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SCHEDULE 1
| Commercial List File No, |
2 5 ( a7 C
ONTARIO COURT OF JUSTICE !
(GENERAL DIVISION) ! / L
COMMERCIAL LIST | w
THE HONOURABLE MR ) MONDAY, THE 30th
)
JUSTICE SPENCE ) DAY OF JUNE, 1997

SOUTHTRUST BANK, NATIONAL ASSOCIATION

Applicant

-and -

T e RAGe A

B.EL - TRONICS LIMITED

Respondent

ORDER

THIS MOTION, made on short notice, by SouthTrust Bank, National
Association (the "Bank”) for an Order pursuant to Section 101 of the Courts of
Justice Act (Ontaﬁo) appointing Arthur Andersen Inc. ("Arthur Andersen™) as |
receiver and manager of certain of the undertaking, property and assets of B.EL -
Tronics Limited (the "Debtor”) was heard this day at 393 University Avenue,

Toronto, Ontario.

ON READING the Affidavit of William P. Carroll sworn June 26, 1997,
the Consent of Arthur Andersen dated june 26, 1997 and upon hearing the
submissions of counsel for the Bank and other counsel present, if any:
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1 THIS COURT ORDERS that the time for service of the Notice of
Motion and the Motion Record herein be and it is hereby abridged, il necessary, and
that the Motion is properly returnable today and that further service thereof be and
is hereby dispensed with.

2 THIS COURT ORDERS that Arthur Andersen be and is hereby
appointed receiver and manager (the "Receiver and Manager™) of the Debtor and all
of its respective present and future undertaking, property and assets (hereinafter
referred to as the "Assets”) and, subject to the provisions hereof, the Receiver and
Manager is hereby empowered, authorized and directec| to take possession of and
control the Assets and any and all proceeds, receipts and disbursements arising out
of or from the Assets until further order of this Honourable Court and to act at once
in respect of the Assets and without in any way limiting the generality of the
foregoing and in furtherance thereof the Receiver and Manager is hereby expressly
empowered and authorized:

(a) to take immediate possession of the Assets for the purposes herein
described (subject to the rights of secured parties having perfected liens,
charges, encumbrances or security interests in the Assets pursuant to
bona fide contractual arrangements established to the satisfaction of the
Receiver and Manager or this Honourable Court, provided such rights
rank in priority to those of the Applicant) except: (i) those real property
freehold or leasehold interests (collectively, the "Real Property
Interests”); and (ii) any and all inventory, machinery and equipment
(collectively, the “Personal Property Interests”), which are subject to
any material Environmental Liabilities (as hereinafter defined), which
Real Property Interests and Personal Property Interests shall remain
under the Debtor's possession or control until such time as the
Receiver and Manager determines to take pcssession or control of such
Real Property Interests and Personal Property Interests and actually
takes some further step to take possession or control of such Real
Property Interests or Personai Property Interests;

(b)  subject to paragraph 2(a) to take such steps as in the opinion of tﬁe
Receiver and Manager are necessary or appropriate to receive, preseni‘e,
protect, maintain control over, liquidate and realize upon the -Assets,
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or any part ot parts ther=of, including. but not limited to, the changing
of locks and security codes, the relocating of Assets to safeguard ther;x;
Fhe e;\gaging of independent security personnel, the.taking of physical
inventories anid the placement of such insurance caverages as may be
necessary or desirable;

(c) to take such steps as in tlhe opinion of the Receiver and Manager are
necessary or appropriate to maintain control over all receipts and
disbursements including, without limiting the generality of the
foregoing, taking such steps as are necessary or desirable to control
access to and use of all financial accounts of the Debtor including,
without limitation, all chequing, savings and deposit accounts, held
with any financial institution or intermediary, approve all cheques or
other instruments drawn on such accounts, and permit payment of
only those expenses which in the opinion of the Receiver and Manager
are necessary for the continued operation or liquidation of the business
of the Debtor; ]

(d)  to take such steps as in the opinion of the Receiver and Manager are
necessary or appropriate to verify the existence and location of all of the
Assets, the terms of all agreements or other arrangements relating
thereto, whether written or oral, the existence or assertion of any lien,
charge, encumbrance or security interest thereon, and any other
matters which in the opinion of the Receiver and Manager may affect
the extent, value, existence, preservation and liquidation of such

Assets;

(e) to carry on the business of the Debtor if in the opinion of the Receiver

and Manager it is necessary or desirable to do so and in furtherance

. thereof to enter into any agreements or incur any obligations in the

ordinary course of business, pay any creditors of the Debtor if such

payment is, in the discretion of the Receiver and Manager, necessary or

desirable for the efficient operation of the business of the Debtor or the

protection, preservation, maintenance or realization of the Assets, or

take any other steps incidental to these powers if in the opinion of the
Receiver and Manager it is necessary or desirable to do so;
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%3] to negotiate and enter into agreements in respect of the Assets,
including without limitation, management agreements, or to amend
or terminate existing agreements;

g) to pay ongoing expenses incurred on and after the date of this Order
which arise out of or in connection with the day to day operations of
the businesses of the Debtor or the Assets, including, withou't»
limitation, ground rents and other rents, utilities, heating,
maintenance, insurance, supplies and similar expenses;

(h) to make such repairs or alterations to the Assets as the Receiver and
Manager deems advisable;

(1) to sell inventory and surplus equipment comprising the Assets or lease
the Assets in the ordinary course of business without the approval of
this Honourable Court; '

(j) to purchase or lease such machinery, equipment, inventories, suppliies,
premises or other assets as may be necessary or desirable in the opinion
of the Receiver and Manager to continue the business of the Debtor or
any part or parts thereof and or to receive, preserve, protect or realize
upon the Assets;

(k) to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor in respect of the Assets (or any of its subsidiaries or
atfiliates if requested to do so by any such subsidiaries or affiliates), and
to exercise all remedies of the Debtor (or such subsidiaries and affiliates
if requested to do so by any such subsidiaries or affiliates) in collecting
all such monies, including, without limitation, to exercise any security
held by the Debtor (or such subsidiaries and affiliates); -

)] to join in and execute, assign, issue and endorse such transfers,
conveyance, contracts, leases, deeds, bills of sale, cheques, bills of lading
or exchange, or other documients of whatever nature in respect of any
of the Assets, in the name and on behalf of the Debtor, which are
necessary, desirable or convenient in the opinion of the Receiver and i E

1

Manager for any purpose pursuant to this Order;
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to deal with any governmental ministry, department or agency as
authorized agent of the Debtor concerning any and all licenses

permits, authorizations, liabilities or obligations in respect of thé'

Assets, howsoever arising, and to take all such steps as are necessary or
incidental thereto;

to employ former employees of the Debtor on a temporary basis if in
the opinion of che Receiver and Manager it is necessary or desirable to
do so;

to pay or make arrangements with any encumbrances of any of the
Assets having security ranking in priority to the security of the Bank,
including real property taxes if in the opinion of the Receiver and
Manager it is necessary or desirable to do so;

to undertake a preliminary environmental assessment to the extent
deemed necessary by the Receiver and Maixager, which, without
limiting the generality of the foregoing and for greater certainty, shall
not include an environmental audit, of all Real Property Interests and
Personal Property Interests owned, used, occupied, or under the
possession, control, care, custody or management of the Debtor;

to vote ar otherwise deal with all securities, warrants or other interests
held by the Debtor, or for either of their benefit, in any public or priva.‘te
corporation or other entities, and any options or other rights to acquire;
and

to bring any action or other legal proceedings, t take any steps, enter info
any agreements or incur any obligations necessary or incidental to the
exercise of the aforesaid powers and performance of its duties
hereunder as are necessary or appropriate in the opinion of the

Receiver and Manager.

THIS COURT ORDERS that the Receiver and Manager may assist the

Bank, if so requested by the Bank, in establishing within twenty-one (21) days from
the date of this Order a process and timetable acceptable to the Bank and the

Receiver and Manager for:

TRADEMARK
REEL: 001933 FRAME: 0112

TRADEMARK

14

e SA L

REEL: 002423 FRAME: 0345



‘14787 o7 10 TTIUD 6429 Guaa

(a) the orderly realization of the Assets; and

) to the‘exrtent the Bank wishes to pursue same at any time subsequent to
the date of this Order, a proposal under Section 50 of the Bankruptcy

and [nsclvency Act or such other restructuring proceedings as may be !
available to the Debtor in law or in equity, !
each in 2 manner designed to achieve the best value for the Assets. | w
i
4. THIS COURT ORDERS that, without limiting the generality of any of i ?

the provisions hereof, the Receiver and Manager is hereby empowered until further
order of this Honourable Court to do all things generally from time to time as may

be requested of the Receiver and Manager by the Bank which may in the Receiver ;
ar.\d Manager's sole view be reasonably necessary in order to facilitate ongoing

discussions amongst the Bank, the Debtor and the other creditors of the Debtor with

respect to the development and implementation of a plan and procedural structure

for the holding, protecting, preserving, maintaining, marketing or realization of the

Assets or any part or parts thereof or to develop, negotiate and circulate a proposal to

the Debtor’s creditors. |

5. THIS COURT ORDERS that the Debtor and all of its respective present
and former directors, officers, employees, agents, and shareholders, any other
persons acting on its or their respective instructions including, without limitatior,
the accountants and counsel of the Debtor, and all other persons having notice of
this Order (all of whom are collectively referred to as the "Affected Persons™) do
forthwith grant access to and deliver possession of the Assets of every nature and
kind whatsoever (subject to the proviso set out below), wheresocever situate, to the
Receiver and Manager including, without limitation: (a) any and all of the books,
securities, records, documents, accounts, contracts, deeds, papers, records and
information related in any way to the Assets; (b) any and all budgets, accounting
records, computer records, computer programs, computer tapes, computer disks,
leases and agreements related in any way to the Assets; (¢) any and all information
and documents relating to patents, trademarks, copyrights and other intellectual
Assets rights owned, licensed or used by the Debtor in its respective business,
whether registered in the name of the Debtor or otherwise; (d) any and all data
storage media and programs containing any such information; and (e) any other
every kind and-nature felating to the Assets or the businesses carried o}rr,\

records of

1
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by the Debtor, (items a, b, ¢ 4 and 2 above beng collectively, the “Information™); and
(f) all monies, cheques, postdated cheques, and remittances of every kind and
nature, whenever and howsoever arising in respect of the Assets, and to provide or
permit the Receiver and Manager to make, retain and take away copies thereof, and
allow the Receiver and Manager immediate, continued and unrestricted access té
the Assets and the [nformation and to grant to the Receiver and Manager access to
and use of accounting, computer, software and escrow facilities relating thereto
promptly at the request of the Receiver arid Manager; provided that, in the case éf
Assets in the hands of external professional advisors to the Debtor who are Affectec;
Persons, the Receiver and Manager shall leave a copy of any such Assets, if capable
of being copied, with such Affected Persons, who shall continue to treat all such
Assets as confidential.

6. THIS COURT ORDERS that the Affected Persons be and they are hereby
restrained and enjoined from disturbing or interfering with the Assets and the
Receiver and Manager and with the exercise of the powets and authority of the
Receiver and Manager conferred hereunder and, to the extent required to effect the
provisions hereof, the Affected Persons are hereby relieved of the powers conferred
on such Affected Persons by virtue of any office or positicn they may hold relatir{g
to the Debtor.

7. THIS COURT ORDERS that if any of the Information is stored or
otharwise contained on a computer or other electronic system of information
storage, and if the Receiver and Manager has not otherwise been given timely access
to the Information, the Debtor and the Affected Persons shall forthwith give
unfettered access to the Receiver and Manager for the purpose of allowing the
Receiver and Manager to obtain a full copy of the Information whether by way of
printing the Information onto paper or making copies of computer discs or such
other manner of retrieving and copying the Informarion as the Receiver and
Manager in its discretion deems expedient. For the purposes of this paragraph, the
Debtor and the Affected Persons shall provide the Receiver and Manager with all
assistance in gaining access to the Information as the Receiver and Manager may in
its discretion require, including, without limiting the generality of the foregoing,
providing the Receiver and Manager with instructions on the use of any computer

or other system and providing the Receiver and Manager with any and all access or
other codes as may be required to gain access to the Information.
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8. Ti{1S COURT ORDERS that, without limiting the generality of any of the

3_ |

provisions hereof, no one claiming an interest in the Assets, or any part or parts ¢
thereof. shall be at libertv to exercise any rights in respect of such interest, including /’/
without limitation any right to possession of such Assets, or any part or parts

thereof, except with the prior written consent of the Receiver and Manager or with {
leave of this Honourable Court being first had and obtained on at least seven 7 :
days' notice to the Receiver and Manager. In furtherance of the above, the Receiver i
and Manager shall be entitled to file a proposal or natice of intention to file-a |
proposal pursuant to sections 50 or 50.4(1) of the Bankrupicy and Insolvency Act (the |
"BIA"), if necessary, for the purpose of implementing the provisions and intenrioni's |
of this paragraph of this Order. " :

9. THIS COURT ORDERS that no legal actions, administrative j T
proceedings, self-help remedies, or any other acts, proceedings or private remecliés '
including, without limitation, the exercise of any landlord’s right to distrain or ‘;
terminate any lease, the termination of any contract, including any contract of |
insurance of the Debtor or in which the Debtar is a named or unnamed insured or ; ,
i .
|
{
i

from which the Debtor may derive a benefit, the exercise of any right of set off, the
exercise of any constructicn, repair, storage or other lien, the prosecution of any
counterclaim or the commencement or continuation of any proceedings under anj(
environmental regulation or similar statute in any jurisdiction in which the Assets
may be located, shall be taken or continued against the Debtor ot the Receiver and
Manager, with respect to the Assets or any part therecf without the prior written

f the Receiver and Manager or leave of this Honourable Court first being

consent ©
¢ notice to the Receiver and

obtained and upon application after seven (7) day
Manager provided that any recognized public authority taking action solely to
protect imminent and material danger to life, health, limb or property, whether
pursuant to Environmental Laws (as hereinafter defined) or otherwise, shall not be
d. Notwithstanding the foregoing: (a) the Bank may issue, serve, file
and prosecute a petition for a receiving order against the Debtor pursuant to the BIA
in which case the Receiver and Manager shall consent to such petitior; and (b) the !
iver and Manager is hereby empowered and authorized to make an assignment 1:

t

so restraine

Rece
in bankruptcy on behalf of the Debtor pursuant to the BLA.

10. THIS COURT ORDERS that, without lirniting the generality of any of
the provisions hereof, all persons, firms and corporations including, without
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limitation, equipment lessors and Affected Persons (collectively, the “Persons”), be
and they are hereby restrained and enjoined from varying, amending, terminating,
canceling or breaching any agreements with the Debtor in respect of any of the
Assets In addition, such Persons are enjoined from disturbing or interfering with
utility services, including but.not limited to the fumishing of fuel, gas, oil, heat,
electricity, garbage collection, water, cable television, computers, telephones,
telecopiers (at former and present telephone numbers) or any other utilities of like
kind, furnished up to the present date to the Debtor in respect of any of the Assets.
Such Persons are hereby restrained and enjoined from terminating, determining or

canceling any agreements with, or cutting off, discontinuing or altering any such

utilities or services to the Debtor or the Receiver and Manager (subject to the
obligation of the Debtor or the Receiver and Manager, as the case may be, to pay for
such utilities or services provided to the Debtor or the Receiver and Manager, as the
case may be, subsequent to the occupation, by the Receiver and Manager, of the
premises to which the utilities or services are supplied), except with the prior
written consent of the Receiver and Manager or upon further order of this
Honourable Court on at least seven (7) days' notice to the Receiver and Manager.

11 THIS COURT ORDERS that, without limiting the generality of any of
the provisions hereof, all Persons be enjoined and they are hereby restrained from
interrupting, terminating, altering, delaying or susperding performance of,
claiming any offset or deduction or diminution of liability or responsibility or in any
way interfering with the payment and performance of any contracts. leases,
agreements or arrangements, whether written or oral, or with payment of any
monies due or to become due to the Debtor; provided nothing herein shall be
construed as: (a) prohibiting 2 person from requiring payments to be made in cash
for goods, services, use of leased or licenced Assets or other valuable consideratic;_n

in respect of obligations incurred after the date of this Order; or (b) requiring the

further advance of money or credit.

12. THIS COURT ORDERS that all Persons shall continue to perform and
observe all terms, conditions and provisions contained in any agreement with the
Debtor in respect of any of the Assets subject to the obligation of the Receiver and
Manager to pay for goods and services requested by the Receiver and Manager to be
supplied to the Receiver and Manager, for the period commencing with the date of
this Order, and all Persons are restrained from disturbing or otherwise interfering
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with the possession, use or occupation, as the vase may be, by the Receiver and
Manager of any Assets leased by the Debtor, subject to the obligation of the Receiver
and Manager to pay rent or occupation rent, as the case may be, for the period
commencing with the date of actual occupation, use or possession, as the case may
be, of such Assets by the Receiver and Manager, but not arrears, at the rate presently
payable by the Debtor.

13. THIS COURT ORDERS that the Receiver and Manager be and it is
hereby authorized and empowered to enter into an agreement or agreemenE
respecting the sale, lease or other disposition of all or part of the Assets out of the
ordinary course of business of the Debtor, without further approval by thi§
Honourable Court where such sales, leases or other dispositions do not exceeci
§500,000 in any one transaction and $2,000,000 in the aggregate and otherwise with
further approval by this Honourable Court, without notice or any time appointed
for redemption and without waiting for the determination of any inquiries or
accounts which may be directed herein or in the future, and ‘that the proceeds which
are paid to the Receiver and Manager pursuant to such agreement or agreements
shall be held by the Receiver and Manager pending further orcler of this Honourable
Court respecting the persons to whom such proceeds should be paid.

14, THIS COURT ORDERS that when all or part of the Assets are sold or.
otherwise dealt with, the Debtor shall join in and execute all necessary powers of
attorney, conveyances, deeds and documents of whatsoever nature or form. For
such purpose the Receiver and Manager is hereby authorized and empowered to
execute such powers of attomey, conveyances, deeds or documents in the name of
and on behalf of the Debtor. Any such powers of attorney, conveyances, deeds or
documents so executed by the Receiver and Manager shall have the same force and

effect as if executed by the Debtor.

15. THIS COURT ORDERS that notwithstanding the foregoing, persons
claiming an interest in the Assets in priority to the Bank. or any part or parts
thereof, with the consent of the Receiver and Manager and subject to such terms
and conditions as the Recsiver and Manager may advise, shall have access to the
Assets in which they claim an interest for the purpose of taking such steps as are
necessary or desirable and approved by the Receiver and Manager to preserve and
protect same at their own expense.
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16. THIS COURT ORDERS that, subject to further Order of this
Honouratle Court, the Receiver and Manager shall t2ke and make the following
acceunts and enquiries:

(a) an account as to what is due to the Bank from the Debtor;

(b) an account of the Assets coming into the hands of the Receiver and
Manager and any other person or persons of whom the Receiver and
Manager is aware;

()  an enquiry as to what charges or encumbrances affect the Assets or any
part thereof;

(d) an account as to what is due to the holders of such charges or
encumbrances respectively; and

(e) an enquiry as to what the priorities of such charges or encumbrances
are and what property, if any, other than the Assets is subject to such
charges or encumbrances.

17. THIS COURT ORDERS AND DECLARES that the employment of all
employees of the Debtor which were employed by the Debtor be and are hereby
terminated and that the Receiver and Manager is not and shall not be deemed dr.
considered to be a successor employer, sponsor or payor with respect to the Debtor or
any such employees under the Canada Labour Code, the Labour Relations Act
(Ontaric), the Employment Standards Act (Ontario), the Pensions Benefits Act
(Ontario), under any other state, provincial or federal legislation, regulation or rule
of law or equity applicable to employees or pensions, ar otherwise, notwithstanding
that it may employ some or all of such employees in connection with the operation
of the Debtor's business in whole or in part while efforts are made to restructure or

sell the same.

18. THIS COURT ORDERS that nothing herein contained shall vest in the
Receiver and Manager the care, ownership, control, charge. occupation, possession
or management (separately and/or collectively,’ '‘Possession”), or require or obligate
the Receiver and Manager to occupy, or to take control, care, charge, possession or

TRADEMARK
REEL: 001933 FRAME: 0118

TRADEMARK
REEL: 002423 FRAME: 0351



L, —

T/1d/a7 n7:43 7TANE AR A%4Q PRIVATE SAGL Ghniisnta

manage any of the Assets which may be environmentally contamimnated o1 a 1
pollutant or a contaminant or cause or contribute to a spill, discharge, release ot ‘
deposit of a substance contrary to any legislation enacted for the pfot:ction or '/
preservation of the environment including, without limitation, the Canadian ot
Environmental Protection Act, the Transportation of Dangerous Goods Act, the fﬁ
Environmental Protection Act, (Ont.), the Emergency Plans Act, (1983) (Ont.), the ‘ {
Ontario Water Resources Act, the Occupational Health and Safety Act (Ontario) or |
the regulations thereunder, or any federal or provincial legislation, or rule of law or at
equity in any jurisdiction affecting the environment or the transportation of goods
(collectively, "Envirorunental Laws™ or "Environmental Liabilities”). The Receiver
and Manager shall not be deemed as a resuit of this Ozder to be in control, charge, |
possession or management of any of the Assets within the meaning of any .
Environmental Laws. ' |

19. THIS COURT ORDERS that the Receiver and Manager shall incur no
liability or obligation as a result of its appointment or the fulfillment of its duties in-.
carrying out the provisions of this Order, save and except that it shall be liable far
gross negligence or willful misconduct on its part and for any contravention of the !
Employment Standards Act (Ontario) and Occupational Health and Safety AR '
(Ontario) relating solely to employment under written contracts which the Receiver

and Manager executes.

20. THIS COURT ORDERS that, excepting liability for acts of willful j
misconduct or gross negligence on the part of officers, directors and direct employees’ :
of Arthur Andersen in its personal capacity and not in its capacity as Receiver and
Manager, any liability of the Receiver and Manager whatsoever resulting out of or
from its appointment or the exercise of its powers hereunder, including without
limitation, arising in connection with Environmental Laws, shall be limited in the
aggregate to the Net Realized Value of the Assets. The "Net Realized Value of the
Assets” shall be the cash praceeds actually received by the Receiver and Manager
from the disposition of the Assets after deducting the remuneration and expenses of
the Receiver and Manager, including, without limitation, the fees and
disbursements of their respective counsel, and after any monies borrowed by or !

other indebtedness incurred by the Receiver and Manager pursuant to this Order

and all interest thereon are paid out of such proceeds. |
:
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A U THIS COURT ORDERS that the Rereiver and Manager te and it is
hereby fully authorized and empowered, but not cbligated, to initia:e, prosecute and
continue the prosecution of any and all actions, applications, admiﬁistrative /
hearings, arbitrations or proceedings as may in its judgment be necessary or o
desirable to properly receive, manage, operate, preserve, protect or realize upon the | ﬂ
Assets and to secure payment of rent and accounts from the Assets, to defend ajl |1
appli‘cations, proceedings, actions, administrative hearings or arbitrations now i
pending or hereafter instituted against the Debtor or the Receiver and Manager, the :
prosecution or defence of which will, in the judgment of the Receiver and Manager !
be necessary to properly receive, manage, operate, protect, preserve or realize on the’
Assets or to protect the administration of the Receiver and Manager, and to settle of
compromise any such actions, applications, proceedings, administrative hearings or
arbitrations which in the judgment of the Receiver and Manager should be settled :
or compromised. The authority hereby conveyed shall extend to such appeals or
applications for judicial review as the Receiver and Manager shall deem proper and
advisable in respect of any order or judgment pronounced in any such application., l g
proceeding or action, administrative hearing or arbitration. - | e

22, THIS COURT ORDERS that the Receiver and Manager shall be at | 3
lierty to appoint, employ or retain agents, employees, experts, auditors,

accountants, managers, solicitors and counsel, including legal counsel and such

other assistants from time to time and on whatever basis, including on a temporary

basis, as it may consider necessary or desirable for receiving, managing, operating, |
preserving, protecting or realizing on the Assets, carrying on the business of the
Debtor or generally exercising the powers and duties conferred by this Order. Any
expenditure which shall properly be made or incurred by the Receiver and Manager
in so doing, including the fees of the Receiver and Manager and the fees and
disbursements of its legal counsel on a solicitor and his own client basis, shall be
allowed to it in passing its accounts and shall form a charge on the Assets in priority R
to any trust, charge, mortgage, lien, security interest ot encumbrance on or in the i
Assets including, without limiting the generality of the foregoing, the charges, I
security interests and encumbrances in favour of the Banlk. . !

L LAERE Bt S
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23. THIS COURT ORDERS that, without limiting the generality of any of
the provisions hereof, the Receiver and Manager be empowé:red, with leave of tha'_.s
Honourable Court, to have any past or present officer, director or shareholder of the .
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Debtor, cr any employee, accountant or auditot of the Debtor within the preceding
twelve (12) months, attend to be examined under oath by the Receiver and Manager
concerning the Assets. ' '

24. THIS COURT ORDERS that the Receiver and Manager be at liberty and
it is hereby empowered to borrow from time to time, by way of a revolving credit S¢
otherwise, such monies as it may consider necessary or desirable, provided that the
outstanding principal amount does not exceed $2,000,000 at any time, at such rate o'x-'
rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of exercising the powers and duties conferred by this Order,
including interim expenditures. The whole of the Assets shall be ctiarged by way of a
fixed and specific charge as security for the payment of the monies borrowed
together with interest and‘charges thereon, in priority to all security interests, trust.s
liens, charges and encumbrances and the right of the Receiver and Manager and as
legal counsel to be indemnified from the Assets for their fees, disbursement;,
liabilities and expenses properly incurred. '

25. THIS COURT ORDERS that any security granted by the Receiver an':'d
Manager in connection with its borrowings under this Order shall not be enforced
without leave of this Honourable Court. '

26. THIS COURT ORDERS that the Receiver and Manager is at liberty and
authorized to issue certificates substantially in the form annexed as Schedule "A”
hereto (the "Receiver's Certificates”) for any amounts borrowed by it pursuant to

this Order.

27. THIS COURT ORDERS that the Receiver and Manager be and it is
hereby authorized in its discretion, to borrow on the security of Receivers
Certificates instead of selling any Receiver's Certificates, and in connection g
therewith to execute such hypothecations or pledges of Receiver's Certificates

containing such provisions as it shall see fit. |

28. THIS COURT ORDERS that the monies from time to time borrowed by
the Receiver and Manager pursuant to this Order or any further order of this
Honourable Court and any and all Receiver's Certificates evidencing the same or

any part thereof shall rank on a pari passu basis. ) |
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29. THIS COURT ORDERS that the Receiver :nd Manager be and it is
hereby authorized and empowered, for the purpose of exercising its powers ar;&
duties under this Order, to apply for any permits, licenses, approvals or permissions
as may be required by any governmental or regulatory authority, and to participate
in any administrative hearings or arbitrations with respect thereto.

30. THIS COURT ORDERS that prior to the passing of accounts, the
Receiver and Manager shall be at liberty from time to time to apply reasonabie
amounts of the monies in its hands against its fees and disbursements, includirtg
legal fees and disbursements, incurred at the standard rates and charges for such
services rendered either monthly or at such longer or shorter intervals as the
Receiver and Manager deems appropriate, and such amounts shall constitute
advances against its remuneration when fixed, providing that all of the same be
subject to 2 final accounting in the passing of the Receiver and Manager's accounts.

3L THIS COURT ORDERS that in the event there is insufficient funding
available to the Receiver and Manager to perform all of its obligations hereunder or
there is a determination by the Receiver and Manager that continuing to act as
Receiver and Manager would be impractical or of no utility, leave is hereby granted
to the Receiver and Manager to apply to this Honourable Court for an Order
amending this Order, terminating its appointment as Receiver and Manager of the
Assets, substituting some other party as Receiver and Manager or for such other
Order as is just in the circumstances, such motion to be on such terms as to notice as
this Honourable Court shall direct.

32 THIS COURT ORDERS that the Bank shall have the costs of thrs
motion up to and including entry and service of this Order on a solicitor and client
basis paid by the Receiver and Manager as a disbursement of the Receiver and

Manager.
3. THIS COURT ORDERS that the Receiver and Manager be at liberty and

is hereby authorized and empowered from time to time to apply to this Honourable
Court for advice and directions in the discharge of its power and duties hereunder.

34. THIS COURT ORDERS that notwithstanding any other provision of
this order, any person affected by this Order may apply to this Honourable Court to
seek relief in respect of this Order upon.seven [7] days notice to the Receiver and
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Manager and the Bank and to any other pirty likely to be affected by the Order
sought upon such notice, if any, as this Honourabie Court may order.
/
35. THIS COURT ORDERS that, without limiting the generality of any of ( |

authorized and empowered to apply without notice to any other Courts in any other
jurisdiction, whether in Canada or elsewhere, for an order recognizing the
appointment of the Receiver and Manager by this Honourable Court and .
confirming the powers of the Receiver and Manager in such other jurisdiction or
jurisdictions or to take such steps, actions or proceedings as may be necessary or
desirable for the receipt, preservation, protection and maintenance of the Assets, |
and all Courts of all other jurisdictions are hereby respectfully requested to make ‘
such ocders and provide such other aid and assistance to the Receiver and Manage:r,-
as an officer of this Honourable Court, as they may deern necessary or appropriate in
furtherance of this Order. :

e f
ENTERED AT/INSCRIT A TORONTG S -__[;2_— , '/
ONBOOK NO: - a

LE/DANS LE REGISTRE HO:

the provisions hereof, the Receiver and Manager be at liberty and is hereby Aﬂ
i)

N TEU 04 By aneTh ’
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SCHEDULE "A" c

RECETVER CERTIFICATE NO. - 7t

AMOUNT § « E 28
5
1. THIS IS TO CERTIFY that », the Receiver and Manager of all of the

assets, property and undertaking of B.E.L- Tronics Limited (the "Debtor™), appointed
by Order of the Ontario Court (General Division) (the "Court™) dated the » day of :
June, 1997 (the "Order") made in an application having court file number « (the I
"Application”), has received as such Receiver and Manager from the holder of this
certificate the principal sum of § ¢, being part of the total principal sum of $¢ which
the Receiver and Manager is authorized to borrow under and pursuant to the Order.

e ————
——— e

2. The principal sum of § * evidenced by this certificate is payable on
demand with interest thereon calculated and payable monthly not in advance on
the * day of each month after the date hereof at the rate per‘ annum equal to the raie'
of = per cent above the prime commercial lending rate of {(Bank of Montreal] from

time to time.

3. Such principal sum with interest thereen is, by the terms of the Order,
together with the principal sums and interest thereon of all other certificates issued
by the Receiver and Manager pursuant to the Order or to any further order of the
Court, a charge upen the whole of the assets, property and undertaking of the Debtor
described in the Order, in priority to the security interests of SouthTrust Bank,
National Association and the charges granted in favour of the Receiver and
Manager and right of the Receiver and Manager to indemnify itself out of such
assets, property and undertaking in respect of its remuneration, expenses and legal

costs properly incurred as granted by the Order.

All sums payable in respect of principal and interest under this

4,

certificate are payable at the main office of the Receiver and Manager at Toronto, g
Ontario.

5. If default is made in payment of interest on this certificate and such

default continues for a period of ten days, the principal amount evidenced by thi::&

certificate shall be immediately due and payable to the holder hereof.

r
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SCHEDULE 2
Court Fiie No. B168/97

THE ONTARIO COURT OF JUSTICE

(GENERAL DIVISION)
COMMERCIAL LIST
THE HONOURABLE MR. )  WEDNESDAY, THE 10TH
)
JUSTICE SPENCE ) DAY OF SEPTEMBER, 1997

SOUTHTRUST BANK, NATIONAL ASSOCIATION

Applicant

-and -

B.E.L. - TRONICS LIMITED

Respondent

ORDER
(Approving the Sale of Certain of BEL-CAN's Assets)

THIS MOTION, made by Arthur Andersen Inc. (the "Receiver”), in its
capacity as the Receiver and Manager of B.E.L. - Tronics Limited ("B-EL-CAN")
appointed by Order (the "Receivership Order") of this HonOt',lrable Court made June
30, 1997, for an Order authorizing the sale of certain of the assets of BEL-CAN to

Akcess Pacific Group, L.L.C. ("Akcéss Pacific’) pursuant to the terms of a Purchase
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and Sale Agreement between the Receiver and Akcess Pacific dated August 27, 1997
(the "Purchase Agreement”) and for an Order that the assets being purchased
pursuant to the Purchase Agreement (the "Purch.ased Assets”) be vested on the
completion of the purchase and sale in Akcess Pacific free and clear of the claims of
the creditors of BEL-CAN was heard this day at 393 University Avenue, Toronto,

Ontario.

ON READING the Report of the Receiver dated September 5, 1997 (the
"Report”), as filed, and on hearing the submissions of counsel for the Receiver,
counsel for Akcess Pacific and counsel for (Glen Martinson and Martinson &
Associates Inc. and on hearing the submissions of certain other responding parties,
and it appearing that all interested parties have been properly served with notice of

this motion and the Report in support thereof,

1. THIS COURT ORDERS that the method of service of the within notice
of motion and all supporting materials be and is hereby approved, the time for
service of the within notice of motion and all supporting materials be and is hereby
abridged so as to regularize any actual short service on any party required to be
served with the within motion record, and any further service on any other party

required to be served with the within motion record be and is hereby dispensed

with.

2. THIS COURT ORDERS that neither SouthTrust Bank, National

Association ("SouthTrust”) nor the Receiver are required to comply with any notice

provision set forth in any agreement between SouthTrust and BEL-CAN granting

SouthTrust security in any of the assets of BEL-CAN, or provided for by any federal

or provincial statute
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3. THIS COURT ORDERS that the sale of the assets of BEL-CAN
substantially in accordance with the terms of the Purchase Agreement is hereby
authorized and approyed and the transactions contemplated thereby are hereby

authorized and approved.

4. THIS COURT ORDERS AND DECLARES that the Bulk Sales Act,
R.S.0. 1990, c. B-14, does not apply to the sale by the Receiver to Akcess of the
Purchased Assets.

5. THIS COURT ORDERS that the Receiver is hereby authorized to deal
with the proceeds from the sale of the Purchased Assets by holding the same in an
interest-bearing account and dealing with them in accordance with the powers of

the Receiver as set forth in the Receivership Order.

6. THIS COURT ORDERS that the Receiver or its duly constituted
attorney, may and are hereby authorized and empowered to:

(a) file articles of amendment pursuant to the Business Corporations Act,
RS.O. 1990, c. B-16 amending BEL-CAN's name to 851586 Ontario
Limited; and »

() execute, whether in the name of BEL-CAN or otherwise, any transfers,
assignments, bills of sale, conveyances or other documents, and do all
such other acts as may be usual, customary, appropriate or necessary to

plete the transfer or transmission of the Purchased Assets to

com
Akcess Pacific without the need to seek or obtain any further authority

or approval from this Honourable Court.
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7. THIS COURT ORDERS char the Receiver is at hiberty to move without
notice, upon the filing of a further Report of the Receiver with this Honourable
Caourt srating that the purchase price has been paid ‘and all conditions to closing
under the Purchase Agreement have been satisfied or waived, for vesting Orders
substantially in the form artached hereto as Schedules A and B vesting the

Purchased Assets in Akcess Pacific free and clear of the claims of the creditors of

BEL-CAN.

8. THIS COURT ORDERS that the Receiver be and is hereby authorized to
seek such further and additional Orders from this Honourable Court as may be

necessary to carry out the transactions contemplated herein.

9. THIS COURT REQUESTS and seeks the aid and recognition of any
court or administrative body in any province or territory of Canada, any Canadian
federal court or administrative body and any federal or srate court or administrative
body in the United States of America or elsewhere in connection with the
implementation and carrying out of the rerms of chis Order and the authority of the

Receiver granted hereunder to proceed with and carry out the transacrions

contemplated herein.

10. THIS COURT ORDERS that the copies of the offers to purchase the
Purchased Assets described in the Report shall form part of the Court file herein and

be sealed subject to the further Order of this Honourable Court.

Egglsaaggxt\gnuscan ATORONTO 7
LE/DANS LE REGISTRE NO: /

JOEL PERSAUD
REGISTRAR
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Schedule A

Court File No. B168/97

THE ONTARIO COURT OF JUSTICE

(GENERAL DIVISION)
COMMERCIAL LIST
THE HONOURABLE MR. ) .~ THE
)
JUSTICE ) DAY OF SEPTEMBER, 1997

SOUTHTRUST BANK, NATIONAL ASSOCIATION

Applicant
-and -

' B.E.L.- TRONICS LIMITED

Respondent

ORDER
(Vesting Certain of BEL-CAN's Intellectual Property)

THIS MOTION, made by Arthur Andersen Inc., the Receiver and
Manager of B.E.L. - Tronics Limited ("BEL-CAN") for an Order vesting certain of the
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assets of BEL-CAN in Akcess Pacific Group, L.C.C. ("Akcess Pacific”) free and clear of
the claims of creditors of BEL-CAN pursuant to section 100 of the Courts of Justice
Act, R.8.0. 1990, c. C-43 and for an Order under section 67 of the Personal Property
Security Act (Ontario), R.S.0. 1990, c. P-10 was heard this day at 393 University

Avenue, Toronto, Ontario.

ON READING the Order of this Honourable Court dated 10 September,
1997 approving the sale of certain of the assets of BEL-CAN and the Report of
Arthur Andersen Inc. in its capacity as court-appointed Receiver and Manager of
BEL-CAN dated September *, 1997 (the "Report”), each as filed, it appearing from
the Report that the Purchase Price referred to therein has been paid by Akcess Pacific
to the Receiver and that all conditions to the closing of the Purchase Agreement
referred to in the Report have been satisfied or waived, and on the consent of Glen

Martinson and Martinson & Associated Inc. (collectively "Martinson”),

1. THIS COURT ORDERS that in accordance with the Order of this
Honourable Court dated September ld, 1997, this Motion is made without notice

and is properly before this Honourable Court.

2. THIS COURT ORDERS, pursuant to the provisions of Section 100 of
the Courts of Justice Act, R.5.0. 1990, c. C-43 and the provisions of Section 67(1)(e) of
the Personal Property Security Act (Ontario), R.S.0. 1990, c. P-10 that all of the estate,
right, title, and interest of BEL-CAN in patents, trade marks and other intellectual
property of BEL-CAN including those set forth in the Schedules attached hereto (the
“Intellectual Property”), be and the same is hereby vested in Akcess Pacific free and
clear from any and all claims, debts, disputes, judgments, writs of execution, writs of

seizure and sale, contractual claims, hypotheques, interests, charges, liens, security
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interests, assignments, pledges, options, executions, trusts or deemed trusts
(whether contractual, statutory or otherwise), adverse claims, actions, levies, taxes
mortgages or encumbrances or any other rights or claims of any kind whatsoever
(collectively referred to hereafter as the “Encumbrances”) of any and all persons
including individuals, firms, corporations, partnerships, joint ventures, trusts,
unincorporated organizations and natural persons and corporations, including
Martinson, whether acting in their capacity as principals or as agents, trustees,
executors, administrators or other legal representatives (collectiv.ely referred to
hereafter as the “Persons”), and that subject to Paragraph 3 all of the Encumbrances,
asserted by any of the Persons, or in any way affecting the Intellectual Property are

hereby expunged and discharged.

3. THIS COURT ORDERS AND DECLARES that all of the Encumbrances
affecting the Intellectual Property, created or granted before the date of this Order
that are expunged and discharged with respect to the Intellectual Property under the
terms of this Order shall continue to attach to and shall retain the same priorities

with respect to the proceeds of the sale of the Intellectual Property.

4. THIS COURT SEEKS AND REQUESTS the aid, recognition and
assistance of any court or any judicial, regulatory or administrative body of Canada
or any province or territory of Canada, and any judicial, regulatory or
administrative body of any jurisdiction in which any of the Intellectual Property
may be located or registered including, without limiting the generality of the
the Patent and Trade Marks Office in the United States of America, to act

foregoing,

in aid of and to be complementary to this Court in carrying out the terms of this

Order and registering Or recording the transactions and transfers of interest

contemplated herein.
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5. THIS COURT ORDERS that Akcess Pacific be and is hereby authorized
to seek such further and additional Orders from this Honourable Court as may be

necessary to carry out the transactions contemplated herein.
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Schedule B

Court File No. B168/97

THE ONTARIO COURT OF JUSTICE

(GENERAL DIVISION)
COMMERCIAL LIST
THE HONOURABLE MR. ) , THE
) .
JUSTICE ) DAY OF SEPTEMBER, 1997

SOUTHTRUST BANK, NATIONAL ASSOCIATION

Applicant

-and -

B.E.L. - TRONICS LIMITED

Respondent

ORDER
(Vesting Certain Of BEL-CAN's Assets)

THIS MOTION, made by Arthur Andersen Inc., the Receiver and
Manager of B.E.L. - Tronics Limited ("BEL-CAN") for an Order vesting certain of the
assets of BEL-CAN in Akcess Pacific Group, L.C.C. ("Akcess Pacific") free and clear of
the claims of creditors of BEL-CAN pursuant to section 100 of the Courts of Justice
Act, RS.0. 1990, c. C-43 and for an Order under section 67 of the Personal Property
Security Act (Ontario), R.5.0. 1990, c. P-10 was heard this day at 393 University

Avenue, Toronto, Ontario.
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-2-

ON READING the Order of this Honourable Court dated 10 September,
1997 approving the sale of certain of the assets of BEL-CAN and the Report of
Arthur Andersen Inc. in its capacity as court-appointed Receiver and Manager of
BEL-CAN dated September ¢, 1997 {the “Report”), each as filed, it appearing from
the Report that the Purchase Price referred to therein has been paid by Akcess Pacific
to the Re;eiver and that all conditions to the closing of the Purchase Agreement
referred to in the Report have been satisfied or waived, and on the consent of Glen

Martinson and Martinson & Associated Inc. (collectively "Martinson”),

1. THIS COURT ORDERS that in accordance with the Order of this
Honourable Court dated September 10, 1997, this Motion is made without notice

and is properly before this Honourable Court.

2. THIS COURT ORDERS, pursuant to the provisions of Section 100 of
the Courts of Justice Act , R.5.0. 1990, ¢. C-43 and the provisions of Section 67(1)(e) of
the Personal Property Security Act (Ontario), R.S.O. 1990, c. P-10 that all of the estate,
right, title, and interest of BEL-CAN in the assets referred to in the Purchase
Agreement (the "Purchased Assets”), be and the same is hereby vested in Akcess
Pacific free and clear from any and all claims, debts, disputes, judgments, writs of
execution, writs of seizure and sale, contractual claims, hypotheques, interests,
charges, liens, security interests, assignments, pledges, options, executions, trusts or

deemed trusts (whether contractual, statutory or otherwise), adverse claims, actions,

levies, taxes, mortgages or encumbrances or any other rights or claims of any kind

whatsoever (collectively referred to hereafter as the “Encumbrances”) of any and all

persons, including individuals, firms, corporations, partnerships, joint ventures,

trusts, unincorporated organizations and natural persons and corporations,

including Martinson, whether acting in their capacity as principal or as agents,
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trustees, executors, administrators or other legal representatives (collectively
referred to hereafter as the “Persons”), and that subject to Paragraph 3 all of the
Encumbrances, asserted by any of the Persons, or in any way affecting the Purchased

Assets are hereby expunged and discharged.

(R

«

3. THIS COURT ORDERS AND DECLARES that all of the Encumbrances
affecting the Purchased Assets, created or granted before the date of this Order that
are expunged and discharged with respect to the Purchased Assets under the terms
of this Order shall continue to attach to and shall retain the same priorities with

respect to the proceeds of the sale of the Purchased Assets.

4. THIS COURT REQUESTS and seeks the aid and recognition of any
court or administrative body in any province or territory of Canada, any Canadian
federal court or administrative body and any federal or state court or administrative
body in the United States of America or elsewhere in connection with the
implementation and carrying out of the terms of this Order and the authority of the

Receiver granted hereunder to proceed with and carry out the transactions

contemplated herein.

5. THIS COURT ORDERS that Akcess Pacific be and is hereby authorized

to seek such further and additional Orders from this Honourable Court as may be

necessary to carry out the transactions conternplated herein.
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Court File No. B168/97

THE ONTARIO COURT OF JUSTICE

(GENERAL DIVISION)
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 6TH
)
JUSTICE __S PENCE ) DAY OF NOVEMBER, 1997

SOUTHTRUST BANK, NATIONAL ASSOCIATION
Applicant

-and -

B.E.L.- TRONICS LIMITED
Respondent

ORDER
(Vesting Certain of B.E.L. - Tronics Limited's Assets

in BEL-Tronics Radar Limited Partnership I
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THIS MOTION, made bv Arthur Andersen Inc., the Receiver and
Manager of B.E.L. - Tronics Limited for an Order vesting certain of the assets of
B.E.L. - Tronics Limited in BEL-Tronics Radar Limited Partnership I, a Delaware
limited partnership, free and clear of claims pursuant to Section 100 of the Courts of
Justice Act, R5.0. 1990, c. C43 and for an Order under Section 67 of the Personal
Property Security Act (Ontario), RS.0. 1990, c¢. P-10 was heard this day at 393

University Avenue, Toronto, Ontario.

ON READING the Order of this Court dated 10 September, 1997
approving the sale of certain of the assets of B.E.L. - Tronics Limited, the
Endorsement of this Court dated October 6, 1997, and the Report of Arthur
Andersen Inc. in its capacity as court-appointed Receiver and Manager of B.EL. -
Tronics Limited dated November 5, 1997 (the "Report”), each as filed, it appearing
from the Report that the Purchase Price referred to therein has been paid by Akcess
Pacific Group, L.L.C. to the Receiver and that all conditions to the closing of the
Purchase Agreement referred to in the Report have been satisfied or waived, and on

the consent of Glen Martinson and Martinson & Associates Inc. (collectively

"Martinson"),

1. THIS COURT ORDERS that in accordance with the Order of this Court

dated September 10, 1997, this Motion is properly made without notice and is

properly before this Court.

2. THIS COURT ORDERS, pursuant to the provisions of Section 100 of

the Courts of Justice Act , R.S.0. 1990, c. C-43 and the provisicns of Section 67(1)(e) of
the Personal Property Security Act (Ontario), R.S.0. 199C, c. P-10 that ail of the estate,

right, titie, and interest of B.E.L. - Tronics Limited in any and all patents, trademarks
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and other intellectual property owned by B.E.L. - Tronics Limited including the
intellectual property identified in Schedule I attached hereto but excluding the
intellectual property identified in Schedule II attached hereto (the "Intellectual
Property”), be and the same is hereby vested in BEL-Tronics Radar Limited
Partnership I free and clear from any and all claims, debts, disputes, judgments,
writs of execution, writs of seizure and sale, contractual claims, hypothecs, interests,
charges, liens, security interests, assignments, pledges, options, executions, trusts or
deemed trusts (whether contractual, statutory or otherwise), adverse claims, actions,
levies, taxes, mortgages or encumbrances or any other rights or claims of any kind
whatsoever (collectively referred to hereafter as the “Encumbrances”) of any and all
persons, including individuals, firms, corporations, partnerships, joint ventures,
trusts, unincorporated organization, governmental entities, natural persons and
corporations, including Martinson, whether acting in their capacity as principals or
as agents, trustees, executors, administrators or other legal representatives
(collectively referred to hereafter as the “Persons”), and that subject to Paragraph 3

all of the Encumbrances, asserted bv any of the Persons, or in any way affecting the

Intellectual Property are hereby expunged and discharged.

THIS COURT ORDERS AND DECLARES that all of the Encumbrances
ct to

2

ting the Intellectual Property that are expunged and discharged with respe

s of this Order shall continue to attach to

affec

the Intellectual Property under the term

and shall retain the same priorities with respect to the proceeds of the sale of the

Intellectual Property.

THIS COURT SEEKS AND REQUESTS the aid, recognition and

latorv or administrative bodv of Canada

4

assistance ¢f any court or any judicial, regu

of Canada, and any judicial, regulatory or

or any province or territory
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administrative body of any jurisdiction in which any of the Intellectual Property
may be located or registered including, without limiting the generality of the
foregoing, the Patent and Trade Marks Office in the United States of America, to act
in aid of and to be complementary to this Court in carrying out the terms of this

Order and registering or recording the transactions and transfers of interest

contemplated herein.

5. THIS COURT ORDERS that Akcess Pacific Group, L.L.C. be and is

hereby authorized to seek such further and additional Orders from this Court as

may be necessary to carry out the transactions contemplated herein.
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SCHEDULE I
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SCHEDULE I (PATENTS)
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30/09/97

Schedule C

GREAT BRITAIN - PATENTS
B.E.L.-Tronics Limited

Patent Patent Number
RADAR DETECTION/SIGNAL 572,953
ANTENNA/MIXER FOR MICROWAVE RADAR 84,/00448
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30709/97

Schedule 3
ACQUISITION ENTITY

BEL-Tronics Radar Limited Partnership I
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Schedule A

U.S. PATENTS
B.E.L.-Tronics Limited

Patent
HALF-HORN
MIXER
OSCILLATOR

BI-DIRECTIONAL LASER LIGHT DETECTION
DEVICE HAVING A LASER LIGHT PIPE

30 0w 9TIPTO

Patent Number
4,571,393

4,961,074
4,952,936

5,600,132
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Schedule B

CANADIAN PATENTS
B.E.L.-Tronics Limited

Patent Eile Number
HALF-HORN 1,187,602
MIXER 1,295,715
OSCILLATOR 1,294,714
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Schedule C

AUSTRALIAN PATENTS
B.E.L.-Tronics Limited

Patent File Number
HALE-HORN 572.953
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However, included in Schedule “2" was a copy of a blank Court Order whi

. . ich had apparentl
b.een intended to be signed by the Judge sometime in September of 1997. The documegf hasnng
signature of any sort.

E igglly, there was included as Schedule “3” to the purported trademark Assignment document
an Acquisition Entity document stating that BEL-Tronics Radar Limited Partnership I would be tht;,
Acquisition Entity.

. Reg.rettably, there appears to be no Court Order in any of the documentation identified above
which specifically grants or vests unto BEL-Tronics Radar Limited Partnership 1 any rights
whatsoever :

All of the above documents were submitted over the signature of the undersigned because
those. were the qnly documents that were provided to the undersigned by the solicitors for BEL-
Tronics Radar Limited Partnership 1. )

Just recently, upon review of the documentation noted above, and as recorded, it was noted
that t'here is an hiatus in that there is no clear chain of title from B E L-Tronics Limitéd unto BEL-
Tronics Radar Limited Partnership I. This is an error which occurred because the only documents
which were placed in the hands of the undersigned were those which were recorded and which, on
their face, appear to be correct but, upon detailed study, are faulty. ‘

In order to correct the documentation, and in order to properly assign the one (1) trademark
application and seventeen (17) issued trademarks noted on the Assignment registration document —
namely, United States Trademark Application No. 74/621,705; United States Trademark Registration
No. 1.281.393: No. 1,309,767; No. 1,493,929; No. 1,681,876, No. 1,706.363, No. 1,765,584 No.
1.811.466; No. 1,860,310, No. 1,866,250 No. 1,869,304, No. 1,874,533; No. 1,915,810 No.
1.949.937: No. 1,983,085; No. 1,985,673, No. 2.048,971; and No. 2,049,650 — there is submitted
herewith a new set of documentation including the following

. recordation form cover sheet;
. copy of the Order of June 30, 1997 made by the Ontario Court of Justice (General Division)

appointing Arthur Anderson Inc. as Receiver and Manager of B E.L-Tronics Limited — the

former owner of the patents noted immediately above;

. copy of an Order dated September 10, 1997 by the Ontario Court of Justice (General
Division) made on Motion of Arthur Anderson Inc., vesting Intellectual Property in keeping
with the Schedules appended thereto; and

. copy of a further Court Order dated November 6, 1997 made by the Ontario Court of Justice
(Genera! Division) vesting certain properties, including the trade mark application and
registrations noted above, in BEL-Tronics Radar Limited Partnership 1.
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It will be noted that the Court Order of November 6, 1997 was also made on Motion of
Arthur Anderson Inc., it refers to the previous Court Order of September 10, 1997; and, in keeping
with the previous Court Order of September 10, 1997, the Court orders that the Intellectual Property
identified in the Schedules attached to that Court Order is vasted, free and clear. in BEL-Tronics
Radar Limited Partnership 1. |

Accordingly, the errors made in the previously recorded Assignment are corrected. The
errors occurred because the solicitors in charge of all matters surrounding the bankruptcy and
purchase of assets of the former B.E.L-Tronics Limited did not inform the undersigned ‘of the
existence of the Court Order ot November 6, 1997, and did not provide any copy of the same until
very recently. It had been brought to the attention of the undersigned by Atfomeys for ar;other
company providing financing in respect of the asset purchase, that the chain of'title did not appear
to be correct, and those Attorneys were aware of the existence of the Court Order of November 6
1997. The undersigned immediately demanded a review of the files held and maintained by tht;
instructing solicitors, who then uncovered the Court Order of November 6, 1997, and pro»"ided
copies of the same to the undersigned.

| Having regard, therefore, to the provisions of T.M.E.P. § 503.06, an error occurred in the
previously recorded Assignment document and the newly submitted documentation corrects that
error. In this case, the Assignment is made by Court Order in the person of the Honorable Mr,
Justice Spence of the Ontario Court of Justice (General Division). The newly submitted
documentation, including this letter, therefore acknowledges and corrects the error in the originally
recorded documentation; the newly submitted documentation confirms that title is properlyvin the
name of BEL-Tronics Radar Limited Partnership I, unto whom the trademarks are vested by Court
Order; and the newly submitted documentation identifies the incorrectly recorded Assignment
document by reel and frame numbers — Reel/Frame 1777/0314.

Accompanying this document is our cheque in the arount of $465.00 US in payment of the
Assignment Recordation Fees (1 x $40.00 plus 17 x $25.00). The Trademarks Office is authorized
to charge any additional fees required to be paid, or to refund any overpayment of fees, to our
Deposit Account 08-2040; and in the event that the enciosed cheque is not accepted for any reason,
any required fees may be charged to Deposit Account 08-2040. A duplicate copy of this letter is

enclosed herewith for use by the Cashier's Office.

Entry of the Corrective Document submitted herewith is now respectfully solicited.

Finally, the undersigned makes ali of the statements above as a Verified Statement which set
forth how the error occurred. In that respect, the undersigned declares further that all statements
made herein of their own knowledge are true and that all statements made on information and belief
are believed to be true: and further that these statements were made with the knowledge that wilful
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