ARET FURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made as of the 17" day of February, 2015

BETWEEM:
.4
(the “Purchaser™)
- AN -
.1
(the "Yendor™),
RECITALS:

I.

The Vendor has delivered 1o the Purchaser the Interim Financial Siatements {as
bereinafler defined) and, on the basis of the laterm Financial Smtements, the Vendor has
agread to sell and the Purchaser has agreed to purchase all of the assets of the Vendor
and assume all of the liabilities of the Vendor, upon and subject 1o the fenms and
conditions set Forth in this agreement.

This agrecment is subject to the approval of the Deposit Insurance Corporation of
Omtareo {as keremafier defined), i accordance with subsection 204(5) of the Act (as
hereinafier defined).

This agreement is suhject to the approval of the members of the Vendor anly, the
approval of the members and the shareholders of the Puschaser not baang required
pursiaant io subsection 2041} of the Act becauss the fotal assets of the Vemsdor,
aceonding vo it most recent audited financial statemenis, are less than 15% of the voea
asseds of the Purchaser, according toits most recent audited financial statements.

XOW THEREFORE, in consaderation of the presises amd the eovenants and
agreements containgd herein, the parties hereto agres as follows:



