. dsngorous subslailce, liquld rv8r(s, industd0l $/.aBta, hazardous material, hzardous
subslaoc€ or cfrtlaminanl lncludlno any of the to(000lng 6s d€flned ln any Envlronmenlal Law,

l:

'Envlronmon(al Acuvl(y. means any actlvlty, event er clrcumstance in r€specl ot a Contaminsnl, indud'ng, $dth0ut llmltation, its storage,
coll€otlon, purcha8s, actunl.dation, assos$lnent, generallofl, manufrdure, coftstruclion, processing, kealrnent. stabllization, disposition,
lransportauon, or lts Release lnlo lhe nalural ofivlrofinont, ktdudlno tnov€msflt lhrough or in the sir, soil, surfacd w6ter 0r groundrda(fi;

"Envlronmontol Lows" maons 6ll Applloable Lawr rglatirE to the enviroflmen( or occupslional heatth and s€lety, or sny EnvlroffnentalAdtivlty;

'rcuerontoy'' meErB arry Psrson who has guaranle€d lh€ obllgatlons or lhe Bono\ er undot hl$ Agroeflenl:

rrPenon" includes an indlvidual, a parlnefshlp, I .lolnl venturc, a ttusl, an unincorpolsted organizatlon, s company, a corporalian, an assoclatlon, a
oovernment ot sny depsrlmenl or sg€nsy hcrool lncludlng Canqdo Revenue Agency, snd srry olhor incorporated or unincotpot8lgd €ntltv:

"Pollcy" m6ans tho tsuslnosg Loan lngurance Plan policy 5100, i9$u6d by Sun Ll{e AssLLronce Comporry ol Can€da to lhe B€nk;

"Potentlal Pflor.Ronldng Clalmr" means €ll amounts owing o. roqulrod (0 b€ psid, \,!fiele lh€ lallur€ to psy any 6uch omounl could give ng€ lo a clairn
pu6u6nl lo any lsw, aiolulg, 16gula(lon or othsr$/oe, whioh renko or lo $pablo ol ranking in pdorlly to tho Seftrlty or othoNisc h prlorlty Lo ony clolm by
the B0nk for (epsym€nt 0f any Amount8 oh4ng urder {his AgrL.efi€nti

use, tmlding.
handling or

"RBP" snd "
sfled for dete

Roynl Bank Pthn€" each mouns lhe annual re(c of Irrterest announced by tho Bank lrom time lo tlme Bs belng a r€filrence rdte then In

rmining in(eresl rstes on commercJal loanr mad€ in Canadian currency ln CanadS;

'Roloa66" includgs discfiatge, spray, inlect, inocuta(e, aoandon, depanlt, spill, leak, seep, pour, omit, empty, throw, dump, placc and erlaust, Irnd \ryhen
used os a no{n ha$ a slmllar m€Bning
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Docusign Envelope lD: DF819712-3145-4469-91C4-1 17D4DBE672D

RE N p W4 !, 11p.&T AMEryT,

Thjs Renervltl Agreement (the "Agreement") is datecl as ol this l" day of Decenrber, by and bettveen
Antuka Verttrrres lnc. dba. Antuka Esports ("Anruka"). Wavcrs E-Garning lnc, (''Waves"). Ahnrad A) .lanrnl
("AhrnacJ"), alrd Khaiecl Shcrif ("Khalcd", and togethel with Ahrrad collectively referred to as the
"G r.rarantors").

Ternts not otherrvise dellned herein slrall have tlre nreaning asclibed to such lelrns in the Ro-yal Bank of
Clanada l-oan Agreenrent - CSBFL, clated May 29.2018 (lhe "Loan Agleerucnf").

WITNESSETH:

WHEREAS, thc Borrowcr obtained a loan fl'onr the Royal Bank of Canacla ("llBC") in the principal
amoLlnt ol$32 1.300 (the "l.,oan");

WHEREAS, the Loan is evidenced by the Loan Agleenrenl,

WHEREAS. RBC and Anrtrka have elltered itrto an Assigrtnrent of Security and lndebtedness Agl'ecrrrent.
dated November 28 20 19, wlreleby RBC sold, assignecl. and tansferled the indebtedness uncler the l-oan
Agleenrenf in favoiu' of Anruka (the "Assignrnent")

WHJREAS, Putsuant to the Loan Agt'eernent, Arnuka (as Lender) trray extend tlre terrns of tire Loan
Agreernent by way of a Renewal Agt'eenrenl selting c'lut lhe terms upr.rn u'hich the Lender is prepared kr
extend tl:e telnt loarr facilitv.

WHEREAS. Amuka and Waves wish to nrodify and extend the Principal cledit facility to the atnorut
specified hereinafter, and the Originnl MatLrrity Date to the date specified lreleinafter aud, in collsirleration
tlrereol. Amuka and Waves have agreeil to nrodif.v'certain ternrs of the Loan Agreetnent as inore fully set
tbt'th heleirt.

NOW THEREFORE, fol valuable considcration, the teceipt and sufficiency of rvhiclr are hereby
acknowleclgcd llre Arnuka. Waves. and tlre GLralantr:rs agrec as follorvs;

l. Extensions. The Pronrissory Note is anrerrded to exterrd the Original Matulitv Date fronr 60 rlorrths
begirrning May 29,20 18. to (r0 rrrorrths beginning Decenrber 1,2019.

2. Aruendtnent to Cledit Facilities. The CLedit Faciljties section of the Loan Aglcerrrent is stlLrck and
artrendc'd as f'ol lcrtvs:

Facilit;'#l Variablc rntc ferm facility in thc arrrount of $3111390$0 $450.000.0J1. I{epayable b,v-

consecutive ntr-rnthly principal paymenls of $+6i4=50 $;1.996.00 plus interest based on a 120 nrorrth
antottizatiott. First paynrenl is due 90 days after tl'st clrawdown. This loan has a60 rlonth ter.rl and
all oLrtstanding plincipal and interest is payatrle in fLrll at the end ol the ternr. lnterest rate:
RBPriOe% llXbil iil 6.0'09/,.epel annuDr. lntele st pa,l'able rrronthly, in arrears. on the sanle clay e ach
period as deterrninecl by tlre barrk,

3. Reneu'al Agteerrtent. It is the intention and undelstanding o1'the partics hereto that this Agreenrent slrall
act as an extettsion of tire Loan Agreetlent and tlrat this Agreernent slrall rrot act as a novatiorr of sucI note.

4, Except as specilir.:ally antended hereby. thc parties helelo acknowlcdge and confirnr that the I-oan
Agreernent rentaitts in full fblce and ellbct arrd eufbrceable in acc'ordance rvith theil fernrs.
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IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have caused this Agreement to

be signed by their dLrly aLtthorizecl officers,

Dated: Decenrber 1r.20 I 9

.Amuka Ventues Inc.

Per

Ben Feferman
Name:1 .....@

Title

Per':

Per':

Pefli

;jii*{iimfurg
}.#-hs{.j,([.i*^ll\ffi

cE0

Waves E-Gaming Inc.:

Khalcd Sherif:

t',torr' %
Title:,F:,9.....,,...,,,,.,,.iiir...,i.,,,....---.,*,.-,,,,,,

Almacl AlJamal:
,ffi*,ttl{td
l'"$d+l*lc l*.t
sffi

rr"r',Fd{t"
1t KJ,"L,ltLi*
W
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Schedule B

Terms and conditions
Except as otherurise specifically provided in the appointment letter or contract to which these terms and
conditions are altached (collectively, the "Agreement") the following additional terms and conditions shall
apply

1. Services - DLI shall exercise due professional care and conrpetence in the performance of the
services provided pursuant to this Agreement (the "Services")q,

2. Unexpected events - lf changes to the scope or timing of any Services are required because of a
change in applicable law or professional standards or events beyond a party's reasonable control, but
nol involving its fault or negligence (any of which, a "Change"), the parties agree to adjust the fees
for, and/or liming of, the Services appropriately. Each party shall be excused from default or delay in
the performance of its obligations (other than payment obligations) under this Agreement to the extent
caused by a Change.

3 Confidentlality - Subject to the other terms of this Agreement, both Client and DLI agree that they
will take reasonable steps to maintain the confidentiality of any proprietary or confidential information
of the other.

4. Privacy - Client confirms lo DLI that it has obtained any consents that may be required under
applicable privacy legislation for any collection, use or disclosure of personal information that is
necessary in order for DLI to provide lhe Seruices. DLI shall adhere to applicable privacy legislation
when dealing with personal information that was obtained from Client.

5. lnternet communications - Unless otherwise agreed with Clienl, DLI may correspond by means of
the lnternet or other electronic media or provide information to Client in electronic form, There are
inherent risks associated with the electronic transmission of information on the lnternet or otheruvise"
DLI cannot guarantee the securily and integrity of any electronic communications sent or received in
relation to this engagemenl and cannot guarantee that transmissions or other electronic information
will be free from infection by viruses or other forms of malicious software.

6. Right to terminate services - Either party may terminate this Agreement, with or without cause, by
providing written notice to the other party. Except as othenryise set out in the engagement letter or
contracl to which these lerms are attached, in the event of early termination, forwhatever reason,
Client will be invoiced for time and expenses incurred up to the end of the notice period together with
reasonable time and expenses incurred to bring the engagement to a close in a prompt and orderly
manner. DLI shall also havethe right, upon 7 days priornotice, to suspend performance of the
Services in lhe event Client fails to pay any amount required to be paid under this Agreement.

7. Expenses - Client shall reimburse DLI for all reasonable expenses incurred in connection with the
pedormance of the Services, Reasonable and customary out-of-pocket expenses for items such as
travel, meals, accommodations and other expenses specifically related to this engagement will also
be charged,

B Billing and taxes - Bills including expenses will be rendered on a regular basis as the assignmenl
progresses, Accounts are due when rendered. lnterest on overdue accounts is calculated at the rate
noted on the invoice commencing 30 days following the date of the invoice. All applicable taxes,
whether presently in force or imposed in the future, shall be assumed and paid by Client without
deduclion from the fees, expenses and charges hereunder,
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9. Governing law - This Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein, without regard to principles of
conflicts of law. The parties hereby irrevocably and unconditionally submit and attorn to the exclusive
jurisdiclion of the courls of the Province of Ontario in connection with any dispute, claim or other
matter related to or arising out of this Agreement or the Services.

10, DLI repons -DLl retains all copyright and other intellectual property rights in everything developed,
designed or created by DLI either before orduring the course of an engagement inciuding systems,
melhodologies, soflware, know-how and working papers. DLI also retains all copyright and other
intellectual propedy rights in all reports, advice or other communications of any kind provided to Client
in any form (written or othenvise) during the course of an engagement ("Reports'), although Client
shall have the full right to use any Reports within its own organization. Any Reports are provided
solely for the purpose of this engagement. Except as otherwise set out in the engagement letter no

Report (and no portion, summary or abstract thereof) may be disclosed to any third party without
DLI's prior written consent. DLI does not assume any duties or obligations to third parties who may
obtain access to any Reports, Any services or procedures performed for Client will not be planned or
conducted (i) in contemplation of reliance by particular third padies (ii) with respect to any specific
transaction contemplated by a third party or (iii) with respect to the interests or requirements of
particular third parties. Client may not rely on any draft Report.

11. Severability - ln the event any provision of this Agreement is determined to be invalid, illegal or
unenforceable, in whole or in part, such provision shall be deemed severed from this Agreement to
the extent required and the remainder of this Agreement shall remain in full force and effect.

'12. lndemnity - To the fuliest extent permitted by law, Client shall indemnify and hold harmless DLI and

their respective personnel (the "lndemnitees") from and against all (A) claims and causes of action,

pending or threatened, of any kind (whether based on contract, tort or othenvise) by third parties,

including any affiliate of Client, related to or arising out of lhe disclosure of any Report or any portion,

abstract or summary thereol by, through or at the request of Client or the use or reliance on, any

Reporl or any portion, abstract or summary thereof, by any person or entity that obtains access to it,
directly or indirectly, from, through or at the request of Client, and (B) liabilities losses, damages,

costs and expenses (including, without linritation, legal fees and disbursements) sutfered or incurred

by any of the lndemnitees in conneclion with any claims or causes of action described in clause (A)

above, except as finally determined to have resulted solely from DLI's fraud or willful misconduct,

13 Legal proceedings - ln the event DLI is requested by Client or is required by government regulation,
subpoena, or other legal process to produce documents or personnel as witnesses with respect to the
engagement for Client, and provided that DLI is not a party to the legal proceedings, Client shall
reimburse DLI for professional time and expenses, as well as the fees and expenses of counsel,
incurred in responding to such requests.
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IN THE IJIATTER OF THE PRIVATE RECEIVERSHIP OF

WAVES E€AIIIIING INC.
Notlco and Sffimont of the Recolver

(Subseodon 245 (l) and 246 (f ) of fis Bankruptuy and lnsolvency Act)

Tho Reoeiver gitos notice and declares that

l" Waves E€aming Company fDoilof orthe'Company) ls indebted to Amuka
Ventures lnc. ('Amuka) in the amount of approximately $320,000 flndobiledness').
Amuka holds a Gonenal Security Agrcement datud June 12,2018 assigned to Amuka by
the Royal Eank of Canada ('RBC') on Novembor 28, 2019 (?eslgnmenf) over all of
lhe Debtol's present and after acquired personal property, assets and undertakings and
all pmceeds thercof ("Seourltf) lrt respect of wltlch a Flnanclng Statement nas
regletered on May 29,2018. RBG made dsmand and lssued lb nodce of lntenffon to
enbrce on tts security (the'Notoe), on Odober 28, 2019. fie Company dld not make
payment to RBC and the lndebtedn€ss remalned unpaid. Followlng the Asslgnment on
Dacembor 9, 2019, Amuka bsued to the Debtor !b own demand and notics of intention
to enforce on its security and payment was again not msde by the Debtor to Amuka. As
such, pursuant to the lndeb'bdne*r, the Seurrity, and the Assignment, Amuka decided
to enftrce on the Security and to appoint a recelver to realEe on all of 0re assets of the
Company.

2n On Deoember 20, 2019, Dodick Landau lnc. uras privately appointed Receiver
("Reoelvefl 

"f 
qll personal assob, undertakings and properffes of \ttaves E€amlng lnc.

punsuant to the Security.

3. The Com a leased premlses
York, The Receiver has not
of the The wlll bo moniloring the Company's operaffons and

ln, place to manage day-today operaffons while tre RecEiver
canios.out

4. The Security ls comprlsed of equtpment and other llxed assets. The Receiver wlll realize
upon he Searity by undertaHng a going @ncam sale of the assets of the business.

5. The followlng lnformatlon relates to the recelvership:

a) Location:2160 SteelesAve W, Nortr yorlq Ontario

b) Prlncipal line of buslness:

Thg Dgbtor opordes a d€dicated esports fadlity, connec{ing gamers across Canada
and brlnglng esports toumaments to audlences and players iround the world. The
fadlity prwidoo a venue fur gamers to soclallze, play casually, beln, and compete for
prlzes.

c) The followlng are etimated amounts ored by the Company to each creditor known lo
hold a securtty lnbrast agalnst the Property:

Amuka Ventrrcs lnc. - $320,000 (befure accrued and unpald lnterast and costs)

located S 2f:Sgr $teglss,dy6i.ry!; $torfr
taken pooeoasion,cf the Premls€B end



d) Th€ Receive/s lnltlal astmate of the amounF oured by the Company to the unsgcur€d
creditors is appmxlmately $402,000. Thls amount ls comprlsed of $380,000 (basore any
accruqd and unpaid intersst) owlng to 1199515 BC Ltd. ln relaffon to thrce promissory
notes lssued in Marct and July 2019, and the balance reprcsents approximately S42,00b
swing to fade credltors and egamlng prtse winners.

e) The Recefuer is monltoring the Compony and operations are ongoing in the normal
cours€. The Receiver is preparlng br a sale procoss to commene in January 2020.

For fu rlher inbrmallon, please contac-t lhe Receive/s ofrice:

,dtenUon: Brsnda McKnight
Dodick Landau lnc.
4846 Dufrdn Sbeet, Sulte 6
Toronto, ON, M3H 5S4

Telephone (41 0) 64$0542
Facsimlle F1ArU9:1725
brenda. mcknight@dodlckca

Datad at Toronto, Ontarlo, trls 20th day of Decembar, 2019.

Ilodicil( Landau lnc., acting solely ln lb capaclty as
pdt at€lyAppolnted Receiver of Wbues E€aming lnc.
and not in its psrsonal orcorporate capaclty,

Pec

#b.z
;

Rahn Dodick, CPA CA, ClRp, UT, president -i



- Creditor Mailing List -

ln the matter of the receivership of
Waves E-Gaming Inc.

of the ciW of Vaughan, in the Province of Ontario

Creditor Name Attention Address Claim $

Director Ahmad Aljamal 0.00

Secured Amuka Ventures Inc, Aaron 33 Bloor Slreet East 5th Floor
Toronto ON M4W 3Hl

3 t5, t6?.98

Unsecured I t99515 B. C. Ltd.

Ahmad Aljarnal

Alton Yap

Andrew Graham

Basement Gaming

BenJamin Stagg

Binalli Maintenance

Charlie S

Chefs Plate

Christian Hcnnig

Cogeco Peer I (Aptum)

Conor Johst

Damion Cook

DECL Ltd.

Denis Kosogov

Jason Coles

Jimmy Nguycn

Jonathan Dallal

Iullian Ganzales

Aman Parmar 2200-885 West Ccorgia Str€€t
Vancouver BC V6C 3 E8

360,000.00

t24,616.75

I 05.00

200.00

1,000.00

35.00

62 r.s0

t,400.00

1,000,00

525.00

2,153,30

200.00

350.00

8,046.40

60.00

300.00

r 20.00

t20.00

35.00

78 Bay Hill Drive
Vaughan ON L4K 169

Forhite (Oct. 5) 6th
br3adl?@gnail.com

TSP 2 (Nov 23) lst
andrewbasbus iness@gnai l. co m

525 Adelaide Strcct West # 1729

Toronto ON MsV 0N7
gamingintoronto@,gmail.com

Fortnite (Oct. 5) 8th

benjaminstagg@hohnail.com

4 I 55 Sheppard Avcnue, Unit 207A
Scarborough ON MIS lT4
binal limainenance@gmai l.com

Fortnite (Oct.s) lst
th edeathfl ame2 I @gmail,com

I l0 Spadina Avenue, Unit 201

Toronto ON M5V 2K4
aarush i.raizada@chefspl nte. com

Forhite (Oct. 5) 3rd

l9l The West Mall,2nd Floor
Toronto ON M9C 5K8

TSP 2 (Nov 23) I st

conorjohs@grnail.com

Fortnite (Ocr 5) 4th
damioncook@hotrnail,com

8l Old Colony Road

Richmond HIll ON L4E3X2
DECLT 86921 I 0@gmai l.com

TO Strike (Nov. I 6) 2nd

denis.kosogov@gmail.com

TSP 2 (Nov 23)2nd
jasonpcole@gnail.com

TO Srike (Nov. I 6) lst
j immy_nguyen@hounai l.com

TO Striks (Nov. 16) lsft
jonathand al I a l@hotm ai l. com

Forhite (Oct, 5) 7th
giuillian@gnail.com
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il

l

i

:

Kaloyan IIiev

Kevin Ngo

Matthew Mudrinic

Michael Said

MKM Esports

Muhtadi Al'Sammnrraee

No name available (Paypal client)

Obaid Asim

Romir Bagga

Ronald Mach

Ryan Ngo

Sean Thertien

Sebastiano Tropiaro

TO Strike(Nov. l6)2nd
i liev_kaloyan @yahoo, com

TO Strike (Nov, I 6) I st

kevinn goj s@hobnail, com

TO Strikc (Nov. l6) 2nd

Mudrinic00@boll.net

TSP 2 (Nov 23) I st
beehzy@grnail.com

393 University Avonue, Sulte 2000
Toronto ON M5C lE6

,i marcus@,rnkmesports. com

TO Strike(Nov. 16)2nd
muhtadies@grrail.com

TSP2(Nov23) lst
hollerszr@gnail.com

TSP 2 (Nov 23) I st

obaidasimm@hotnai l.com

Fortnite (Oct. 5) 2nd

romirl3@outlook.com

Fortnitc (Oct. 5) 5th

ronaldmach0T3 @gnail,com
TO Strike (Nov 16) lst
ngoryan06@gmail.com

TOSbike(Nov. 16)2nd
sxtherrien@grnai l. com

TO Srike (Nov. 16) lst
scbastianrop iano@gmail.com

60,00

r 20.00

60.00

200.00

t7,155.72

60.00

200:00

200.00

875.00

175.00

120;00

60.00

120.00

l

20, Page2/2



41 69543062 03j38:23 p.m. 20-1 2-2019 1t2

From I Do:

Cnrfos Da Si[vn

Assistrurt Dnnkluptcy
()l'ljcc ol' thc Supclintcndr:nt o I ll lnlir.uptcy (lanrdu
InnovaLion, Science and Economic Development
Canada (ISED) / Government of Canada

Adjointc dcs tuillitos
But'r-'ltu du Suriulcrrtllrrt rlcs liuiIIites Catrnda
Innovation, Sciences et D6veloppemenb
6conomigue Canada (ISDE) /Gouvernement du Canada
.Ciulp.s,Daiilv;t(i.]Cru,r"tll.c1 /Tul.: 4l(r ?7 l-l.5tJ? /A't'si: l-8r,(r-(t94-ti:lttg

Re:

Message:

,9.S H, :"",F. $ H,

FACSIMI LE MESSAGE/TRANSMITTAL S LIP
FICHE DE ME SAGE/THASMISSION PAR TELECOPIEUH

Receivership of

31.458838 WAVES E.GAMING INC.

Please find attached the Receivership for the above relerenced estates"

Best regards,

Carlos Da Silva

ll lhere are any probl€ms wlth this lransmlssion, please call (416) 952-6169
S'll y a des pmbldmes avec cette transmlssion, veulllez appeller (4 j 6) 952-61 69

No, of pages (including this form)

No. de pages (includant ce lormulaire)

Pages: 2

Dale:

TolA:

Altentlon:

Fax:

DAU I

Brenda McKnight

(416) 64s-772s
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B H lndustry Canada
Oftice of the Superintendent
of Bnnkruptcy Canada

lndustrie Ganada
Bureau du surintendant
des faillites Gsnada

RECEfVER: RAI-IN DODICK
DODICK LANDAU INC.
4646 Dufferin Street, Suite 6
Torottto, ONTARIO
M3H 5S4

DATE; December 20,201,.9

RE: Filing of Receivership and Reporting Duties of Receiver

ESTATENAME: WAVES E.GAMING INC.
ESTATENoT 3l-458838

Dear Sir/l\tladam,

Wc write to acknowledge receipt of Form 87, Notice and Statement of the Receiver,
for the above noted receivership. Please note the assigned estate number and
cnsure this nurnber is on all future correspondence.

As a rerninder, subsection 246(2) of tho Bankruptcy and Insolvency Act (BIA) and
Rule 126 of tlre Bankruptcy and Insolvoncy General Rules require the receiver to

$ prepare interim reports relating to the receivership at least once every six months
and provide copies thercof to the Superintendent, to the insolvent person or the
Licenscd Insolvency Trustee (in the case of a bankrupt) and to any creditor who
requested a copy.

In addition, pursuant to subsection 246(3) of the BIA and Rule 127n the receiver
shall, after completion of his/her duties, prepare a final report and a statement of
accounts containing the prescribed information relating to the recelvership and
provide a copy thereof to the Superintendent, to the insolvent person or the
Licensed Insolvency TYustee (in the case of a bankrupt) and to any creditor who
requested a copy.

Please contact this office should you have any questions regarding any of the above.

Superintendent of Bankruptcy

I 5 I Yonge Street, 4th Floor, Toronto, ONTARIO, MSC 2W7 , 877 137 6-9902
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Waves E-gaming Inc. - Bidding Procedures

On December 20, 2019, Waves E-gaming Inc, ("Waves") went into receivership and

Dodick Landau Inc. was appointed as the Privately-Appointed Receiver (the "Rccciver")

over the assets and undertakings of Waves.

Set forth below are the bidding procedures (the o'Bidding Procedures") to be employed

with respect to the stalking horse sale process (the "Sale Process") to purchase the

Receiver's right, title and interest, if any, in and to the assets (the "Assets") of Waves.

The Receiver approved the:

(a) stalking horse bidding procedures (the 'oBidding Procedures") for the purpose of

Sales Process; and

(b) Asset Purchase Agreement dated .Ianuary 16,2020 (Ihe "Stalking Horse Asset

Purchase Agreement" or "Stalking Horse Bid") between the Receiver and

Amuka Ventures Inc. (the "Stalking Horse Bidder").

All amounts specified herein are in Canadian dollars

Assets To Be Sold

The Receiver is offering for sale all of the company's right, title and interest, if any, in

and to all of the Assets and is encouraging bids for all the Assets, in whole and not in

part.
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The Bidding Proccss

The Receiver shall undertake the following:

a) approach potential purchasers for the pulpose o1'marketing the Assets and

provide thern with a notice of sale documenl in the fbrm of a teaser;

b) prepare a confidential information memorandnm ("CIM") to be distributed to

prospective purchasers who execute a confidentiality agrcement (in a form

satisfactory to the Receiver);

c) determine whether any person is a Qualified Bidder (as defined below);

d) coordinate the efforts of Qualified Ridders in conducting their reasonable due

diligence investigations ;

e) receive off'ers fi'om Qualified Bidders; and

D negotiate any offers made to purchase the Assets

(collectively, the "Bidding Process").

The Receiver shall have the right to adopt such other rules for the Bidding Process

(including rules that may depart from those set forth herein) that will better promote the

goals of the Bidding Process, provided, however, that such other rules are not inconsistent

with any of: (i) the provisions of the Stalking Horse Asset Purchase Agreement

(including the deadlines therein); (ii) the Bid Deposit Requirernent (as defined below);

and (iii) the bid protections granted to the Stalking Horse Bidder herein,

Participation Requirements

A "Qualified Bidder" is a potential bidder that the Receiver determines is likely (based

on the experience of, and considerations deemed relevant by, the Receiver such as the

reputation of the bidder, financial information subrritted by the bidder, etc.) to be able to

consummate a sale if selected as the Successful Bidder (as defined below).

Notwithstanding the foregoing, the Stalking I-Iorse Bidder shall be deemed a Qualified

Bidder.

l
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Due Diligence

Any Person that wishes to participate in the Bidding Process rnust: (i) execute a

Confidentiality Agreement (the "Confidentialify Agreement") attached as Appcndix

"A"; and (ii) be a Qualified Bidder. Qualified Bidders who have executed the

Confidentiality Agreernent will be able to conduct due diligence.

The Receiver shall determine, in its sole discretion, which Qualified Bidders shall be

afforded with access to additionai confidential information to cornplete tl-reir reasonable

due diligence.

The Receiver shall not be obligated to furnish information of any kind whatsoever to any

Person tliat the Receiver determines not to be a Qualified Bidder, The Receiver will

afford any Qualified Bidder the time and opportunity to conduct reasonable due diligence

subject to the time frames contemplated by these Bidding Procedures. The Receiver will

designate a representative to coordinate all reasonable requests for additional information

and due diligence access fiom such Qualified Bidders.

Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid and the

Required Bid Materials (defined below) to the Receiver c/o Dodick l.audau 1nc.,4646

Dufferin St., 'l'oronto, Onlario M3H 2N3, Attention: Ms. Naorni Lieberman, not later

thanl2:00p.rn,(prevailingEasterntirne)onFebruary14,2020(the"BidDeadline"). In

the event that a bid is determined to be a Qualified Bid, the Receiver shall deliver a

written copy of any such Qualified Bid arid the Required Bid Materials to the Stalking

Horse Bidder's agent (the "Agent"), MKM Law LLP, 840-2967 Dundas St West,

Toronto, Ontario, M6P IZ2, Attention: Josh Marcus (Emaii: jmarcus@mkmesporls.com).
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Bid lLequirements

All bids (other than the Stalking Horse Bid) are lequired to include (unless such

reqnirement is waived by the Recciver) (the "Required Bid Materials"):

1. A purchase price equal to, or greater than, $480,000.00 (the "Minimum Bid

Amount")l for the Purchased Assets. plus any applicable taxes;

2. A letter stating that the bidder's off'er is irrevocable uirtil the first business day

after the Assets have been sold pursuant to the closing of the sale, or sales

thereof, approved by the Court;

3. An executed copy of a proposed purchase agreernent and a red line of the

Qualified Bidder's proposed purchase agreement reflecting variations from the

Stalking Horse Asset Purchase Agrccmcnt (thc "Marked Agreement"). All

Qualified bids must provide: (a) a comrnitrnent to close within two (2) business

days after satisfaction of all conditions and a covenant to use commercial best

efforts to satisfy all conditions; and (b) the identity of and contact information

for the bidder and full disclosure of any affiliates and any debt or equity

financing sources involved in such bid;

4. A cash. deposit in the amount of 5Vo of the total purchase price in the fbrm of a

wire transfer, certified cheque or such other form acceptable to the Receiver (the

"Bid Deposit"), which shall be placed in an escrow account (the "Escrow

Account"). The Escrow Account shall not be subject to any Liens whatsoever of

Waves' creditors or otherwise, and funds shall be disbursed fi'orn the Escrow

Account only as follows: (i) if the Qualified Bidder is the Successful Bidder at

the Auction, its Bict Deposit will be applied to the purchase price payable by it

under its bid on the closing thereof; and (ii) if the Qualified Bidder is not the

successfll Bidder at the Auction, then its Bid Deposit shall be returned to it

(subject to the other provisions of these Bidding Procedures and the terms of its

purchase agreement);

'Which is the sum of the Stalking Horse Bid and the Overbid Amount
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6,

5;

,7

8;'

A representation by the bidder and written evidence that the bidder has a

commitment for financing or other evidence of the proposed purchaser's ability

to consummate the proposcd transaction, including executed copies o1 any

financing agreements, commitments, guarantecs of the payrnent obligations of

the proposed purchaser, and which the Receiver believes to be sufficient to

satisfy the bidder's obligations under its proposed bid, including to consummate

the transaction contemplated by the proposed purchase agreement submitted by it

as provided above;

The bid shall identify those executory contracts and unexpired leases of Waves

with respect to which the bidder seeks to receive an assignment;

The bid shall not request or entitle the bidder to any transaction or break-up fee,

expense reimbursement, termination or similar type of fee or payment and shall

include an acknowledgernent and representation of the bidder that it has had an

opportunity to conduct any and all due diligence regarding the Assets prior to

making its offer, that it has relied solely upon its own independent review,

investigation and/or inspection of any documents and/or the Assets in rnaking its

bid, and that it did not rely upon any written or oral statements, representatious,

wananties, or guarantees, express or implied, statutory or otherwise, regarding

the Assets, the financial performance of the Assets or the physioal condition of

the Assets, or the completeness of any information provided in corurection

therewith or the Auction, except as expressly stated in these Bidding Procedures

or the Stalking Horse Asset Purchase Agreement;

The bid shall not contain any due diligencc, financing or regulatory conditions of

any kind other than those contained in the Stalking Horse Asset Purchase

Agreement, though the bid rnay be subject to the satisfaction of other specific

conditions in all materialrespects at closing;
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9, The bid shall fully disclose the identity of each entity that will be bidding fbr the

Assets or olherwise participating in connection with such bid, and the complete

tenns of any such palticipation;

10" 'Ihe bid shall state that the offering party consents to tlie jurisdiction of the

Court;

11, The bid shall include evidence of authorizatiou and approval from the bidder's

Board of f)irectors (or comparabie governing body) with respect to the

submission, execution, delivery and closing of the proposed Purchase Agreement

of the bidder';

12. The bid shall state that the ofl'ering party has not acted, and will not act, in

collusion with any other person in corurection with its bid; and

13. The bid shall identify any liabilities being assumed.

A bid received from a Qualified Bidder that includes all of the Required Bid Materials and

is received by the Bid Deadline is a 'oQualified Bid". The Receiver reserves the right to

determine the value of any Qualified Bid, and which Qualifred Bid constitutes the best

offer (the 'ol,ead Bid"). Forthwith after the Bid Deadline, the Receiver shall determine

which Qualified Bid shall be the Lead Bid for the Purposes of the Auction, A copy of the

Lead Bid will be provided to all Qualified Bidders prior to the Auction Date.

Notwithstanding, the bid requirements detailed above, the Stalking Horse Bid shall be

deemed a Qualified Bid.
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"As Is, Wherc Is, With AII Faults"

The sale of the Assets shall be on an "as is", "where is" and "with all faults" basis and

without representatiolls, warranties, or guarantees, express, implied or statutory, wlitten

or oral, of any kind, nature, or description by the Receiver or its respective agenls,

representatives or estates, or arly of the othel parties participating in the sales process

pursuant to these Bid Procedures, except as may otherwise be provided in a definitive

Purchase Agreement with the Receiver. By submitting a bid, each Qualified Bidder shall

be deemed to acknowledge and represent that it has had an opportunity to conduct any

and all due diligence regarding the Assets prior to making its bid, that it has relied solely

upon its own independent review, investigation and/or inspection of any documents

and/or the Assets in making its bid, and that it did not rely upon any written or oral

statements, representations, walTanties, or guatantees, express, irnplied, statutory or

otherwise, regarding the Assets, the financial performance of the Assets or the physical

condition, existence or l<lcation of the Assets, or the completeness of any information

providecl in connection therewith or the Auction, except as expressly stated in these

Bidding Procedures or as sct forth in a definitive Purchase Agreement. This ser:tion shall

not merge or-r closing and is deemed incotporated by reference in all closing documents

and deliveries,

Free of Any and All Liens

Except as otherwise provided in the Stalking Horse Asset Purchase Agreement or another

Sr.rccessful Bidders' Purchase Agreement, and subject to any Permitted Liens which may

be defined in the Approval and Vesting Order, all of the Receiver's right, title and interest

in and to the Assets subject thereto shall be sold free and clear of all Liens pursuant to the

terms of an Approval and Vesting Order, in the form of Commercial List Model Apploval

and Vesting Order.
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The Auction and Auction Procedures

If a Qualified Bid (other than that subrnitted by the Stalking Horse Bidder) or Qualified

Bids which, in eithel case, in the aggregate provide for consideration of not less than the

Minimum Bid Arnount, have been received by the Receiver on or before the Bid

Deadline, tire Receiver sliall conduct an auction (the "Auction") with respect to all of the

Assets, and the Lead Bid will be the starting bid for the Auction.

Tlre Auction shall be conducted atthe offices of theReceiver, 4646Dufferin St., Suite 6,

Toronto, Ontario, M3H 5S4, (the "Auction Site") and shall commence at 11:00 a.m.

(prevailing Eastern time) on February 18,2020 (the "Auction Date"), or such other place

and time determined by the Receiver.

The Receiver may conduct the Auction in any manner that it determines will achieve the

maximum value fbr the Assets, provided that the Lead Bidder and Stalking Horse Bidder

shall be entitled to be present during each round of bidding, the identity of each suoh

Qualified Bidder shall be disclosed to the other Qualified Bidders, and all material terms

of each Qualified Bid and each subsequent bid made by each such Qualified Bidder shall

be disclosed to the other Qualified Bidder. The Receiver also may set opening bid

amollnts in each round of bidding as the Receiver determines to be appropriate.

If Qualified Bidders submit Qualified Bids, then the Receiver shall: (i) prornptly

lbliowing the Bid Deadline, review each Qualified Bid on the basis of the financial and

contractual terms and the factors relevant to the Sale Process, including those factors

affecting the speed and certainty of consurnmating the Sale Process; and (ii) as soon as

practicable after the conclusion of the Auction, identify the best offer for thc Assets

("succcssful Bid") and the bidder or bidders making such bid (the '(Successful

Bidder").
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At the hearing on the Sale Approval Motion, if r"equirecl, the lleceiver will present the

Successfr"rl Bid to the Court for approval. The Receiver reserves all rights not to submit

any bid whicli is not acceptable to the Receiver for approval by the Court. The Receiver

acknowledges that the Stalking Horse Bid is a Qualified Bid and .shall be submitted to the

Court for approval in the event that there is no other Successful Bid, Except as otherwise

provided herein or as restricted by the Stalking Horse Asset Purchase Agreement, the

Receiver, in the exercise of its fiduciary duties, may adopt rules for bidding at the Auction

that, in its business judgment, will better promote the goals of the bidding process or any

order of the Court entered in connection herewith.

If no Qualified Bid is submitted by the Bid Deadline or all Qualified Bids that have been

submitted have been withdrawn prior to the Bid Deadline or the Auction Date, then the

Receiver shall cancel the Auction in which case, the Successful Bid shall be the Stalking

l-lorse Bid, and the Successful Bidder shall be the Stalking Horse Bidder.

Overbid Amount: Minimum Bid Increment

There shall be an overbid amount that a Qualified Bidder must bid to exceed the Stalking

Horse Bid ("Overbid Amount"), and the amount shall be at least $10,000 for all bids

made by Qualified Bidders at the Auction, All subsequent bids shall not be less than

$5,000 in excess of the preceding bid, unless rnodified by the Receiver.

For example, at the Auction, jl'the Lead Bid is at the Minimurn Bid Amount:

(a) the next bid for any Qualified Bidder cannot be less than $i480,000 (the Minimum

Bid Amor-urt plus $10,000); and

(b) the following bid cannot be less thari $485,000.

Acceptance of Qualified Bids

The sale of the Assets to any Successful Bidder by the Receiver is expressly conditional

upon thc approval of tlie Successful Bid by the Court at the hearing of the Sale Approval
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Motion, if required. 'l'he Receiver's pre.sentation of any Qualifiecl Bid to the Court for

approval does not obligate the Receiver to close the transaction conternplatcd by such

Qualified Bid until the Court approves the Bid. The Receiver will be deerned to have

accepted a bid only when the bid has been approved by the Court at the hearing on the

Sale Approval Motion,

Sale Approval Motion I'Iearing

'fhe Sale Approval Motion, if required, shall be made returnable on or before February

28,2020 at 10:00 a.m. (prevailing Eastern Time) in the Court. I-he lteceiver, in the

exercise of its business judgment, rese ves its rigl'rt to the extent consistent with the

Stalking Horse Asset Purchase Agreement to change the date of thc hearing of the Sale

Approval Motion, if required, in order to achieve the maximum value for the Assets.

At the hearing ol'the Sale Approval Motion, if required, the Receiver shall seek approval

from the Court to consummate the Successful Bid, and at the Receiver's election, to

consummate the next best Qualified Bid (the "Back-Up Bid"), and the party submitting

the Back-Up Bid, the ("Back-Up Bidder") should the Successful Bid not be closed in

accordance with its terms for any reason.

If the Successful Bidder fails to consurrmate an approved Sale Process within seven (7)

business days after satisfaction of all conditions thereof, the Receiver may, but shall not

be required to, consummate the Back-Up Bid, but without the requirement of any further

approval thereof bythe Court. The llack-Up Bid shallremain open until the firstbusiness

day following the consummation of a Sale of the Assets to the Successful llidder.

Modifications

'l'he Receiver may: (i) determine which Qualified Bid, if any, is the best offer; and (ii)

leject at any time before the issuance and entry of an Apploval and Vesting Order

approving a Qualified Bid, any bid that is: (a) inadequate or insufficient; (b) not in
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confbrmity with the requirements of the Bidding Procedures, or the terms and conditions

of sale; or (c) contrary to the best interests of the Receiver, Waves'estate or its cleditors,

Notwithstanding the foregoing, the provisions of this paragraph shall not operate or be

construed to permit the Receiver to accept any Qualified Bid that: (i) does not require a

bid deposit of at least 5Yo of the totai Purchase Price to be placed in a protected,

segregated account, which shall serve as protection and security for the Stalking Horse

Bidder as outlined herein; (ii) does not equal or exceed the Overbid Amount; and (iii)

imposes any terms and conditions upon the Stalking Horse Bidder that are contradictory

to or in breach of the terms of the Stalking Horse Asset Purchase Agreement other than

any such terms and conditions set forth in these Bidding Procedures.

Miscellaneous

The Auction and these Bidding Procedures are solely for the benefit of the Receiver and

nothing contained in these Bidding Procedures shall create any rights in any other person

or bidder (including without limitation rights as third party beneficiaries or otherwise)

other than the rights expressly granted to a Successful Bidder under the Bidding

Procedures Order. The bid protections incorporated in these Bidding Procedures are

solely for the benefit of the Stalking Horse Bidder.



Waves E-gaming Inc. - Bidding Proccdures

On December 20, 2019, Waves E-gaming Inc. ("Waves") went into receivership and

Dodick Landau Inc. was appointed as the Privately-Appointed Receiver (the "Receiver")

over the assets and undertakings of Waves,

Set forth below are the bidding procedures (the .'Bidding Procedures") to be employed

with respect to the stalking horse sale process (the "Sale Process") to purchase the

Receiver's right, title and interest, if any, in and to the assets (the "Assets") of Waves.

The Receiver approved the:

(u) stalking horse bidding procedures (the "Bidding Procedures") for the purpose of

Sales Process; and

(b) Asset Purchase Agreement dated January 16,2020 (the ((Stalking Horse Asset

Purchase Agreement" or "Stalking llorse Bid") between the Receiver and

Amuka Ventures Inc. (the "Stalking Horse Bidder").

All amounts specified herein are in Canadian dollarso,

Assets To Be Sold

The Receiver is offering for sale all of the company's right, title and interest, if any, in

and to all of the Assets and is encouraging bids for all the Assets, in whole and not in

paft,

!i
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The Bidding Process

The Receiver shall undertake the following:

a) approach potential purchasers for the purpose of marketing the Assets and

provide them with a notice of sale document in the form of a teaser;

b) prepare a confidential information memorandum ("CIM") to be distributed to

prospective purchasers who execute a confidentiality agreement (in a form

satisfactory to the Receiver);

c) determine whether any person is a Qualified Bidder (as defined below);

d) coordinate the efforts of Qualified Bidders in conducting their reasonable due

diligence investigations ;

e) receive offers fi'om Qualifiecl Biddcrs; and

f) negotiate any offers made to purchase the Assets

(collectively, the "Bidding Process").

The Receiver shall have the right to adopt such other rules for the Bidding Process

(including rules that may depart from those set forth herein) that will better promote the

goals of the Bidding Process, provided, however, that such other rules are not inconsistent

with any of: (i) the provisions of the Stalking Horse Asset Purchase Agreement

(including the deadlines therein); (ii) the Bid Deposit Requirement (as defined below);

and (iii) the bid protections granted to the Stalking Horse Bidder herein.

Participation Requirem en ts

A "Qualified Bidder" is a potential bidder that the Receiver determines is likely (based

on the experience of, and considerations deemed relevant by, the Receiver such a.s the

reputation of the bidder, financial information submitted by the bidder, etc.) to be able to

consummate a sale if selected as the Successful Bidder (as defined below).

Notwithstanding the foregoing, the Stalking Florse Bidder shall be deemed a Qualified

Bidder.
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Due Diligence

Any Person that wishes to participate in the Bidding Process rnust: (i) execute a

Confidentiality Agreernent (the "Confidentiality Agreement") attached as Appendix
3'A"' and (ii) be a Qualified Bidder. Qualified Bidders who have executed the

Confidentiality Agreement will be able to conduct due diligence.

The Receiver shall detemine, in its sole discretion, which Qualified Bidders shall be

afforded with access to additional confidential infbrmation to conplete their reasonable

due diligence,

The Receiver shall not be obligated to furnish information of any kind whatsoever to any

Person that the Receiver determines not to be a Qualified Bidder, The Receiver will

aflbrd any Qualified Bidder the time and opportunity to conduct reasonable due diligence

subject to the time frames conlemplated by these Bidding Procedures. The Receiver will

designate a reprcsentative to coordinate all reasonable requests for additional information

and due diligence access from such Qualified Bidders.

Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid and the

Reqtrired Bid Materials (defined below) to the Receiver c/o Dodick Landau Inc, 4646

Duffcrin St., Toronto, Ontario M3H 2N3, Attention: Ms. Naomi Lieberman, not later

tlran 12:00 p.m. (prevailing Eastern time) on February 14.2020 (the "Bid Deadline"), In

the event that a bid is detelmined to be a Qualified Bid, the Receiver shall deliver a

written copy of any srich Qualified Bid and the Required Bid Materials to the Stalking

Horse Bidder's agent (the "Agent"), MKM Law LLP, 840-2967 Dundas St West,

Toronto, Ontario, M6P 122, Attention: Josh Marcus (Ernail:.jrnarcus@rnkmesports.corn).
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Ilid Rcquirements

All bids (other than the Stalking Horse Bid) are required to include (unless such

requirement is waived by the Receiver) (the "Required Bid Materials"):

1. A purchase price equal to, or greater than, $480,000.00 (the "Minimum Bid

Amount")l for the Purchased Assets, plus any applicable taxes;

2. A letter stating that the bidder's offer is irrevocable until the first business day

after the Assets have been sold pursuant to the closing of the sale, or sales

thereof, approved by the Court;

3. An executed copy of a proposed purchase agreement and a red line of the

Qualified Bidder's proposed purchase agreement reflecting valiations from the

Stalking Horse Asset Purchase Agreement (the "Marked Agreementt'). All

Qualified bids must provide: (a) a commitment to close within two (2) business

days after: satisfaction of all conditions and a covenant to use commercial best

efforts to satisfy all conditions; and (b) the identity of and contact information

for the bidder and full disclosure of any affiliates and any debt or equity

financing sources involved in such bid;

4. A cash deposit in the amount of 5% of the total purchase price in the form of a

wire transfer, cerlified cheque or such other 1'orm acceptable to the Receiver (the

"Bid l)eposit"), which shall be placed in an escrow account (the "Escrow

Accounto'). The Escrow Account shall not be subject to any Liens whatsoever of

Waves' creditors or otherwise, and funds shall be disbursed fi'orn the Escrow

Account only as fbllows: (i) if the Qualified Bidder is the Successful Bidder at

the Auction, its Bid Deposit will be applied to the purchase price payable by it

under its bid on the closing thereof; and (ii) if the Qualified Bidder is not the

successful Bidder at the Auction, then its Bid Deposit shall be returned to it

(subject to the other provisions of these Bidding Procedures and the telms of its

purchase agreement);

t Which is the sum of the Stalking Horse Bid and the Overbid Amount
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1

8;'

A representation by the bidder and witten evidence that the bidder has a

commitment for' financing or othcr evidence of the proposed purchaser's ability

to consummate the proposed transaction, including executed copies of any

finaucing agreements, commitments, guarantees of the payment obligations of

the proposed purchaser, and whicir the Receivel believes to be sufficient to

satisfu the bidder's obligations under its ploposed bid, including to consummate

the transaction contemplated by the proposed purchase agreement submitted by it

as provided above;

The bid shall identify those executory contracts and tinexpired leases of Waves

with respect to which the bidder seeks to receive an assignment;

The bid shall not request or entitle the bidder to any transaction or break-up fee,

expense reimbursement, termination or similar type of fee or payment and shall

include an acknowledgement and representation of the bidder that it has had an

opportunity to conduct any and all due diligence regarding the Assets prior to

making its offer, that it has relied solely upon its own independent review,

investigation and/or inspection of any documents andlor the Assets in making its

bid, and that it did not rely upon any wlitten or oral statements, representations,

warranties, or guarantees, express or irnplied, statutory or otherwise, regarding

the Assets, the financial perforrnance of the Assets or the physical condition of

the Assets, or the completeness of any information provided in connection

therewith or the Auction, except as expressly stated in these Bidding Procedures

or the Stalking Horse Asset Purchase Agreement;

Tlie bid shall not contain any due diligence, financing or regulatory conditions of

any kind other than those contained in the Stalking Horse Asset Purchase

Agreement, though the bid may be subject to the satisfaction of other specific

conditions in all rnaterial respects at closing;
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t2.

The bid shall fully disclose the identity of each entity that will be bidding for the

Asscts or otherwise participating in connection with such bid, and the complete

terms of any such participation;

The bid shall state that the offering party consents to the jurisdiction of the

Court;

The bid shall include evidence of authorization and approval from the bidder's

Board of Directors (or comparable governing body) with respect to the

submission, execution, delivery and closing of the proposed Purchase Agreement

ofthe bidder;

The bid shall state that the offering party has not acted, and will not act, in

collusion with any other person in comection with its bid; and

13. The bid shall identify any liabilities being assumed.

A bid received from a Qualified Bidder that includes all of the Required Bid Materials and

is received by the Bid Deadline is a "Qualified Bid". The Receiver reserves the right to

determine the value of any Qualified Bid, and which Qualified Bid constitutes the best

ofl'er (the "Lead Bid"). Forthwith after the Bid Deadline, the Receiver shall determine

which Qualified Bid shall be the Lead Bid for the Putposes of the Auction. A copy of the

Lead Bid will be provided to all Qualified Bidders prior to the Auction Date.

Notwithstanding, the bid requirements detailed above, the Stalking Horse Bid shall be

deemed a Qualified Bid,
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"As Is, Whcrc Is, With All Faults"

The sale of the Assets shall be on an "as is", "where is" and "with all faults" basis and

without representations, warrallties, or guarantees, express, implied or statutory, wlitten

or oral, of any kind, nature, or description by the Receiver or its respective agents,

representatives or estates, or ally of tlie other parties participating in the sales process

pursuant to these Bid Procedures, except as may otherwise be provided in a definitive

Purchase Agreement with the Receiver. By submitting a bid, each Qualified Bidder shall

be deemed to acknowledge and represent that it has had an opportunity to conduct any

and all due diligence regarding the Assets prior to making its bid, that it has relied solely

upon its own independent review, investigation andlor inspection of any documents

and/or the Assets in making its bid, and that it did not rely upon any written or oral

statements, representations? waffanties, or guatantees, express, implied, statutory or

otherwise, regarding the Assets, the financial perfbrmance of the Assets or the physical

condition, existence or location of the Assets, or the completeness of any information

provided in conneotion therewith or the Auction, except as expressly stated in these

Bidding Procedures or as set forth in a definitive Purchase Agreement, This section shall

not merge on closing and is decmed incotporated by reference in all closing documents

and deliveries.

Free of Any and All Liens

Except as otlierwise provided in the Stalking Horse Asset Purchase Agreement or another

Successl'ul Bidders' Purchase Agreement, and subject to any Permitted Liens which may

be defined in the Approval and Vesting Order, all of the Receiver's right, title and interest

in and to the Assets subject thereto shall be sold free and clear of all Liens pursuant to the

terms of an Approval and Vesting Older, in the form of Commercial List Model Approval

and Vesting Order.
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The Auction and Auction Procedures

If a Qualified Bid (other than that submitted by the Stalking IIorse Bidder) or Qualified

Bids which, in either case, in the aggregate provide for consideration of not less than the

Minimurl Bid Arnount, have been received by the Receiver on ol befole the Bid

Deadline, the Receiver shall conduot an auctiorl (the "Auction") with respect to all of the

Assets, and the Lead Bid will be the starting bid for the Auction.

The Auction shall be conducted at the offices of the Receiver,4646 Duffcrin St., Suite 6,

Toronto, Ontario, M3H 5S4, (the "Auction Site") and shall commence at 11:00 a.m.

(prevailing Eastsrn time) on February 18,2020 (the ('Auction Date"), or such other place

and time determined by the Receiver.

The Receiver may conduct the Auction in any manner that it determines will achieve the

maximum value for the Assets, provided that the Lead Bidder and Stalking Horse Bidder

shall be entitled to be present during each round of bidding, the identity of each such

Qualified Bidder shall be disclosed to the other Qualified Bidders, and all material terms

of each Quaiified Bid and each subsequent bid made by each such Qualified Bidder shall

be disclosed to the other Qualified Bidder. The Receiver also may set opening bid

arnounts in each round of bidding as the Receiver determines to be appropriate.

If Qualified Bidders submit Qualified Bids, then the Receiver shall: (i) promptly

fbllowing thc Rid Deadline, review each Qualified Bid on the basis of the financial and

contractual terms and the factors relevant to the Sale Process, inciuding those factors

affecting the speed and certainty of consumrnating the Sale Process; and (ii) as soon as

practicable after the conclusion of the Auction, identify the best offer for the Assets

("successful Bid") and the bidder or bidders making such bid (the "Successful

Bidder").
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At the hearir,g on the Sale Approval Motion, if requircd, the Receiver will present the

Successful Bid to the Court for approval, The Receiver reserves all rights not to submit

any bid which is not acceptable to the Receivcr for approval by the Court. 'fhe Receiver

acknowledges that the Stalking Horse Bid is a Qualified Bid and shall be submittcd to the

Court for approvai in the event that tliere is no other Successful Bid, Except as otherwise

provided herein or as restricted by the Stalking I{orse Asset Purchase Agreernent, the

Receiver, in the exercise of its fiduciary duties, may adopt rules for biddirig at the Auction

that, in its business judgment, will betterpromote the goals of the bidding process or arly

order oi'the Court entered in connection herewith.

If no Qr,ralified Bid is submitted by the Bid Deadline or all Qualificd Bids that have been

subrnitted have been withdrawn prior to the Bid Deadline or the Auction Date, then the

Receiver shall cancel the Auction in which case, the Successful Bid shall be the Stalking

Horse Bid, and the Successful Biddel shall be the Stalking Horse Bidder.

Overbid Amount: Minimum Bid Increment

There shall be an overbid amount that a Qualified Bidder must bid to exceed the Stalking

Ilorse Bid (o'Overbid Amount"), and the amount shall be at least $10,000 for all bids

made by Qualified Bidders at the Auction. All subsequent bids shall not be less than

$5,000 in excess of the preceding bid, unless modified by the Receiver.

For example, at the Auction, if the Lead Bid is at the Minimurn Bid Amount:

(a) the next bid for any Qualified Bidder cannot be less than $480,000 (the Minimum

Bid Arnount plus $10,000); and

(b) tlie following bid cannot be less than $485,000.

Acceptance of Qualified Bids

'I'he sale of the Assets to any Successful Bidder by the Receiver is expressly conclitional

upon the approval of the Successful Bid by the Court at the hearing of the Sale Approval
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Motion, if required, J'he Receiver's presentation oi'any Qualified Bid to thc Court fol

approval does not obligate the Receiver to close the transaction contemplated by sLrch

Qualified Bid until the Court approves the Bid. The Rcccivcr will be deemed to have

accepted a bid only when the bid has been approved by the Court at the hearing on thc

Sale Approval Motion.

Sale Approval Motion Hearing

fhe Sale Approval Motion, if required, shall be made returnable on or before February

2t1, 2020 at 10:00 a,m. (prevailing Eastern Time) in the Court. 'fhe Receiver, in the

exercise of its business judgment, reserves its right to the extellt consistent with the

Stalking Horse Asset Purchase Agreement to change the date of the hearing of the Sale

Approval Motion, if required, in order to achieve the maximum value for the Assets.

At the hearing of the Sale Approval Motion, if required, the Receiver shall seek approval

fiom the Court to consummate the Successful Bid, and at the Receiver's election, to

consummate the next best Qualified Bid (the "Back-Up Bid"), and the parly submitting

the Back-Up Bid, the ("Back-Up Bidder") should thc Successful Bid not be olosed in

accordance with its terms for any reason.

If the Successful Bidder fails to consummate an approved Sale Process within seven (7)

business days after satisfaction of all conditions thereof, the Receiver may, but shall not

be required to, consummate the Back-Up Bid, but without the requirement of any further

approval thereof by the Court. The Back-Up Bid shall t'emain open until the flrst business

day following the consummation of a Sale of the Assets to the Successful Biclder.

Modifications

The Receiver may: (i) determine which Qualified Bid, if any, is the best offer; and (ii)

reject at any time before the issuance and entry of an Approval and Vesting Order

approving a Qualified Bid, any bid that is: (a) inadequate or insufficient; (b) not in
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conformity with the requirements of the Bidding Procedures, or the terms and conditions

of sale; or (c) contrary to the best interests of the Receiver, Waves' estate or its creditors.

Notwithstanding the foregoing, the provisions of this paragraph shall not operate or be

construed to permit the Receiver to accept any Qualified Bid that: (i) does not require a

bid deposit of at least 5% of the total Purchase Price to be placed in a protected,

segregated account, which shall serve as protection and security for the Stalking Horse

Bidder as outlined herein; (ii) does not equal or exceed the Overbid Amount; and (iii)

imposes any terms and conditions upon the Stalking Horse Bidder that are contradictory

to or in breach of the terms of the Stalking Horse Asset Purchase Agreement other than

any such terms and conditions set forth in these Bidding Procedures.

Miscellaneous

The Auction and these Bidding Procedures are solely for the benefit of the Receiver and

nothing contained in these Bidding Procedures shall create any rights in any other person

or bidder (including without limitation rights as third party beneficiaries or otherwise)

other than the rights expressly granted to a Successf'ul Bidder under the Bidding

Procedures Order. The bid protections incorporated in these Bidding Procedures are

solely for the benefit of the Stalking Horse Bidder.
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ASSET PURCHASE AGREtrMENT

THIS AGREIIMENT made the l6'r' day of January, 2020

BETWEEN;

DODICK LANDAU INC.
in its capacity as appointed receiver re
WAVES E-GAMING INC.
and not in its personal capacity whatsoever

(hereinafter called the "Vendor")
OF THE FIRST PART

-and-

AMUKA VENTURES INC., a corporation
incorporated under the laws of Ontario

(hereinafter called the "Purchaser")
OF THE SECOND PART

WHEREAS

(a) on December 20,2019, Amuka Ventures Inc. ("Amuka") appointed Dodick Landau lnc.
(the "Receiver") as receiver of the assets, undertakings and propefties of Waves E-
Garning Inc. ("Waves"); and

(b) subject to the provisions of this Agreement, the Purchaser has agreed to purchase fi'om the
Vendor, and the Vendor has agreed to sell to the Purchaser all of its right, title and

interest, in the Vendor's assets more parlicularly described in Schedule I of this
Agreement.

Now therefore this Agreement witnesses that in consideration of the mutual covenants and

agreements contained herein, and for other good and valuable consideration, the receipt and

sufficiency of which is acknowledged by each party to the other, the parties hereto agree as

follows:

1



ARTICLB 1

PURCHASE AND SALE OF ASSBTS

Section I.01 Assets.'I'he Purchaser agrees to purchase f'rorr the Vendor and the Vendor agrees
to scll to the Purchaser, subject to the terms and conditions hcreol all of the Vendor's right, title
and interest in the assets set out in Schedule I attached to this Agreenrent, if any, and in and to
the good willofthe Vendor (such assets aud good willcollectively called the "Assets").

ARTICLE 2
PURCHASE PRICB

Section 2.01 Purchase Price, The purchase price (the "Purchase Price") for the Assets shall be
as set out in Schedule 2 attached to this Agreement,

Section 2.02 P,tY.ureJ!L {}f llu*ell$;:p Fric& The Purchaser shall pay or satisfy the Purchase Price
on closing by bank draft, wire transfer or by certified chcqLre drawn on a Canadian chartered
bank, and made payable to the Vendor or as tl'le parties shall otherwise agree.

Section 2.03 Tr3.nsfgr Taxes. The Purchaser shall pay at the Time of Closing, as that term is
defined in Section 6.01 herein, in addition to the Purchase Price, all applicable f'ederal and
provincial sales and transfer taxes exigible in connection with this transaction. Alternatively,
where applicable at the sole and reasonable opinion of the Vendor, the Purchaser shall have the
option of furnishing the Vendor with such purchase exemption certificates, elections and other
documentation, which are in form and content satisfactory to the Vendor, together with an
indemnity satisfactory to the Vendor. Such indemnity shall hold the Vendor harmless from any
costs, expenses or damages suffered by the Vendor as a result of the failure by the Purchaser
either to pay any taxes exigible in accordance with this section, whether arising lrorn
reassessment or otherwise, or to file the appropriate ceftificates, elections or other documentation
required of it, pursuant to the taxation statutes goveming the granting of such exemptions.

Section 2.04 Dcposit. Within three (3) business days after delivery of this Asset Purchase
Agreement, the Purchaser shall deliver to Vendor a casb deposit in an amount equivalent to 6.35
%o of the Purchase Price as set out in Schedule 2, wlrich shall be held by Vendor as a deposit
under this Agreement (the "Deposit") in good fi-rnds cithcr by cu'tified banl< cheque or by wire
transfer . At Closing , Vendor shall disbur"se the Deposit in accordance with their duties and
obligations as Receiver, and such funds shall bc applied to the Purchase Price. If the transactiori
contemplated by this Agreernent is not consummated , or if'the Purchaser executing this
Agreement as the Stall(ing Horse bidder is not the successful bidder under the terms of the
Bidding Procedures described in Section 4.01 herein, the Deposit shall be disbursed by the
Vendor in accordance with its duties and obligations as Receiver.If the Purchaser fails to conrply
with the terms of this Agreement, the Vendor may by notice to the Purchaser elect to treat this
Agreement as having been repudiated by the Purchaser. In that event, the Deposit and any other
payments made by the Purchaser shall be forfeited to the Vendor and the Purchased Assets may
be resold by the Vendor.

2



Section 3.01
tlrat:

ARTICLE 3

REPRBSENTATIONS

Ve*do:r5+I{l{l4ltenfii,ti n's; The Vendor represents and warrants to the Purchaser

(a) the Assets are physically located only in the Province of Ontario;

(b) the Venclor has the power and authority to enter into this Agreement and to sell arrd

convey the right, title and intcrest. if any, oJ'the Assets to the Purolraser in tlre manner
contemplated by this Agreenrent;

(c) thc Vendor is not a non-resident of Canada within the meaning of section 116 of the
Incorne Tax Act (Canada);

(d) all necessary court proceedings will have been taken by the Tirne of Closing to allow the
Assets to be transferred to the Purchaser fi'ee and clear of encumbrances as contemplated
by this Agreement;

Sectiorr 3.02 .Ffrelie$ed$;,Be*tgseptatiq4s;r The Purchaser hereby represents and warrants to
and in favour of the Vendor that:

(a) the Purchaser is and will be at the Time ol'Closing, a corporation validly incorporated
and existing under the laws of Canada and has the requisite power and authority to enter
into this Agreement and to complete the transaction (the "Transaction") of purchase and
sale of the Assets as contemplated in this Agreement;

(b) the Purchaser has taken all necessary corporate actiott to autlrorize the entering into and
performance by it of this Agreement, and this Agreernent constitutes a legal, valid and
binding obligation of the Purchaser enforceable in accordance with its terms; and

(c) tlre Purchaser is not, and it and its permitted assigns will not, at the Tirne of Closing, be a

ncrn-Canadian person ("Non-Canadian") within the rneaning of the Investmenl Canada
Act (Canada).

AR'TICLII4
COVENANTS AND OTHEI{ AGREBMENTS

4.01 Stalking Horse and Bidding Procedures

(a) The Vendor, and the Purchaser acknou,leclge that this Agreement and the Transaction
may be subject to Court approval;

(b) On or before January 20,2020, the Vendor shall provide to all interested parties copies of
the Bidding Procedure.s in connection with the sale ol'the Assets and disclosure of this
Stalking Horse Asset Purchase Agreement;
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(c) If the Vendor has received one or tnore "Qualified Bids" (as defined in the Bidding
Plocedures") on or before 5:00 p.ni, (E,.D.T.) on February 14,2020, the Vendor shall use

its reasonable effbrts to conduct au auction lbr the Assets on or befble February 18,2020
(the "Auction");

(d) Should the Vendor proceed with seeking couft approval in accordance with this section,
The Vendor shall, on or before February 28, 2020, use its conrnrercially reasonable
efforts to have the Court mal<e an order (the "Approval and Vesting Order") reasonably
acceptable to the Purchaser approving the sale of the Assets to the Pulchaser pursuant to
this Agrecment or to the Person submitting the highest and otherwise best bid(s) for the
Assets at the Auction and vestirrg title to the Assets in the Purchaser or other such person
fi'ee and clear of all encumbrances (the "Approval and Vesting Motion");

(e) In the event leave to appeal is sought, an appeal is taken or a stay pending appeal is

requested with respect to the Approval and Vesting Order, the Vendor shall prornptly
notify the Purchaser of such lcavc to appeal, appeal or stay request and shall promptly
provide the Purchaser a copy ofall the reiated notice(s) or order(s).

ARTICLB 5
TITLE

Section 5.01 .Tiffe Documents. The Vendor shall not be required to furnish or produce any
abstract, deed, survey, declaration or other document or evidence of title with respect to the
Assets, except those in its possession.

Section 5.02 "As Js, Where Jsr'. Notwithstanding anything contained herein, the Purchaser
confirms that it has entered into this Agreement on the basis that:

(a) the Purchaser has conducted or will conduct its own investigations of the title, if any, to
the Assets;

(b) the Purchaser has and shall be deemecl to have inspected the Assets, satisfied itself with
respect to the Assets and all matters and things connected with or in any way rclated to
the Assets, and to have relied entirely upon its own investigations and inspections in
entering into this Agreement and accepting the Assets;

(c) the Purchaser is purchasing the Assets on an "as is, where is" basis;

(d) the Assets are being purchased as thcy will exist and at their location on the Time of
Closing, and no adjustnients will be allowed to the Purchaser for any change in condition,
value, quantity or quality of the Assets; and

the Vendor has made no representations, warranties, statements or promises (save and
except as expressly stated in this Agreernent) and has not agreed to any condition with

4
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respect to the Assets, whether statutory (including, without limitation, under the Sale of
Goods Act (Orfiario)), express or implied, oral or written, legal, equitable, conventional,
collateral or otherwise, all of which are expressly excluded, as to:

(i) title, including, without limitation, the existence, validity, registration,
enforceability ol priority of any mortgages, charges, liens, encumbrances, security
interests, clainrs or demands of whatsoever nature or lcind affecting or in any way
relating to any or all of the Assets;

(ii) the existence, condition, rnerchantability, description, fitness fbr any particular
purpose or use, suitability, durability, marketability, condition, quantity or quality
thereof of any or allof the Assets;

(iii) any other rnatter or thing whatsoever in respect of any or all of the Assets.

Section5.0g@NothinginthisAgrecmentshallbeconstruerlasan
attempt to assign any contractual riglrts formirrg part of the Assets that are not assignable in
whole or in part without tlrc oonsent of the other party to such contract, unless the consent has
been given or the assignment is otherwise lawful.

ARTICLE 6
CONDITIONS

Section 6.01 Condiliqns of thc Puxa,h4$L The obligation of the Purchaser to complete the
purchase of the Assets is subject to the following conditions being filfilled, or performed, at or
prior to the Time of Closing:

(a) the Purchaser shall have satisfied itself in its sole reasonable opinion that the state,
quantity and condition of the Assets are satisfactory to it;

(b) all representations and warranties of the Vendor contained in this Agreement shall be true
and correct, and the Vendor shall have delivered to the Purchaser satisfactory evidence to
that effbct (provided that acceptance of such evidence and completion of the transaction
contemplated by this Agreement shall not be a waiver of such representations and
warranties);

(c) the Vendor shall have cornplied with arrd performed all of its covenants and obligations
contained in this Agreement;

(d) no actiorr or proceeding, at law or in equity, shall have bcen cornmenced or threatened by
any person, firm, company, governrrent, regulatory body or agency to enjoin, restrict or
prohibit thc transaotiorl contcmplated by this Agrccnrcnt;

(e) the Purchaser shall have received evidence satisfactory to it, acting reasonably, that
Dodick Landau Inc. was duly appointed tlie Receiver ol Waves E-Garning Inc. and that
Dodick Landau Inc. has authority to enter into this Agreenrent and contplete the

5



'1i'ansaction;

(f) the Assets, inclLrding any leased assets, can be transferred to the Pulchaser in accordance
with this Agreenrent and pursuarrt to the Orders (if any) conternplated in subparagrapli
5.01(i), and subject to subpalagraph 5.03;

(g) should the Vendor apply to the Couft for an Approval and Vesting Order on terms
reasonably satisfactory to the Purchaser, vesting title to the Assets in the Purchaser
without encumbrances, the Vendor shall diligently pursue such applications and shall
prornptly notify the Purchaser of their disposition. The Purchaser, at its own expense,
sirall prornptly provide to the Vcndor all such information and assistance within the
Pulchaser's power as the Vendor may reasonably require to obtain the Approval and
Vesting Order, including, without limitation, such infbrmation as the Court may require
to reasonably evaluate the Purchaser's financial ability to perform its obligations
hereunder. It is expressly acl<nowledged by the Purchaser that the Vendor shall have no
obligation to the Purchaser, at law or iu equity or otherwise, to accept or recommend to
the Court for approval the highest or any offer for any of the Assets, including this
Agreement.

The fbregoing conditions are for the exclusive benefit of the Purchaser, and any condition nray
be waived by it in whole or in part. Any such waiver is only binding on the Purchaser if it is

made in writing. If the Purchaser refuses to waive one of the foregoing conditions, which are for
its exclusive benefit, and such condition cannot be cornplied with by the Vendor, then either the
Vendor or the Purchaser may, on notice in writing to the other pafty, rescind this Agreement and
the parties shall have no further rights and remedies against each other.

Section 6.02 Cgnditions of fhe Vendor. The obligation of the Vendor to complete the
Transaction is subject to the following conditions being fulfilled or performed at or priorto the
Time of Closing:

(a) all representations and warranties of the Purchaser contained in this Agreement shall be

true and correct and the Purchaser shall have delivered to the Vendor satisfactory
evidence to that effect (provided that acceptance of such evidence and completion of thc
Transaction shall not be a waiver of such representations and warranties);

(b) the Purclraser slrall have cornplied rvith and performed allof its covenants and obligations
contained in this Agreement;

(") no action or proceeding, at law or in equity, shall have been commenced orthreatened by
any person, firm, company, government, regulatory body or agency to enioin, restrjct or
prohibit the sale of the Assets contemplated by this Agreement;

(d) none of the Assets shall have been redeemed by any person entitled to redeem them
pursuant to the PPSA or any other statute or rule of law or equity;

(e) the Purchaser shall have paid the Purchase Price in full to the Vendor or as may be
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otlrerwise d irected; and

(0 should the Vendor proceed witlr seeking courl approval in accordance with section 4, the
Vendor shall have obtained the Approvaland Vestirrg Order in the manner contemplated
in this Agreement.

The foregoing conditions are for the exclnsive benefit of the Vendor, and any condition may be

waived by it in whole or in part. Any such waiver is only binding on the Vendor if it is made in
writing. lf the Vendor refuses to waive one of the foregoing conditions, which are for its
exclusive benefit, and such condition cannot be complied with by the Purchaser, then either the
Vendor orthe Purchaser may, on notioe in writing to the other party, rescind this Agreement and

the parties .shall have no firrthel rights and remedies against each other.

ARTICLE 7
CLOSING

Section 7.01 Bface of."$Stitt& The completion of this transaction as it relates to the purchase of
the Assets shalltal<e place at the offices of the Vendor on the day the Vesting Order is issued (if
any), at 4;00 pm, or such earlier or later time or date as the parties may agree in writing (such
time being referred to herein as the "Tirne of Closing"). If the Receiver receives written notice
that any party will appeal the Approval and Vesting Order prior to the 'fime of Closing, the
Receiver slrall have the discretion to extend the Time of Closing until after the expiry of any
applicable appeal periods.

Section 7.02 D*,,-eJ!*ySfigS,qn Tlre Vendor shall deliver to the Purchaser at

the Time of Closing:

(a) all decds, conveyances, bills of sale, and assignments in fbrnr and substance satisfactory
to both counsel for tlre Vendor and the Purchaser, acting reasonably, as may be necessary
to transfer its riglrt, title and interest, if any, in aud to the Assets to the Purchaser in the
manner conternplated under this Agreemetrt;

(b)

(c)

(d)

possession of the Assets to the Purchaser;

the Vesting Order (if any); and

all other documents contemplated by this Agreement to effectually coniplete the
Transaction.

Section 7.03 Deliveries or,r..Q.lgsine, bv t_hc Purchaser. The Purchaser shall deliver to the
Vendor at the Time of Closing:,

(a) the Purchase Price by way of bank draft, wire transfbr or certified cheque drawn on a

Canadian chartered bank and made payable to as dilected by the Approval Order or the
Vesting Order (if any);

7



(b) evidence satisfactory to the Vendor tlrat the PLrrchaser has complied wilh the provisions
of section 2.03 of this Agreement; ancl

(c) all other documeuts contemplated by this Agreement to effectually conplete the
Transaction.

ARTICLE 8

MISCELLANBOUS

Section 8.01 .IjIIS Rnd*ffiK The Assets shall renrain at the risk of the Vendor to the extent of its
irrterest, urrtil cornpletion of the Transaction, Pending closing, the Vendor shall hold all insurance
policies and proceeds thereof in trust for itself, the Purchaser and all other parlies as their
respective intercsts may appear. In the event of dalnage to any of the Assets priorto the T'ime of
Closing, the Purchaser may, at its option:

(a) reduce the Purchase Price by an amount equal to the cost of repair, or, if destroyed or
damaged beyoud repair, by an anrount equal to the replacement cost (based upon the
physical condjtion of tlie assets immediately prior to tlreil'damage or destruction) of the
assets forming part of the Assets so damaged or destroyed, and thereafter to complete the
purohase ofthe Assets;

(b) complete the Transaction without reduction of the Purchase Prioe, in which event all
proceeds of insurance or compensation shall be payable to the Purchaser; or

(c) rescind this Agreenrent in the event of substantial damage to the Assets, and the pafiies
hereto shall have no further rights and remedies against each other.

Section S.OZ Notwithstanding the completion of the Transaction set out
in this Agreement or the delivery of doounrents pursuant to this Agreement, the obligations,
covenants, reprcsentations and warranties of the parlies hereto shall survive the cornpletion of
the Transaction and shall retnain in firll force and effect and slrall not merge as a result thereof

Section S.Of The parties hereto agree tlrat Dodicl< Lanclau Inc.
acts sole ly in its capacity as the Receiver of the undertaking, propelty and assets of Waves E-
Garning Inc., and that Dodicl< I-,andau Inc. and its agents, officers and errployees shall have no
personal or corporate liability under or as a result of this Agreement, or otherwise in connection
herewith.

Section8.0a@Eachofthepartieslreretofi.onlandaftertheTiIneofClosirrg
shall, fionr tirne to tirne, and at the recluest and expense of the party requesting the sanre, do all
sLrch further aots and things and execute and deliver sLrch furthel instruments, documents,
matters, papers and assurances as may be reasonably requested for nrore effbctually carrying out
the tme intent and meaning of this Agreenrent.
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Section 8.05 ffimg,of tt."g*E#scuce, Tirne shall be of the essence of this Agreernent,

Section 8.06 Tender. Any tender of doouments or money made pursuant to this Agreement may
be made upon the Vendor or the Purchaser or their respective solicitors at or bcforc the Tinrc of
Closing. Money nray be tendered by bank draft, wire transfbr or certifred cheque drawn on a

Canadian chartered banl<, and made payable to the Vendor.

Section 8.07 Currency. AII relbrences in this Agreement to monetary amounts, unless indicated
to the contrary, are to Canadian currency.

Section 8.08 Notices. Any notice, demand or other communication required or permitted to be

given to any party hereunder shall bc given in writing and addressed as follows:

In the case of the Vendor

Dodick Landau Inc.
4646 Dufferin Street, Sr-rite 6

Tolonto, ON M3H 5S4
Attention; Rahn Dodick
Facsimile No.: 4 I 6-649-7725
Email: rahn.dodick@dod icl<.ca

In the case ofthe Purchaser:

Arnuka Ventures Inc.
500 - 33 Bloor Street East
Toronto, ON M4W 3H1
Attention: Ben Fefbrnran
Emai l: ben@amukacapital.com

With a copy to

MKM Law LLP
840- 2967 Dundas St West
Tolonto, ON M6P lZ2
Attention: Josh Marcus
Ernai I : jmarcus@mkmesports,com

Any suclr notice shall be deemed to be sufficiently given if personally delivered or sent by
facsimile transmission, oremail with receipt acknowledged, and in each case shall be deemed to
have been received by the other party on the same day on which it was delivered or sent by
facsintile transmission or email, if such day is a business day, anrJ, if not, on tlre next following
business day.

Scction 8.09 'fhis Agreerlent constitutes the entire agreement between the
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parties with respect to its subject matter, and supersedes any and all prior negotiations,
understandings and agreements between the parties. This Agreement may not be amended or
modified in any respect except by written instrument signed by the party(ies) intended to be

bound thereby.

Section 8.10 Governine Law, This Agreement shall be governed by and construed in
accordance with the laws ofthe Province of Ontario, and the laws of Canada applicable therein,

Section8.11ffi'Wordsimpoftingthesingularincludethepluraland
vice versa, and words importing gender include the masculine, fenrinine and neuter genders. The
term "person", as used herein, shall have the meaning ascribed to it pursuant to the Business
C orporat ions Ac t (Ontario).

Section 8.12 lfeadines. The headings contained in this Agreement are for convenience of
reference only, and shall not affect the meaning or interpretation hereof

Section 8.13..$ggggggors'and-Assigns. This Agreement shall be binding upon, and enure to the
benefit of, the partib3"heietb and their respective successors and pennitted assigns.

10



Section 8.14 Qounternarts, This Agreement may be executed in any number of counterparts
with the same effect as if all parties had signed the same document and all counterparts and
adopting instruments will be construed together and will constitute one and the same agreement.

Executed at Toronto, Ontario

Dodick Landau Inc,, in its capacity as Receiver of Waves E-Gaming Inc. and not in its personal
capacity whatsoever, hereby approves this Asset Purchase Agreement.

fa/fu44at,
Per: Benla

I havE authority to bind the Corporation

L7
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SCHEDULE "I"

ASSETS OF WAVES E.GAMING INC. BEING SOLD I'O
AMT]KA VENTURES INC.

Without limiting tl-re generality of same, and subject to section 5.03 of this Agreement, Assets of
the Vendor shall be the Receiver'.s rights, title and interest, if any, in the following assets as well
as any other assets on hand at the Tinre of Closing (the "Purchased Assets"):

(a) thc rcal property lease pursuant to the lease for the premises located at 2160 Steeles Ave
W, Concord ON L4I( 2Y7 (the "Prernises"), including lights to leasehold improvements
(ifany), to the extent assignable;

(b) any and all ofllce furniture, computers, and any and allother machinery and equipment,
and all other tangible properties, wherever located (collectively the "Equipnrent") owned
by Vendor or leased / financed pursuant to existing agreements to the extcnt assignablc;

(c) all existing promotional, event sponsorsliips, and partnership agreements, to the extent
assignable ;

(d) all Intellectual Properly owned by Waves that was used in connection with the Purchased
Assets;

(e) the outstanding accounts receivable at the Time of Closing;

(0 all pre-paid expenses and deposits relating to the Purchased Assets (other than deposits
paid to suppliers, Governrnental Authorities or customers of Waves) including pre-paid
Taxes, Iocal improvement rates and charges, water rates and other operating costs, and all
pre-paid lease payments;

(g) the cash and cash equivalents, short-term investments, bank account balances, bank
deposits, including any deposits posted in respect of letters of credit, and petty cash of
Waves;

(h) all rights of Waves to tax refunds, credits, rebates or sirnilar benefits relating to the
Purchased Assets;

(i) the Bool<s and Records of Waves; and

(j) all goodwill associated only with Waves, inclLrding, without limitation, the brand name
(the "Goodwill").
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SCHEDULE "2''

PURCHASE PzuCE FOR THE ASSETS OF WAVES E-GAMING INC. BEING SOLD TO
AMUKA VENTURES INC. ("AMUKA")

The purchase price (the "Purchase Price") for the purchase, sale, assignment and conveyance of
the Vendor's right, title and interest in, to and under the Purchased Assets, free and clear of all
interests, claims, ljens and encumbrances, shall consist ofl

(a) Credit Bid: At least $270,000 of Amuka's secured debt (as a credit bid against all assets

as to which Amuka's debt is secured by liens and security interests senior to all
creditors); and

(b) Cash: the Purchaser shall pay to the Vendor by electronic transfer, bank draft or certified
cheque in the amount of $100,000, less the aggregate total of any and all deposits
received prior (which cash shall be used by the Vendor to satisfy the liens secured by
such assets in favour of Amuka).
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:ln-;Pfias€ Fair Market
F,o,rced Liquidafion

Apprafsal

,Hftlaeg
S.t*lfeO

?u l,nc.

Decennber

Danbury Global Ltd.
37 Kodiak Crescent, Unit 7

Tolonto, Ontario, M3J 3E5
Web : wwlv.rlartburveiolinl.conr

Enr a i I : jhrfir@*lghl+*r*.glqllAl.rgqt$.

Halu,e,&
Val,ue



Vi a Em ai I : rah n. dodi ck@dodi ck.ca

December 18, 2019

Dodick Landau lnc.
4646 Dufferin Street, Unit #6
Toronto, Ontario
M3H 5S4

Pursuant to your instructions, we have reviewed and appraised certain
furniture, video game consoles, televisions, computers, monitors, digital
cameras, mixing equipment and supporl equipment (the "Assets") Waves
E-Gaming located at 2160 Steeles Avenue West, Concord, Ontario.

The purpose of this appraisal is to provide a disinterested statement of the
value of the subject Assets based on current market conditions and
founded on the basis of an ln-Place Fair Market Value and a Forced
Liquidation Value.

The cost, income and market approaches to value have been considered
for this appraisal and have either been utilized where necessary or deemed
inappropriate for the value conclusions found herein.

All of the Assets included in attached Exhibits "A" was represented to the
appraiser as the property of Waves E-Gaming except where noted.

Danbury Global Ltd.

37 Kodiak Crescent, Unit 7 . Toronto . Onlario . Canada . M3J 3E5 .
Telephone: 416-630-5241 . Facsimile: 4'16-630-6260 . Website: [LudgijlUgqhbafta8! . Email; lnio0JantJupqto]oliq{tn



This appraisalwas performed in accordance with the guidelines established
by the Standards and Procedures of Professional Appraisal Ethics and
Practice of the Canadian Personal Properties Appraisers Group (CPPAG)
along with the Uniform Standards of Professional Appraisal Practices
(USPAP). USPAP reflects the current standards of the appraisal
profession,

The information included in this report is subject to the Statement of
Conditions expressed within this document.

The information included in this report is for use by Dodick Landau lnc.,
and their counselfor credit decisions.

Use of this report by others is not intended unless express written consent
is further granted.

We submit herewith the following, which is our opinion of the current
Forced Liquidation and ln-Place Fair Market values effective as of
December 18,2019.

lf you have any questions regarding the enclosed appraisal, please do not
hesitate to call on us.

Sincerely,

Da obal Ltd,.

Jonathan Ordon, CPPA
President
JO/dt

Danbury Global Ltd.

37 Kodiak Crescent, Unit 7 . Toronto . Ontario . Canada . M3J 3E5 .
Telephone:416-630-5241 . Facsimile: 416-630.6260. Website:thiirl,idtt . Emaitilii,!14@lld$$S! 
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Banbudy Global X;t&

Does

- Ceriify -

Effective Date: December 18,2019

'ffives $affii,rtrg
2160 Steeles Avenue West

Goncord, Ontario

Value Based on This Gross Forced Liquidation Value Appraisaft:

FLV $ 91,065

value Based on This Gross ln-Place Fair Market Value Appraisal;i

FMV $ 148,580

Waves E-Gaming December 201 I2
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Machinery & Equiprnent Appraisal Repo*
Prepared for Dodick Landau lnc.
It is hereby certified that as at December 18, 2019, all statements of fact contained in this reporl
are true and correct. All conclusions set forth herein are limited only by assumptions and
limiting conditions set forth in this Appraisal. As such, they are impartial, unbiased, professional
analyses and conclusions. This report has been compiled in conformity with and is subject to
the Uniform Standards of Professional Appraisal Practice ('USPAP") promulgated by the
Appraisal Standards Board ("ASB") of the Appraisal Foundation,

The conclusions contained in this report are based on a physjcal inspection of the Company's
facility, and an analysis of the Assets and all knowledge regarding the condition of the Assets
has been disclosed herein. All persons involved in the preparation of the analysis, conclusion or
opinions in this report are disclosed herein.

Danbury Global Ltd., or its individual appraisers, has no present or contemplated future interest
in the subject Assets nor any personal interest in the subject matter of the Assets involved.

Danbury's compensation for completing this assignment is not contingent upon the development
or reporting of a predetermined value or direction in value that favors the cause of the subject or
any lender, the amount of the value opinion, the attainment of a specified result, or the
occurrence of a subsequent event directly related to the intended use of this Appraisal Report.

Jonathan has made a personal inspection of the Assets that are a subset of the subject of this
Appraisal Report. Descriptions of the assets were created based on a detailed listing of the
Assets provided by the Company. Jonathan Ordon has managed and rendered opinions as to
the values contained in this Appraisal Repoft.

Danbury and the appraiser performing this appraisal have performed valuations of assets
similar to the subject Assets for various purposes in the past. ln addition, the appraiser
performing this appraisal has the appropriate knowledge and experience to be able to develop
credible results for the purpose and use outlined in this report.

As an agent of Danbury Global Ltd., I certify this opinion to be true and correct to the best of my
knowledge. Neither l, nor Danbury Global Ltd., nor any of its employees have any present or
future interest in the subject Assets, or any other interest which might tend to prevent this
appraiser from making a fair and unbiased appraisal,

J Ordon - President, CPPA
Pecember.JS, 2_QJ9 _ _ *.........* .

Date

Waves E-Gaming December 201 93



EXECUTIVE SUMMARY

pcQ,PE OE,,,REV|EW

ln-Place Fair Market and Forced Liquidation recovery valuations, Danbury has reviewed
and appraised certain furniture, video game consoles, televisions, computers, monitors,
digital cameras, audio and video equipment, and support equipment (the "Assets") with the
following conditions that could affect the equipment valuation, more specifically:

'' Age
t: Maintenance

' Operational Condition

assessing the Company's fixed asset value,

was identified by manufacturer, model number, serial number, year of manufacturer,
capacity, function and attachments. For certain items manufacturer, model number, year of
manufacturer, and usage information was provided to the appraiser by the Company.

The scope of Danbury's collateral review including qualitative and quantitative analysis inclusive
of the following:

manufacturers:

1. marketability and tirning issues
2. general market conditions
3. market trends and prices, and
4. technological issues

equipment journals and our own auction and liquidation library and archives. Specific
sources included:

o Data Ref Online published by L&M Publications
o Danbury's own equipment sales & auction results
o Equipment reselling sites
o Conversations with various dealers and resellers

deterioration, and economic and functional obsolescence;

user prices that may be realized for similar Assets, on an "as is condition, where is location"
basis.

Waves E-Gaming December 20194



qEF[NIIION-qF. VALUE$
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A professional opinion of the estimated most probable price expressed in terms of currency to
be realized for property in an exchange between a willing buyer and a willing seller, with equity
to both, neither being under any compulsion to buy or sell, and both parties fully aware of all
relevant facts, as installed for intended utilization, as of the effective date of this appraisal
report.

ToRCED UAUqA

A professional opinion of the estimated most probable price expressed in terms of currency
which could typically be realized at a properly advertised and conducted public auction sale,
held under forced sale conditions and under present day economic trends, as of the effective
date of the appraisal report. Conclusions taken into consideration are physical location, difficulty
of removal, physical condition, adaptability, specialization, marketability, overall appearance and
psychological appeal. Further, the ability of the asset group to draw sufficient prospective
buyers to insure competitive offers is considered. All assets are to be sold on a piecemeal basis
'as is' with purchasers responsible for removal of assets at their own risk and expense. Any
deletions or additions to the total assets appraised could change the psychological and/or
monetary appeal necessary to gain the price indicated.

APPR_O.ACHES TO VALUq,

MARKET AEPROA,CH;

One of the three recognized approaches used in an appraisal analysis involves the
collection of market data pertaining to the subject assets being appraised. This approach is
also known as the "Comparison Sales Approach". The primary intent of the market
approach is to determine the desirability of the assets and recent sales or offerings of
similar assets currently on the market in orderto arrive at an indication of the most probable
selling price for the assets being appraised, lf the comparable sales are not exactly similar
to the asset being appraised, adjustments must be made to bring them as closely in line as
possible with the subject property.

This approach is based on the proposition that the informed purchaser would pay no more
for a propefty than the cost of producing a substitute property with the same utility as the
subject property. lt considers that the maximum value of a property to a knowledgeable
buyer would be the amount currently required to construct or purchase a new asset of equal
utility. When the subject asset is not new, the current cost must be adjusted for allforms of
depreciation as of the effective date of the appraisal.

5Waves E-Gaming December 201 9
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Defined as the actual loss in value or worth of a property from all causes including those
resulting from physical deterioration, functional obsolescence, and economic obsolescence

Fr ysrqA t. PHIEnIP ff, A z Ql}li I

A form of depreciation where the loss in value or usefulness of an asset is attributable
solely to physical causes such as wear and tear and exposure to the elements,

A form of depreciation where the loss in value is due to factors inherent in the property itself
and due to changes in design, or process resulting in inadequacy, over capacity, excess
construction, lack of functional utility, or excess operating costs.

A form of depreciation or loss in valLre, caused by unfavorable external conditions. These
can include such things as the economics of the industry, availability of financing, loss of
material and labor sources, passage of new legislation, and changes in ordinances,

6Waves E-Gaming December 2019
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The recovery values set out in this Appraisal are based on a review by Danbury of prior
appraisals it has conducted, utilization of a proprietary in-house database, research through
contacts in various related industries, the list of Assets and other informational materials
gathered by Danbury, and our experience as auctioneers and liquidators. Adjustments may
have been made, where considered appropriate by Danbury, to reflect differences between the
specific Assets and assets sold in previous sales.

ln arriving at its opinion as to the recovery values, Danbury has taken into consideration, to the
extent of the information available to it, various factors it considered relevant in the parlicular
circumstances including physical location of the Assets, difficulty of removal, physical condition,
adaptability, specialization, marketability, overall appearance and appeal, and the ability of the
Asset group to draw sufficient prospective buyers to insure competitive offers.

Available data and market comparables may be up to 180 days old. lncreased weighting was
given to recent regionally specific comparables when available. Generally speaking, Danbury
has not observed any notable increase or decrease in values of the past 60 days,

This report is being presented in a summary format. As such, it presents only a summary or
limited discussion of our opinion of value. Suppoding documentation concerning the date,
reasoning, and analyses is retained in Danbury's files. The depth of discussion contained in this
report is specifictothe needs of the client and forthe intended use of the report.

The Assets appear to all be in very good condition. This is consistent with the information
provided that the most of the assets were purchased in 2018.

There are no seasonality issues that would affect the sale of these Assets.,

7Waves E-Gaming December 2019
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Danbury Global Ltd. certifies the following:

d.. Danbury has no present or contemplated future interest in the assets appraised; and neither the
assignment of the appraisal nor the compensation paid for it is contingent upon the appraised value
of such assets.

2. Danbury has no personal interest in or bias with respect to the subject matter of the appraisal repon.

Limiting Conditions on Appraisal

The appraisal is subject to the following limitations:

il. No responsibility is assumed for matters of a legal nature, which might affect the assets that is the
subject of this appraisal. ln particular, but without limiting the generality of the foregoing, the
annexed appraisal assumes that the assets are not subject to any liens, encumbrances, or
inrpediments to its free transferability and that such assets conform to all statutes, regulations, and
codes that might relate to or affect use, sale, or other disposition of such assets.

2. The appraisal is based on the following

a" lnformation provided upon which Danbury has been led to believe is representative of the
assets subject to this appraisal. This information has been subjected by Danbury to such tests
as Danbury determined, in good faith, to be appropriate to confirm the accuracy of such
representations.

b. Confirmation of the quantities of such assets was based upon a physical site visjt conducted by
Danbury. This information has been subjected by Danbury to such tests as Danbury
determined, in good faith, to be appropriate to confirm its accuracy.

c. These appraisals are based upon the value of assets as of the date of this report and are
subject to changes, among other things including changes in the market or in the composition of
assets, which could have a significant effect on the value. Danbury assumes no responsibility
for economic or physical factors occurring subsequent to the date of this report.

d, The opinions as to value stated in this report are premised upon the specific methods of sale
discussed herein and must not be used in conjunction with any other proposed method of
disposition.

e The appraiser is not an attorney at law. The reader is advised to consult with his/ her attorney
on general rules of law as they apply to the assets in question.

f, Danbury shall not be responsible for changes in market conditions and no obligation is assumed
to revise this repofl to reflect events or conditions which occur subsequent to the valuation date.
Additional, Danbury cannot be held responsible for the inability of the owner to locate a
purchaser at the appraised value.

8Waves E-Gaming December 201 9



g:, All opinions as to value are presented as the appraiser's considered opinion, based on the facts
and data set forth in the report. The values reported herein are an opinion only and are not a
warranty or a representation of fact. No responsibility is assumed for any inability to sell the
assets at the values projected herein. Other than stated herein, no representation, warrant, or
statement is made as to the value or marketability of the assets.

The opinions expressed herein are'valid only for the express and stated purpose of providing
information and assistance to the parties to whom this reporl is specifically addressed and to
their counsel in connection with the proposed financing and are not in any way, implied or
expressed, to be construed, used, circulated, quoted, relied upon, or otherwise referred to for
any other purpose.

h

It is an express condition of this repoft that the appraiser is not required to give testimony or
appear in court regarding this appraisal, unless arrangements have been previously made
therefore.

The values set out in this Appraisal are based on Danbury's assessment of current economic
conditions. The amount that could actually be realized may also be affected by factors such as
changes in the condition of the Assets and the occurrence of floods, riots, civil disturbances,
strikes, lock-outs, acts of war, terrorism, insurrection ,or other events that may be beyond the
control of the sell and/or the buyer.

k, The appraiser's opinion of machinery and equipment condition is derived from a limited visual
inspection and discussions with the owner. The equipment was not tested under power for
defects. The values reported assume the equipment is operational and serviceable unless
otherwise stated in the report.

The existence of potentially hazardous or toxic materials, which may have been used in the
maintenance of the equipment, was not considered in arriving at the opinion of value stated in
the appraisal. Danbury is not qualified to detect such substances and urges that an expert in
this field be employed to determine the economic impact of these matters on the opinion of
value state in the appraisal.

rlt;: The appraisal assumes (a) responsible ownership and competent management of the
designated assets; (b) there are no hidden or unapparent conditions of the designated assets
that render the values more or less valuable (no responsibility is assumed for such conditions or
for engineering studies that may be required to discover them); (c) full compliance with all
applicable federal, state, and local zoning and environmental regulations and laws, unless
noncompliance is stated, defined and considered in the appraisal, and (d) all required licenses,
cefiificates of occupancy, and other governmental consents have been or can be obtained and
renewed for any use on which the value estimate contained in the appraisal is based.

3. This appraisal report is deemed a fractional appraisal in that there is no consideration given for
business goodwill, royalties, licensing or any other type of intangible asset associated with the
business wherein the respective designated assets are located unless otherwise stipulated in the
report.

4". The liability of Danbury in relation to this Appraisal, regardless of the basis of liability of form of
action, shall in no event exceed the total fees paid to Danbury for this Appraisal, ln no event shall
Danbury be liable for lost profits, or any indirect, special, incidental, consequential or punitive
damages, however caused, whether for break of contract, negligence or otheruuise, and whether or
not Danbury has been advised of the possibility of such damages. These limitations will apply
notwithstanding any failure of the essential purpose of any limited remedy.

ti,
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QUALTFTcATTONS

Jonathan Ordon
President
Danbury Global Ltd.

Canadian Personal Property Appraisers Group

Accreditation Personal Property Appraisal

lnternational Society of Appraisers
Uniform Standards of Professional Appraisal Practice Course

November 201"6

October 2016

The University of Western Ontario
Bachelor of Arts Computer Science June 2004

Reppert School of Auctioneering
Auctioneer & Personal Property Appraisal April 2001

Member, Auctioneer's Association of Ontario
Member, National Auctioneer's Association
Member, Canadian Personal Property Appraisers Group

Frofessional Skills,. Exnerience. an*Abilitieq ,- ,.

Over the past L0 years in the auction business I have learned how to value Personal Property,
specifically lnventory and Machinery and Equipment, through actively selling assets on a day-
to-day basis throughout Canada and the United States, I have done this either by Auction,
Retail and Wholesale liquidation, and/or Private Negotiation. I have been involved in over 450
auctions, liquidations, and retail sales.

lhave advised and provided risk analysis for companies directly and for Banks, Trustees,
Receivers, and other financial institutions on new loans as well as collateral reviews where
necessary, I have completed appraisals that have been used byTD, BMO, CIBC, The BDC, and
the Royal Bank for purposes of credit decisions. These analyses are also sometimes used to
help companies better understand their own internal workings and set up programs to help
with obsolete inventory and equipment. My appraisal reports include an exit strategy that
allows the reader to understand how to deal with underperforming assets, and in a loan
situation, will provide the customer with the ability to recognize problems and to assist with
how to better monitor and manage their risk. My unique skills and understanding of lnventory
and Asset disposition in the current market place provides my customers a different
prospective than that from a regular Asset or lnventory appraiser.

Waves E-Gaming 10 December 2019



IABLE OF EXHIBITS

Exhibit "A" Machinery & Equipment Listing
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Exhibit "A"

Waves E-Gaming
2160 Steeles Avenue West

Concord, Ontario

Item

(2) Crown stanchions, garbage cans, & (2) glass
approx. 5'L display cases

2 (5) Chrome base w/ grey fabric bar chairs

J

Complete cash system w/ custom built PC w/
Corsair tower, HP Pl 102W printer, receipt printer,
cash drawer, etc.

(5) Sony PS4 PlayStation video game consoles w/
wireless controllers

(5) Microsoft Xbox One S video game consoles
w/ wireless controllers

(14) Assorted laminate top tables

(5) Elgato collapsible greon screens

(4) Elgato key light 20cAK990l LED light

Larye & small chrome wire mesh rolling rack

(12) Assorted plastic folding tables

Midas model M32 digital mixing console, s/n

s I 8090747883t

Sony STR-DH130 audio receiver w/ Fluance
speakers

Apple IPad tablet w/ stand

(2) Whirlwind THS4 Talkback Boxes, (2)
Sen n h eiser HMDC-27 Head sets

FLV IP-FMV

I 2s0

175

250

1,000

1,000

280

17s

2,00

100

600

2,250

150

r00

600

4s0

1,000

300

500

1,250

1,250

500

150

4,000

150

1,000

4

5

6

7

8

9

10

l1

I2

l3

14

l5

700

400

720

300

Effective Date:
December 2019

Midas DLl6 l6-input, 8-output stage box 1,000



Exhibit "A"

Waves E-Gaming
2160 Steeles Avenue West

Concord, Ontario

Item Descri tion

16 Yamaha MG06X compact stereo mixer

(4) Decirnator MD-HX & (4) Decimator MD-LX
cross convefters

Assoded IIDMI, XLR, & 3G-SDI cables

Ubiquiti US4B500W UniFi 48-port switch

Large curved marble top w/ mahogany base table

Lounge seating clo: (14) black guest chairs, (6)
red benchcs / end tables, & (2) grey coffee tables

))
Stone top tables (I2) I18" x24" x29-ll4"lJ,(12)
82" x24" x29-l/4"H, & (4) 120" x24" x29-
Il4"Hw/ black powder coated steel bases

23 ( l8) Assorted folding chairs

24
(2) Red & black modular 4-person sofas & (2)
grey coffee tables

Blite Screens 180" l6:9 Spectrurrr Series

projector screen w/ Mounts

26
(3) Canon XA55 4K UHD professional

carncorders c/w Manfrotto tri-pods

Insignia model NS-48D51ONA I 5 48" 1080p
LCD TV

FLV IP

5025

$

17

l8

19

20

2t

50

5020

700

500

400

200

450

360

100

6,000

200

800

3s0

750

25

I,000

8,400

450

750

400

7,500

300

500

50

27

(2) Sharp LC-50LBU59lC 50" 4K UHD
LCD/LED Smart'l'V

400
28

Effective Date:
December 2019 2

29 Blue YetiNano Miorophone 25
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Waves E-Gaming
2160 Steeles Avenue West

Concord, Ontario

30
(3) Laminate round cafeteria tables w/ chrome
base

/.) 150

90

150

100

50,000

Exhibit "A"

180

500

200

75,000

3t
(9) Black, Red, & Orange plastic sled base guest

chairs

7,')

Complete video security system c/o: UNV
NVR202-08EP video recorder, (9) Cameras, &
Philips monitor

33 . (4) Sections light duty shelving

Employee lounge w/ tan sofa, bookcase, side
table, microwave, etc.

(50) Custom Built Gaming PCs consisting of:
- Intef Core i78700K Coffee Lake 6-Core/12-
Thread 4.7 GHz Processor
- Corsair l{ydro Series FI60 l-ligh Performance
Liquid CPU Cooler
- ADATA XPG SX6000 256c8 Solid State

Drive
- NVidia GeForce@ cTX 1080 WINDFORCE
OC 8G graphics card
- Gigabyte 2370P D3 LGA I l5l motherboatd

- Corsair RMx Series RM750x 80 PLUS Gold
Fully Modular ATX Power Supply
- Corsair Carbide Series SpecOmega

MidTower Tempered Glass Garning Case

- Corsair Vengeance LPX l6GB (2x8GB)

DDR4 2666MHz RAM
- Seagate BarraCuda ITB 3,5" Internal Desktop
HDD
- Corsair Gaming I(68 Mechanical Gauring
Keyboard, RGB Gaming Mouse, & Mouse Pad

6020

34

35

Etfective Date:
December 2019 3



Exhibit "A"

Waves E-Gaming
2160 Steeles Avenue West

Concord, Ontario

Item Description FLV IP-FIW
$ $

36

38

(60) Corsair HS60 Surlound 7.1 Stereo Gaming
Headsets

JI
(50) BenQ ZOWIE XL2540 24.5" eSports
240H2. Gaming Monitors

(30) Corsair Tl Race 2018 Garning Chair
(Black/Black)

39
(42) Corsair T2 Road Warrior 2018 Garning
Chair (BIack/Black)

40 Assofied spare pafis for gaming chairs

(2) Ubiquiti UniFi US-48 Ethernet Switch, (3)
Ubiquiti UniFi AC Mesh WAP & CyberPower
1000Va Battery backup

Assofirnent of network cable, optical cable, patch

cables, etc.

43

Custom built server consisting of: Supermicro mid-
tower, Intel XenE3-1220 3.lghz processor, WD
2TB Sata HDD, NVIDIA Quadro P400 2cB
graphics card, 32GB Rarn, & LG 22M38DB 22'
Widescreen LED Mon itor'

1,200

1 1 ,150

3,7 50

5,670

200

550

2,1 00

18,750

5,700

8,820

700

450

1,000

400

500
4t

42

uidation Value Total 91,065 $ 148,580Forccd $

Effective Date:
December 2019 4



Exhibit "A"

Waves E-Gaming
2160 Steeles Avenue West

Concord, Ontario

Item

4l

43

FL
$

. Additional Items Onsite .
Ownership undetermined

Assorted classic video game consoles c/o: Sega,

Nintendo, etc. & CRT Televisions

42 4k Digital projector (mounted to ceiling)

Approx. (10) Assorled LED & LCD computer
monitors

Assorted quantity of Sony PlayStation 4 &
Microsoft Xbox One S video game consoles

;*i
43

Effective Date:
December 2019 5
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District of

Division No.

Court No.

Eslale No.

Onlario

09 - Toronlo

31-45€838

31.458838

RECEIPTS

1. Receipts

Sale of Business

TOTAL RECEIPTS

DISsURSEMENTS

2. Fees Poid

To official receiver

3, Licensing Fee

HST on Ascend License Fee

Ascend Licensing Fee

4, Receive/sRemuneration

Receiver's fees and cosls

HST charged on Receive/s remuneration

5, Other nolices and reports

Postage

6. Fees

Adm inshative disbursement

7. Miscellaneous

Bank oharges

Telephone

HST on legal fees

Professional Fees: Legal

TOTAL DISBURSEMENTS

Nole: H6w much of the lolal disbursements was paid lor

senrices provided by persons relaled to the bustee?

Amount available lor distibution

L Levy payable under seclion 147 of the Act

9, Unsecured credltors

Proved claims of

1 0. Amounl retained in the Trusl account by the Truslee:

ln lho mattor of the rocolvorshlp of
Wavos E.Gamlng lnc.

ol lhe city of Vaughan, ln lhe Province of Ontario

_Form 12_

Final Statement of Receipts and 0isbursements

1 00,000.00

70.00

35.75

2t5.00
@.

13,639.54

1J73.14

74.20

35.00

36.56

1,650,88

12,699.1 2

0.00

0.00

Final

271

100,000,00

I 00,000.00

70.00

310.75

15,412.68

74.20

271.56

14,421.56

30,560.75

69,439.25
:fu

0.00

69,439.25

Notes:

1, ProceedsfromsaleofBusinessincludesa$23,S00.00depositreceivedfromthestalkinghorsepurohaserpursuantlotheStalking
Horse APA.

2. TheReceive/sleesandcoslsareshownneloftheretainsintheamountol$12,500.00.
3. The Legal fees and costs are shown net of lhe retainer received ln the amount of $5,650,00.

0ated at the city ol Toronlo in lhe Province of Ontario, this 1 9th day of February 2020.

Page 1 of 2
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THE HONOURABLE JUSTICE

ONTARIO
SUPERIOR COURT OF .IUSTICE

IN BANKRUPTCY AND INSOLVENCY

Court File No. 31-458838

FRIDAY, THE 21'I DAY

OF FEBRUARY,2O2O

)
)
)
)

IN THE MATTER OF THE RECEIVNRSHIP OF
WAVES E.GAMING INC.

OF THE CITY OF TORONTO, IN THE PROVINCE OF
ONTARIO

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by Dodick Landau Inc., the Receiver (the "Receiver") of Waves

E-Gaming Inc. (the "Debtor"), appointed by the Secured Creditors of the Debtor, for an order

approving the sale transaction (the "Transaction") contemplated by an agreement of purchase

and sale between the Receiver and Amuka Ventures Inc, (the "Purchaser"), dated January 16,

2020 (the "APS") and vesting in the Purchaser the right, title and interest of the Debtor in and to

the Purchased Assets described in the APS (the 'lPurchased Assefs"), and approving the Report

of Receiver, dated February 19,2020 (the "Report") and the activities of the Receiver as more

particularly described in such reports, was heard this day at the Court House, 330 University

Avenue, Toronto, Ontario.



- z*

ON READING the Report of the Ileceiver dated February 19,2020, and on hearing the

subrnissions of counsel fbr the Receiver, the parlies as listed on the counsel slip, no one

appearing for any other person on the service list, although properly served as appears from the

Affidavit of Service, filed.

l. T'HIS COURT ORDERS that time for service, filing and confirming of the Notice of

Motion and the Motion Record of the Receiver is hereby abridged and validated so that this

motion is properly returnabie on February 21,2020 and hereby dispenses with further service

and confirmati on thereof.

2. TFIIS COURT ORDERS AND DECLARES that the'fransaction is hereby approved, and

the execution of the APS by the Receiver is hereby authorized and approved, with such minor

amendtnents as the Receiver may deem necessary. The Receiver is hereby authorized and

directed to take such additional steps and execute such additional documents as may be

necessary or desirable for the completion of the Transaction and for the conveyance of the

Purohased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the

"Receiver's Cerfificate"),,311 of the right, title and interest of the Debtor in and to the Purchased

Assets described in the APS shall vest absolutely in tlie Purchaser, free and clear of and from any

and all security interests'(whether contractual, statutory, or otherwise), hypothecs, moftgages,

trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,

charges, or other financial or monetary claims, whether or not they have attached or been

perfbcted, registered or filed and whether secured, unsecurecl or otherwise (oollectively, the

"Claims") including, without limiting the generality of the foregoing: (i) any encumbrances or

charges created in the receivership proceedings of the Debtor; (ii) all charges, security interests

or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontaio) or

any other personal properly registry system (all of wliich are collectively refened to as the

"Encumbrances"); and, for greater certainty, this Court orders that all of the Encumbrances

affecting or relating to thc Purchased Assets are hereby exprmged and discharged as against the

Purchased Assets.
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4. TIIIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets imrnediately prior to the

sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale, with such Claims and

Ilncumbrances being addres.sed in the receivership.

5, 1'HIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. TIIIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

records of the Debtor pertaining to the past and current employees of the Debtor. The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Ilanltruptcy and Insolvency Act (Canada) in respect of the Debtor ancl any

bankluptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;



.i4*

the vesting ol'the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in banJ<ruptcy that may be appointed in respect ofthe Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fiaudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Banlcruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to atry applicable federal or provincial legislation.

8. THIS COURT HERERY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effeot to this Order and to assist the Receiver and its agents in canying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Courl, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

9. THIS COURT ORDERS AND APPROVES the Report, the appendices thereto and the

conduct and the activities of the Receiver as more particularly described in such reports.



Schedule A * Form of Receiver's Certificate

Court File No. 31-458838

OI\{TARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RX,CEIVERSHIP OF
WAVES E-GAMING INC.

oF THE CITY OF TORONTO' rN THE PROVTNCE OF
ONTARIO

RECEIVER'S CERTIFICATE

RECITALS

A, Dodick Landau Inc. in its capacity as Receiver (the "Receiver") was appointed as

Receiver by the secured creditors of Waves E-Gaming Inc. (the "Debtor").

B. Pursuant to an Order of the Court dated February 21.,2020, the Court approved the saie

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

Receiver and Domtar Inc. (the "Purchaser"), dated January 16,2020 (the "APS") and vesting in

the Purchaser the right, title and interest of the Debtor in and to the Purchased Assets (the

"Purchased Asscts") described in the APS and provided for the vesting in the Purchaser of the

Debtor's right, title and interest in and to the Purchased Assets, which vesting is to be effective

with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a

certificate confirming (i) the payrnent by tlie Purchaser of the Purchase Price (as defined in the

APS)(the "Purchase Price") for the Purchased Assets; (ii) that the conditions to Closing as set

out in the APS have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APS.



J

a

TI{E RECEIVER CERTIFIES the following

l. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the APS;

2, The conditions to Closing as set out in the APS have been satisfied or waived by the

Receiver and the Purchaser; and

The Transaction has been completed to the satisfaction of the Receiverr

This Certificate was delivered by the Receiver ot.=_,-on February _,202A,

Dodick Landau Inc., in its capacity as
Reieiver of Waves E-Gaming Inc., and not in
its personal capacity

Per&

Name

Title:

3.

4.
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2020 (the "APS") and vesting in the Pulchasel the Debter4right, title and interest of the Debtor

in and to the s$€e+sluqhasggl Assgts desclibed in the W

{S;$ffisffiq1$,$sr"$l}ffid spF&iig{'a l&e' f -dl{s"i*-. e'$Ms$l
repofts. was heard this day at the Court llouse. 330 University Avenue, Toronto, Ontario.
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ON READING thc lteport ll|Jllsj!:sei1illt,tlg.tC.{!,-lis!^r-lg1tiy...trj.!{l3tL-and on hcaling the

submissions of counsel lbr the Receiver', fNA$l$\-{fl,-(f:11 ll;l{-}+\{{J-l}:.q--AJ:P}:AJltN{-i.1;litr"'

ll"t,.i]iri! iis li:;lcd rril tlir qrruir.sr:l sljll, no onc appealing lbl arry other pelson on the service list,

although properly selved as appears fi'om the u-$itlr+siti] l'li-rJuvil ol Sl-4ME.|-s*ern

fDr\TB]Selvice. fi Ied+;-.

l. 'l'lllS COUR] ORDERS that timc fbr ier,viur:.'iiliirg'*rdrcrtl{tirrii-rig,*;tl. lltii.i:i!!qilr1'
Mr-rtion--qnd the Motion l{ecold ol lhe, l{ecgivu is-[g'$,ubririgg.t.]ird-r,lrl1idg1!_111jr$j|6

rltrrli{rl is rrnrlrerl\ fclllnrrrlrlL'rr!r I'r'ill:uirr\ ?1, 2()?t},rnil hclclrr ilisDultscs ivith l'r.rrtlicr s<:rr'icc

p.td-ee!firuqlal-lhqeal

P, TlllS COURT ORDERS AND DECLARES that thc Transaction is heleby apploved,2

and the execution of the Sul{j-Agrrt'nrunt{l}g by the Receiver3 is heleby authorized and

approved, with such minor amendrnents as the Receiver may deem necessary, The Receiver is

heleby authorized and dilected to take such additional steps and executc such additional

documents as may be necessary or desilable lor the completion of the Transaction and for tlie

conveyance ofthe Pulohased Assets to thc Pulchaser'.

+3. ,_THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver''s

cerlificate to the Pulchaser substarrtially in the fornr attached as Schedule lAl hcreto (the

I'l{*'irivclrr..$Lgcl!!t''L Cer{ifi94!9}'). g]! Cf the l}eblrx'.+r'ight, title and interesr u!'{rq I)!.-l:'-tJ11 
.

in and to the Purchased A.ssets dcscribed in thc s*FAgi!!.rirdlF-lnhtl-li.t+e+{*fi*hetk*le4}

heretelaApS shall vest absolutely in the Purchaser', fi'ee and clear of and ll'om any and all

securily intelests (whethel contractual, statutory, ol otherwise), hypothecs, nrortgages, trusts or

ir!, gif ;rll.:th.*. ( :nurt li

iyiltlillll{}.ltll*rrrtt rDPrrlr,lt --{ rr,rrts*f r}r*rltl r'rt\riL.r illtr*,lrnlp tltc{lir,irrttl trI+r,vii:c frr^lhr*l)rrler.

l.

' llt:
t5i lj{ll?

itltxr+,,lrr.1nelltrlir,t}.,rt',llrt -Prreh*iixlr\r;riets,he*;rr:r:rlic*ll+ i1e:;ert{rxl,ilrrtlir:her}rrlc,,

F€rmatted: Flnti Bold .

l)lltrsll)R,i:.iilc:.?il-l
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deenred tlusts (whethcl contlactual, statutory, or otherwise), liens, executions, levies, chalges, or'

othcr' financial ol nronetary claims, whethcr or not they lrave attached ol' beelt pelfbcted,

registered ol llled and whethcr seculed, unsecul'ed ol oth€l'wise (colleclively, the "';{'litinrs"'}")

including, without lirniting thc generality of the foregoing: (i) any encumbrances ol charges

cleated byjl thc t)nlctlctcirr:rr;11i11-prcecglLrjgl of the llrlroulrrble Jrrstie.' lNAlvllrl dlletl

{DA-}Jjf;Debtor; (ii) all chalges, seculity intelests or claims evidenccd by legistrations pursuant

to lhc Personal Property Security Act (OnIario) ot any othcr pelsonal propelty registry system;

untl tiji) l:h+rstr L'lLrinttlisicd-oir".Sr.rlrttltr1c't'-ltelelrr- (all of which ale collectively referled to as the

"Encrttnbtanccs--ultit'h--{.r'r*-+;lltll--r1oFinclttde+he-penlitted-crrtwr11[+r.ufl€e$-efi\e;1teiiFs ttrrt{

rcti{.t,iu'lir*+eivtplnl*.+i.:ilci{+1n-5,:hetltrl*-{}1-} and, fol greater cefiainty, this Court ordels that all

of the Encutnbt'ances aff-ecting ol lelatiug to the Pulchased Assets ale hereby expunged and

discharged as against the Pulchased Assets,

'|ltl {l-llrt' (irlHl r\ ridtrs+rl *lrrrl il.Jlrl) rrr ltiru rrl:le,.teil-rrutl llre-rrp|rriltriirlc:Jrerirrns r$r rct+R! lt I Ilrr

tmdc*imhle

'l'li[:rtth*Jrngli{e.ilpl}filptirlt''hrtl,'e}rrnrJ,ret:irl;+-lryrt*}..tll€frt+rhvi {.rrr} ]lrllrsl

;1.'- .- t l'H* {-'t.tt Il+|-(Jl{l }l: l{,\--lhat-uFon{l*-t'egisrrnlisrl ,irrtlre l*t+r<J l{cgisrg-6}l{icc- li,,r, rlrtr

l.t,.fJCAl+{.+N! r:i:arr;\lrplicut'iiu,}i*A'is[iiip$n1t*r-i,n tlle,hf]ii1Jlrcs€ribedl"f{1te-1,*lr#fit/eii-Jir;

lltrtcltttser-nr-ilt*+r+ttetxrF{** l.+rh!u,;H<.al-1'n+p+r-tv-identide{-ilr-lir;.hr"rtlt+lt:-1.}-he}ckfitl}r.-+c1l

l'rrittritv:) irrlLt-:,ilqllc.jrrtJ-i*-hert,lrptlir,ec{arl-ts-delett,-arrC-r.xPrrr.ige liorr++Hc k>-{}rt--lktrl

{.:*rpr..r,tyrrl ".i-rlr,tl*r_"{:ll{nti^}irr!c.4-[fl.&lt!d+l*-&:.hirr,ut*r

D(r('5 i{1ll l:i,l+::r.,1J



4, TIIIS COURI'ORDERS that fol the pulposes of deterrnining the natule and pliolity of

Claims, the net plooeedsT fi:orn the sale of the Purchased Assets shall stand in thc placc and stead

o1'the l)ulchased Assets, ancl that fi'om and afler the delivery of the Receiver's Cerlificate ail

Clairrs and Encunrbrances shall altach to the net proceeds fi'om the sale ofthe Purchased Assets

with thc same pliolity as they had with respect to the Pulchased Assets immediately prior'{.o the

sale8, as if the Purchased Assets had not been sold an<j remained in the possession ol contlol of

the person having that possession or conh'ol immediately prior to the sah:;1!th :.rrt:lf i-lllUr-iur,l

I' t t r' t 1 tt rJ 1 r t1 r,, t-s 
-Lt-.-f 

r U.,tr ld r-i-iUs!-iU -rIS-f SSS; f'g$LU :1.

5. THIS COURT ORDERS AND DIRECTS the Receivel to file with the Court a copy of

the Receiver's Celtificate, forlhwith aftel delivery thereofl

6. THIS COURT ORDERS that, pursuant to clause 7(3Xc) of the Canada Personal

lnJbrmalion Proteclion and Electronic Documents Acl,the Receiver is authorized and pelmitted

to disclose and tlansfer to the Pulchaser all human l'esources and payroll information in the

€ompany's-records of the Debtor pertaining to the Del*ed+-past and culrent ernployees;

in*.ir+tri*gpel:,+rdti+k**r*tio*+rl-rho4*irhrpliryeeg-|iltetl*in-Sclrertr*lerb_lto-*re*iirL-;tgr*crnent

of the Deb1|o1. The Purchasel shall rnaintain and protect the privacy of such infolnration and

shall be entitled to use the pcrsonal infolmation provided to it in a manncr which is in all

matelial respects identical to the prior use of such infolmation by the Debtor.

1. THIS COTJRT ORDFIRS that, notwithstanding:

(a) thc pendcncy ofthe.se proceedings;

l)r rtf ltls-llr.ilf r,r\-f ii !llldFtlrr[\jriai:i:

inselr/en€JLFlf{re€ssT€r ;x,lt.rHririlr i{(it({i Lldrlil{1i1., nli\ tlr}} ltttr.c lrntl lllC lrttr( r,r ll}( irl;llrlk 1., ,t':1,\1,,t lr ln,rlir I

erystall iza+len-eeneept-

D(x \lr18 l:itllrl/,11
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(b) any applications for a bankluptcy order now or hereaftel issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtot' and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor';

l

s?iWSPlS.,ry!
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the vesting of the Pulchased Assets in the Pulchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditols of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

pleference, assignment, fraudulent conveyance, transfer at undervalue, or other leviewable

tt'ansaction under the Bankruptcy and Insohency Acl (Canada) or any othel applicable federal ol

provinoial legislation, nor shall it constitute oppressive or unfailly prejudicial oonduct pulsuant

to any applicable federal or provincial legislation.

*ee

:

t;

I
t
t

1

I

'

:

+!-_THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order'. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer ofthis

Coutt, as may be necessary or desirable to give effect to this Older or to assist the Receiver and

its agents in carrying out the terms of this Order.

q, rFils couRT gspEnql{eH'I*,4$&0$sg thsiB4ppit jfl{6 {pjsnd$ds{lh6ildfit;di{d.,rhar

conduct and the activities of theiRcs#+,ffse'mor,eEaftibu'lml,vdssorlbedi?n,sueh renoilh;,
%ffii@

Dees+oR+:O]9i|+14
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Schedule A - Form of Receiver's Certificate

Court File lrf6, ,1*- l-458838*

pN_TARrQ
pvtEBIIB AAVBT ..oI rus.TI-cE. 

".r" _4i.* *. . "" ^"€EMMSRGI+I,{J$F

BETWEENI

PTAINTIFF

Plain+i{f

-€nd-

DEFENDII{}FF

Defe#*n*

I4f,P*A,IjSIJFJGXA,[iP-$$,$8LYF"N;cJ

.QNIABTS,

RECEIVER'S CERTIF'ICATE

RECITALS

A. ,P8dlil* paqdeq..lns, JLit-s" 4d$*$i!S. is"&goeli'.b'i{iith.e_'taae(!lfjf, }, .*$iS *nm,f}S:ttlj* ffi

'Hw$,ly$i$'ff$ls|$ffittrsdsd{$,$ fu$lii r$*}e{:{b$"1r.S}i

.E*-=*-oPursuant to an order of the L{iai.i4*{*ib}* }'Ji*

Court e${rs+iee{+he-l€eu*}dut.d

(the'lD€btert+

t

Font:

Centered, Indent: Left:

DOe8l€R:+|br9eJ{r4
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{,};-*\rr:iurr}t.+r-}i+*-QraicFl+l{he{:.*r**-*att*l-.1+l'+ t-t;i-1-a'-14!l]]-f'|-llql, thc Cor.rrt applovcd

,llidll-:i$i {.{i l:}-)*:ll:--{:)};-.A(il{ltl',hili\l l.{{}rt:, Jr)irilc :\trcr:rlr'rrt-F-between the Receiver fq(
l)rltr1tr1r'lrtc. (llrc "l'r1.1-cl!rrs('t 't..Jirt('tl.{rrrrrl,r'-r l(), .11}.lil rrlrr: 'Atl.\'.J;rn-l-r5';rilg iqr-llrr'ljt11r:ir11111'

1ijc--Liglrt. ritl('rrnr! irrtr'tesl,,l-.llr. l)cbtori rrrrti lN,\\.11.. {)l l)l:l{t llr\rl:l{l {tlrt,"l}rrltlrrirer"'}-in

thc vesting in the Pulchascr of thc Dcbtor's right, title and intelest in and to the Pulchased

Assets, which vesting is to be elfeotivc with lcspcct to thc Pulchased Assets upon thc deliver'1, by

the Receiver to tho Pulchasel ofa certificate confirming (i) the paynrent by the l)urchascl ofthe

Put'chase Price (iis {jr:lirriil irt tlir.Al'\){tlr(::-llilrrli;i,sc I'rirg"l_ibr thc Pulclrascd Assets; (ii) that

the conditions to Closing as sct out in see+io*o-o+thc liirlc Ar$:t:r'rtrtrll,i\l)li have been satisficd ol

waived by the Receivel and the Pulchascr; and (iii) the Tlansaction has been completed to the

satisfaction of the Receiver'.

C, Unless otherrvise indicated hercin, tcrms with initial capitals have thc meanings sct out in

the $ittlc-Agrr.rCiltf ti!iA-l ) li.

THE RECEIVER CERTIFIES the fbllowing

J. The Purchaser has paid and the Receivcl has received the Purchase Pt'icc lbr thc '

Purchased Assets payable on the Closing Date pursuant to the $ate'{greeme*tA},S;

2. 'I'he conditions lo Closing as set out in see+ien r olthe 5kle ,:\gretnren{;\,1}5 have been

satisfied or waived by the Reccivcr and the Pulohaser; and

3. The Transzrctiorr has been completed to the satisfaction of thc Rcceivo'.

4. This Certificatc was dclive|ed by thc Rcceiver at l+tMLJ--on

l:l-lr*!-i'l,l;clrr:rrrrr]l .21)111,

{)of..\ ti}t{ lrrrtr:' t:i.r



I Iq, in its capacity as Receiverpf fle -----

t'2 t

not in
its personal capacity

Name:

Title:

Per:

EW-qS#$ft,
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Coufi File No. 3l -458838

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

TI-IE FIONOURABLE JUSTICE F'RIDAY, THE 2ISt DAY

OF FEBRUARY,2O2O

IN THE MATTER OF THE RECEIVERSHIP OF
WAVES E-GAMING INC.

OF THE CITY OF TORONTO, IN THE PROVINCE OF
ONTARIO

DISTRIBUTION ORDER

THIS MOTION, made by Dodick Landau Inc. in its capacity as the receiver (the

"Receiver") of the undertaking, propefiy and assets of Waves E-Gaming Inc. ("Waves"), for an

order:

1. approving the activities of the Receiver as set out in the First Report of the Reeeiver

dated February 19,2A20 $he "Report");

2. approving the Receiver's Statement of Receipts and Disbursements dated February 19,

2020; and

3. approving the distribution of the remaining proceeds available in the estate of Waves;

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report, and on hearing the submissions of counsel for the Receiver,

no one else appearing although served as evidenced by the Affidavit of Mary Ann Menalo,

sworn February 19,2020, fied;
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l. THIS COURT ORDERS that the activities of the Receiver, as set out in the Report, are

hereby approved.

2. THIS COURT ORDERS that the Receiver's Statement of Receipts and Disbursements

dated February 19,2020 rs hereby approved. 
r

3. THIS COURT ORDERS that, after payment of the fees and disbursements described in
the Receiver's Statement of Receipts and Disbursements dated February 19,2020, the Receiver

shall pay the monies remaining in its hands to being $69,439.25, to the secured creditor Amuka

Ventures Inc.
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