


































































































































































































































IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day 
and year first written above. 

 
 BELZBERG TECHNOLOGIES INC. 

 
 

 By: “Judith Robertson” 
  Name: Judith Robertson 
  Title: President and CEO 
 
 

 
 

 By:  
  Name: 
  Title: 
 
 
 ASTARAKI-SALEEMI FAMILY TRUST 

 
 

 By: “Hoss Astaraki” 
  Name: Hoss Astaraki 
  Title: President 
 
 

 
 

 By: “Sima Saleemi” 
  Name: Sima Saleemi 
  Title: Shareholder 
 
SIGNED, SEALED AND DELIVERED 
in the presence of: 
 
“Aghdas Faridani” 

) 
) 
) 
) 

 
 
 
“Hoss Astaraki” 

Witness ) 
) 

HOSS ASTARAKI 

 
SIGNED, SEALED AND DELIVERED 
in the presence of: 
 
“Abdul-Hossein Astaraki” 

) 
) 
) 
) 

 
 
 
“Sima Saleemi” 

Witness ) 
) 

SIMA SALEEMI 

 
 



DISCLOSURE LETTER 

February 22, 2011 

To: Belzberg Technologies Inc.  

From: Hoss Astaraki and Sima Saleemi, in their capacities as trustees for the Astaraki-Saleemi 
Family Trust, Hoss Astaraki and Sima Saleemi  

Dear Sirs: 

Re: Share Purchase Agreement dated February 22, 2011 between Belzberg Technologies 
Inc. (“Belzberg”) and Hoss Astaraki and Sima Saleemi, in their capacities as 
trustees for the Astaraki-Saleemi Family Trust, Hoss Astaraki and Sima Saleemi 
(collectively, the “Sellers”) (the “Purchase Agreement”)  

This letter together with the attached schedules constitutes the Frontline Disclosure Schedule 
(“Disclosure Schedule”) referred to and defined in the Purchase Agreement. 

The purpose of this Disclosure Schedule is to set forth the disclosure of qualifications, 
modifications or exceptions to certain representations and warranties of the Sellers contained in 
the Purchase Agreement and is deemed to constitute an integral part of the Purchase Agreement.  

Section and subsection references contained herein correspond to the same section or subsection 
in the Purchase Agreement.  For greater clarity, any introductory language and headings herein 
contained are inserted for convenience of reference only and will not create or be deemed to 
create a different standard for disclosure than the language set forth in the Purchase Agreement.  
Information disclosed in any section or subsection of this Disclosure Schedule shall be deemed 
disclosed with respect to such other sections or subsections of the Purchase Agreement or this 
Disclosure Schedule to the extent that it is readily apparent from the face of such disclosure that 
such information is applicable to such other section or subsection.   

Inclusion of an item in this Disclosure Schedule shall not, in and of itself, establish the 
materiality of an item or any standard of materiality.  Furthermore, no item in this Disclosure 
Schedule relating to any possible breach or violation of any Contract or Applicable Law shall be 
construed as an admission or indication that any such breach or violation exists or has actually 
occurred, and nothing in this Disclosure Letter constitutes an admission of any liability or 
obligation of the Company to any third party or shall confer or give to any third party any 
remedy, claim, liability, reimbursement, cause of action, or other right.    

This Disclosure Schedule is qualified in its entirety by reference to the provisions of the 
Purchase Agreement, and is not intended to constitute, and shall not be construed as constituting, 
any representation, warranty, undertaking, assurance, covenant, indemnity, guarantee or other 
commitment of any nature whatsoever not expressly given in the Purchase Agreement.  
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All capitalized terms used herein shall have the meaning attributed to such term in the Purchase 
Agreement, unless otherwise stated, and all references to dollars, unless otherwise specifically 
indicated, are to Canadian dollars.  This Disclosure Schedule shall be governed by and construed 
in all respects in accordance with the laws of the Province of Ontario.  

ASTARAKI-SALEEMI FAMILY TRUST 

           
By:    “Hoss Astaraki”    
       Name: Hoss Astaraki 
       Title: President 

            

By:    “Sima Saleemi”    
       Name: Sima Saleemi 
       Title: Shareholder 

 

 

SIGNED, SEALED AND DELIVERED 
in the presence of: 

 
“Aghdas Faridani” 

) 
) 
) 

 

         
 
 

“Hoss Astaraki” 
Witness ) 

) 
HOSS ASTARAKI 

 

SIGNED, SEALED AND DELIVERED 
in the presence of: 
 
 
“Abdul-Hossein Astaraki” 

) 
) 
) 
 

 
 
 
 
“Sima Saleemi” 

Witness ) 
) 

SIMA SALEEMI 
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SCHEDULE 3.1  
FRONTLINE DISCLOSURE SCHEDULE 

 

Section 3.1(3)  Contractual and Regulatory Consents. 

Consents 

1. Operating Loan Agreement between the Bank of Montreal and Frontline Technologies 
Corporation, dated June 17, 2010, to provide a credit facility of $250,000.00. *Amount is 
redacted.  

Notices 

2. Master Wholesale Agreement between MTS Allstream Inc. and Frontline Telecom 
Corporation, dated October 11, 2006 (Note: Change of business name to Frontline 
Technologies Corporation on November 26, 2009).  

(a) Allstream IP Trunking Wholesale Service between Frontline Technologies 
Corporation and MTS Allstream Inc., dated December 9, 2009. 

3. Service Agreement between American Registry for Internet Numbers, Ltd. (ARIN) and 
Frontline Technologies Corporation, dated December 7, 2009. 

4. Customer Direct Connectivity and Services Agreement between Chi-X Canada ATS 
Limited and Frontline Technologies Corporation, dated February 2, 2010, as amended 
September 1, 2010. 
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Section 3.1(4)  Status, Organizational Documents and Licences. 

(a) Corporate Power, Authority and Capacity to Own Its Properties and Carry on 
Business 

*Jurisdictions where registrations have not been obtained by Frontline are redacted.  

(b)  Articles, By-Laws and Other Organizational Documents of Frontline  

1. Articles of Amalgamation of Frontline Technologies Corporation, dated January 1, 2009. 

2. By-laws of Frontline Technologies Corporation dated April 3, 2006, adopted upon 
amalgamation on January 1, 2009. 

(d)  Frontline Licences  

1. Please refer to section 3.1(34) of the disclosure schedule for the list of the Frontline 
Licenses.  

(g) Articles of the Subsidiary  

1.  Articles of Incorporation of 1634904 Ontario Ltd. dated October 12, 2004.   

*Information concerning the by-laws and organizational documents of 1634904 Ontario 
Ltd. Is redacted.  
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Section 3.1(7)  Authorized and Issued Capital. 

(a) Authorized Capital and Issued Capital of Frontline and the Respective Registered 
Owners 

(i) Authorized Capital 

• Unlimited Class A Preference Shares 

• Unlimited Class B Preference Shares 

• Unlimited Class A Common Shares 

• Unlimited Class B Common Shares 

(ii) Issued Capital 

• 100,000 Class A Preference Shares (Sima Saleemi)  

• 100,000 Class B Preference Shares (Hossein Astaraki)  

• 80 Class A Common Shares (Astaraki-Saleemi Family Trust) 

• 10 Class B Common Shares (Sima Saleemi) 

• 10 Class B Common Shares (Hossein Astaraki) 

(b)  Potential Encumbrances 

(i) PPSA Registrations Against Hossein Astaraki 

 Secured 
Party 

Registration No. File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

BlueChip 
Leasing 
Corporation 

20100622 1730 
8077 5172  

662379237 Registration Period: 
3 Years 
 
Expiry Date: 
June 22, 2013 

Equipment 
Other 

No fixed maturity 
date 

1.  

 Renewed for 1 
year by:  

20100909 1038 
8077 1791 

662379237 Expiry Date:  
June 22, 2014 
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 Secured 
Party 

Registration No. File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

2. BlueChip 
Leasing 
Corporation 

20100804 
14298077 8926 

663447213 Registration Period:
3 Years 

Expiry Date:  
August 4, 2013 

 

Equipment 
Other 

No fixed maturity 
date 

3. Indcom 
Leasing Inc. 

20100813 0921 
2203 5085 

663665508 Registration Period:
3 Years 

Expiry Date:  
August 13, 2013 

Inventory 
Equipment 
Other 

Six Junos 1 GB 5 
PIM Slot HW 
Security  

4. Essex Capital 
Leasing Corp. 

20100818 1414 
2988 1117 

663778935 Registration Period:
3 years 

Expiry Date: 

August 18, 2013 

Equipment 
Accounts 
Other 

-Quantity of 3-
J2350 Junos 1GB 5 
PIM Slot HW 
Security AC 19IN 
RM 

-Quantity of 3-J-
Care Nextday 
Support for J2350, 
including all 
accessories, 
attachments and 
substitutions 

 
(ii) PPSA Registrations Against Sima Saleemi 

 Secured 
Party 

Registration No. File No. Length of 
Registration & 
Expiry Date 

Secured 
Property 

Notes 

1. Volvo Car 
Financial 
Services 
Canada, a 
Div/Ford 
Credit Canada 

20090609 1049 
1529 3139 

654056577 Registration Period:
5 years 

Expiry Date: 
June 9, 2014 

Equipment 
Other 

 

Motor Vehicle 
Included:   
2009 Volvo XC90  

VIN: 
YV4CZ9828915231
37 
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(e) Authorized Capital and Issued Capital of the Subsidiary  

(i) Authorized Capital 

• Unlimited Common Shares 

(ii) Issued Capital 

• 100 Common Shares (Frontline Technologies Corporation) 
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Section 3.1(8)  Shareholders’ Agreements, etc. 

(a) Frontline Shareholder’s Agreements, etc. 

None. 

(b) The Subsidiary Shareholders’ Agreements, etc. 

None.  
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Section 3.1(9)  Frontline Financial Statements. 

*The financial statements of Frontline are redacted. 
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Section 3.1(11)  No Undisclosed Liabilities. 

(c)    Please refer to Section 3.1(12) “Indebtedness.” 
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Section 3.1(12) Indebtedness. 

*Details of the amount owning by Frontline pursuant to the Finansia Agreement are redacted.  
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Section 3.1(13) Absence of Certain Changes or Events. 

(h)  Waived, Cancelled, Written-off Accounts Receivable or Other Amounts Payable to  
Frontline 

*Details of certain discounts provide by Frontline to certain of its customers are 
redacted.  
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Section 3.1(14) Dividends and Distributions. 

*Details of certain dividends paid by Frontline are redacted.  
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Section 3.1(15)  Tax Matters. 

(e) Elections Pursuant to Section 85 of the Tax Act, or Equivalent Provincial Provisions 

None. 
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Section 3.1(16) Litigation and Orders. 

(a)  Litigation, Arbitration or Administrative Proceedings or Claims 

None. 

(b) Orders  

None. 
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Section 3.1(17) Title to Assets. 

(a)(iv) Encumbrances 

 Secured Party Registration 
No.  

File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

1. Essex Capital 
Leasing Corp.  

 

20100818 1414 
2988 1117 

663778935 Registration Period: 
3 years 

Expiry date:  
August 18, 2013 

Equipment 
Accounts 
Other 

Quantity of 3-J2350 
Junos 1 GB 5 Pim 
Slot HW Security 
AC 19IN RM 

Quantity of 3-J-Care 
Nextday Support for 
J2350, including all 
accessories, 
attachments and 
substitutions  

2. National 
Leasing Group 
Inc. 

20100817 1013 
6005 0394 

663733899 Registration Period:
4 years 

Expiry Date:  
August 17, 2014 

 

Equipment All computer 
systems, software of 
every nature or kind 
described in lease 
number 2511857 
between Alliance 
Financial Group 
Inc., as original 
lessor and the 
debtor, as lessee, 
which lease was 
assigned by the 
original lessor to the 
secured party, as 
amended from time 
to time, together 
with all attachments, 
accessories and 
substitutions.  

3. Indcom 
Leasing Inc. 

20100813 0921 
2203 5085 

663665508 Registration Period: 

3 Years 
 
Expiry Date:  
August 13, 2013 

Inventory 
Equipment 
Other 

Six Junos 1 GB 5 
PIM Slot HW 
Security  

4.  BlueChip 
Leasing 
Corporation 

20100804 1429 
8077 8926 

663447213 Registration Period:
3 Years 

Expiry Date: 
August 4, 2013 

Equipment 
Other 

No fixed maturity 
date 
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 Secured Party Registration 
No.  

File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

5. National 
Leasing Group 
Inc. 

20100803 1229 
6005 0152 

663400521 Registration Period 
4 Years 

Expiry Date: 
August 3, 2014 

Equipment All computer 
systems, software, 
servers of every 
nature or kind 
described in lease 
number 2509024 
between Alliance 
Financing Group 
Inc., as original 
lessor and the 
debtor, as lessee, 
which lease was 
assigned by the 
original lessor to the 
secured party, as 
amended from time 
to time, together 
with all attachments, 
accessories and 
substitutions. 

6.  National 
Leasing Group 
Inc. 

20100708 1535 
6005 9722 

662787387 Registration Period: 
4 years 

Expiry Date:  
July 8, 2014 

Equipment All computer 
systems, software, 
equipment of every 
nature or kind 
described in lease 
number 2508459 
between Alliance 
Financing Group 
Inc., as original 
lessor and the 
debtor, as lessee, 
which lease was 
assigned by the 
original lessor to the 
secured party, as 
amended from time 
to time, together 
with all attachments, 
accessories and 
substitutions. 

7. MCAP Leasing 
Limited Inc. 
/MCAP 
Leasing 
Limited 
Partnership 

20100707 1442 
8077 6478 

662745753 Registration Period:
4 years 

Expiry Date:  
July 7, 2014 

Equipment 
Accounts 
Other 

Equipment as 
described on leases, 
from time to time 
leased by the 
secured party to the 
debtor and any 
proceeds thereof, 
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 Secured Party Registration 
No.  

File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

 together with all 
replacement parts. 
accessories and 
attachments.  

No fixed maturity 
date 

8. (a) MCAP 
Leasing Inc. 

(b) MCAP 
Leasing 
Limited 
Partnership 

20100707 1728 
8077 6535 

662758596 Registration Period: 
3 years 

Expiry Date:  
July 7, 2013 

 

Equipment 
Accounts 
Other 

Equipment as 
described on leases, 
from time to time 
leased by the 
secured party to the 
debtor and any 
proceeds thereof, 
together with all 
replacement parts, 
accessories and 
attachments. 

No fixed maturity 
date 

9. Leasebank 
Credit 
Corporation 

20100702 1435 
8077 6051 

662631651 Registration Period: 
5 years 

Expiry Date:  
July 2, 2015 

Equipment 
Accounts 
Other 

Equipment 

No fixed maturity 
date 

10. (a) MCAP 
Leasing Inc. 

(b) MCAP 
Leasing 
Limited 

20100622 1443 
8077 5132 

662370219 Registration Period: 
4 years 

Expiry Date:  
June 22, 2014 

 

Equipment 
Accounts 
Other 

Computer 
equipment as 
described on leases, 
from time to time 
leased by the 
secured party to the 
debtor and any 
proceeds thereof, 
together with all 
replacement parts, 
accessories and 
attachments 

No fixed maturity 
date 

11. BlueChip 
Leasing 
Corporation 

20100622 1730 
8077 5172 

662379237 Registration Period: 
3 years 

Expiry Date:  

Equipment 
Other 

No fixed maturity 
date 
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 Secured Party Registration 
No.  

File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

June 22, 2013 

 

 Renewed for 1 
year by:  

20100909 1038 
8077 1791 

662379237 Expiry Date:  
June 22, 2014 

 

  

12. Alliance 
Funding 
Corporation 

20100608 1945 
1531 4356 

662012991 Registration period: 
5 years 

Expiry Date:  
June 8, 2015 

Equipment 
Other 

None 

13. Bank of 
Montreal 

20100604 1407 
1862 4325 

661903632 Registration Period:
7 years 

Expiry Date:  
June 4, 2017 

Inventory 
Equipment 
Accounts 
Other  

Motor Vehicle 
included  

14. Essex Capital 
Leasing Corp. 

20100406 0923 
2988 0853 

660271437 Registration Period:
4 years 
 
Expiry Date:  
April 6, 2014 

Equipment 
Accounts 
Other 

HS21 Blade Center 
Enclosure with 4 x 
2000W P/S, 2 x 
Management 
Modules, 2 x Cisco 
Gigabit Ethernet 
Switch Modules 14 
IBM HS 21 Blade 
Server, 2 x XEON 
5150 2.66 GHZ 
Dual Core Xeon 
CPU’s 4GB RAM, 2 
x 73GB 10K SAD 
HDD, including all 
attachments, 
accessories and 
substitutions 

15. National 
Leasing Group 
Inc. 

20100401 1146 
6005 7887 

660240594 Registration Period: 
3 years 

Expiry Date:  
April 1, 2013 

Equipment All computer 
systems, software, 
cables, power 
supplies of every 
nature or kind 
described in lease 
number 2495848 
between Alliance 
Financing Group 
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 Secured Party Registration 
No.  

File No. Length of 
Registration & 
Expiry Date 

 

Secured 
Property 

Notes 

Inc., as original 
lessor and the 
debtor, as lessee, 
which lease was 
assigned by the 
original lessor to the 
secured party as 
amended from time 
to time, together 
with all attachments, 
accessories and 
substitutions. 

16. Indcom 
Leasing Inc. 

20100401 1551 
2203 4807 

660255894 Registration Period: 
4 years 

Expiry Date:  
April 1, 2014 

 

Inventory 
Equipment 
Other 

Various computer 
equipment with 
accessories and 
attachment 

17. Volvo Car 
Financial 
Services 
Canada, a 
Div/Ford 
Credit Canada 
Ltd. 

20090609 1049 
1529 3139 

654056577 Registration Period:
5 years 

Expiry Date: 
June 9, 2014 

Equipment 
Other 

 

Motor Vehicle 
Included:   
2009 Volvo XC90  

VIN: 
YV4CZ9828915231
37 

18. Honda Canada 
Finance Inc. 

20080404 1956 
1531 4326 

643936509 Registration Period: 
5 years 

Expiry Date:  
April 4, 2013 

Goods 
Equipment 

 

Motor Vehicle 
Included: 
 
Amount: $42,314 

2008 Honda 
Odyssey 

VIN: 
5FNRL38618B5041
57 

Date of Maturity: 
April 1, 2012 
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(b) General Security Interests 

Please see (a)(iv) above. 
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Section 3.1(18) Condition of Property. 

Please refer to Section 3.1(25). 
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Section 3.1(22)  Leased Premises. 

1. Storage Lease dated March 28, 2006 between 1239079 Ontario Ltd. and Frontline 
Technologies to lease storage premises at Unit 4 of 25 Adelaide Street East, Suite 600, 
Toronto, Ontario from July 1, 2006 until June 30, 2013 at $200.00 per month, plus G.S.T. 

 
2. Lease dated March 2, 2006 between 1239070 Ontario Limited and 1634904 Ontario 

Limited operating as Frontline Technologies Ltd. to lease 5,750 square feet at 25 
Adelaide Street East, 6th Floor, Toronto, Ontario, for seven years and three months 
commencing on April 1, 2006 and expiry on June 30, 2013, with rent payable at $11.00 
per square foot from April 1, 2006 to March 31, 2008, $12,00 per square foot from April 
1, 2008 to March 31, 2008 and $12.50 per square foot from April 1, 2010 to June 20, 
2013. This lease has a renewal option to extend the term of the lease by notice in writing 
to the Landlord for one successive term of five years under certain conditions as set out in 
the lease.  

(a) Lease Amending Agreement dated March 2, 2006 between 1239079 Ontario Ltd. 
and 1634904 Ontario Limited operating as Frontline Technologies Ltd., amending 
a lease between the parties dated March 2, 2006, to lease 7,200 square feet of the 
6th floor at 25 Adelaide Street East, Toronto, Ontario for 7 years and 3 months, 
commencing April 1, 2006, with the additional 1,450 square feet commencing on 
December 1, 2006 with the tenant not paying basic rent and additional rent from 
December 1, 2006 to December 30, 2006. 
 

(b) Offer to Amend Lease, dated April 15, 2009 between 1239079 Ontario Limited 
and Frontline Technologies Corporation to include the lease of 773 square feet on 
the 13th floor in suite 1315 of 44 Victoria Street, Toronto, Ontario for one year 
commencing July 1, 2009 and expiring June 30, 2010. Frontline Technologies 
Corporation has the option to renew the lease for one further term, which length 
of term shall be negotiated and on fair open market rental value.  
 

(c) Storage Area Agreement dated October 1, 2010 between 1239070 Ontario 
Limited and 1634904 Ontario Limited o/a Frontline Technologies Ltd. to lease 
storage unit #7 at 25 Adelaide Street East, 6th floor, Toronto, Ontario, with rent in 
the amount of $1,200.00 per annum payable in equal consecutive monthly 
instalments of $100.00, plus H.S.T.  

3. Refer to section 3.1(34) “Material Contracts” for the following leases:  

(a) Toronto (Peer One Network Enterprises, Inc.) 

(b) Montreal (Canix Colo Inc.)  

(c) Vancouver (Peer One Network Enterprises, Inc.) 

(d) Chicago (Cogent Communications, Inc.) 

(e) New York (Cogent Communications, Inc.)  
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Section 3.1(24) Leases of Personal Property. 

Refer to Section 3.1(34) “Material Contracts.” 
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Section 3.1(25)  Intellectual Property. 

 (a) Owned and Licensed Intellectual Property, Domain Names and Websites 

(i)  Frontline Owned Intellectual Property 

Main Website 

1. Frontline Technologies Corporation Website: www.frontline.ca  

Web Portals 

1. RDP (Research Distribution Platform): http://rdp.frontline.ca/   

• This portal gives clients the capability to send their daily research out to a targeted 
client. This system is also integrated to the client’s website where it updates client 
websites with all new research.  

2. Email Archiving Search Engine:  http://archive.frontline.ca/  

• This portal sits in front of an application called Sunbuilt Archiver. This portal 
allows clients to search their company emails – Blackberry Pin to Pin – SMS for 
compliance purposes.  

3. Anti Spam/ Anti Virus Search Engine: https://spamlist6.frontline.ca/  

• Postfix is an email server that receives email, uses Amavis as a filter and then 
delivers email to Amavis.  

• ClamAV is an anti-virus software. 

• SpamAssassin is an anti-spam system. 

• Amavis “glues” them together: receives email from Postfix, uses ClamAV to scan 
a message for viruses, then uses SpamAssassin for spam filtering, and delivers 
mail back to Postfix. This is the one that is sent to the exchange servers.  

4. Client Inventory and Services Portal: 
http://www.fitit.com/(S(i3pvtmcsvngbaxlfcxnsskfu))/default.aspx  

• This is a system that provides us with a complete list of all our clients on our 
Domain and Network. We can extract all users for email and user support billing 
and can get an inventory of our client hardware. Everything is then put in a portal 
and presented to our clients. This provides our clients with a complete insight of 
their users, email accounts, storage space they use, and a complete inventory of all 
hardware and services they have.  
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5. Trade to Clear:  This is a middle office application that autonomates the clearing of trades 
for institutional firms.   

Trade-marks 

1. See chart below: 

Trade-mark Registration Number  Registration Date 

Frontline Technologies   
 

TMA749,984 October 13, 2000 

Frontline Solutions TMA783,165 November 23, 2010 

 
 

(ii) Frontline Licensed Intellectual Property  

Domain Names 

Domain Status Owner 

fltback.ca REGISTERED Frontline Technologies 
Corporation 
 

fltback.com REGISTERED Frontline Technologies 
Corporation 
 

fltit.ca REGISTERED Frontline Technologies 
Corporation 
  

fltit.com REGISTERED  Frontline Technologies 
Corporation 
 

fltmail.ca REGISTERED   Frontline Technologies 
Corporation 
 

fltoronto.net REGISTERED  Frontline Technologies 
Corporation 
 

front2back.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontfile.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontline.ca REGISTERED  Frontline Technologies 
Corporation 
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frontlinearchive.com REGISTERED  Frontline Technologies 

Corporation 
 

frontlinearchiving.com REGISTERED  Frontline Technologies 
Corporation 
 

frontlinebackoffice.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinebackup.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinecompliance.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinedemo.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinedemo.com REGISTERED  Frontline Technologies 
Corporation 
 

frontlinehosting.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlineit.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinemail.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinepower.com REGISTERED  Frontline Technologies 
Corporation 
 

frontlinetech.ca REGISTERED  Frontline Technologies 
Corporation 
 

frontlinetechnologies.ca REGISTERED  Frontline Technologies 
Corporation 
 

trade2clear.com REGISTERED  Frontline Technologies 
Corporation 
 

tradeallocation.com REGISTERED  Frontline Technologies 
Corporation 
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Please refer to 3.1(34) “Material Contracts” for further details.  

1. IBM Public License (Version 1.0) [non-exclusive]. 

2. GNU General Public License (Version 3, 29 June, 2009) [non-exclusive]. 

3. Open Solaris – Common Development and Distribution Licence (Version 1) [non-
exclusive]. 

4. pfSense License for source code released under the BSD Licence [non-exclusive]. 

5. Postfix [non-exclusive]. 

6. ClamAV [non-exclusive]. 

7. SpamAssassin [non-exclusive]. 

8. Amavis [non-exclusive]. 
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Section 3.1(26) Information Technology. 

(g) Customers or Licences of Frontline Entitled to Receive the Source Code or Source  
      Materials for Software 

Please refer to section 3.1(25) “Intellectual Property”.  
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Section 3.1(27) Subsidiaries and Other Interests.  

1634904 Ontario Ltd. is a directly owned subsidiary of Frontline Technologies Corporation. 
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Section 3.1(28) Partnerships or Join Ventures. 

*Details of certain referral agreements to which Frontline is a party and the Finansia 
Agreement are redacted.  
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Section 3.1(29) Customers. 

*The list of all customers of the Frontline Business as of the date of the Share Purchase 
Agreement is redacted.  
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Section 3.1(30) Suppliers. 

1. Arkadin Canada Inc., 480 University Avenue, Suite 505, Toronto, ON. 

2. MTS Allstream Inc., P.O. Box. 5300, Station Main, Winnipeg, MB. 

3. Bell Canada, P.O. Box 9000, Station Don Mills, Toronto, ON. 

4. Canix Colo Inc., 1250 Rene Levesque Ouest, Montreal, PQ. 

5. Cogeco Data Services Inc., 413 Horner Avenue, Toronto, ON. 

6. Cogent Communications Inc., 220 Yonge Street, #2011, Toronto, ON. 

7. Microsoft, 1 Microsoft Way, Redmond, WA. 

8. Peer One Network Enterprises, Inc., 101 Marietta Street, #500, Atlanta, GA. 

9. The Société de réseaux dédiés privés de telecommunication inc. (SRDP), 345 D Rue 
Marion, Le Gardeur, PQ. 

10. WPCI – 10 Rimrock Road, Toronto, ON. 
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Section 3.1(31) Warranties and Discounts. 

None. 
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Section 3.1(33) Reseller, Agency and Distribution Agreements. 

*Details of certain referral agreements to which Frontline is a party are redacted.  
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Section 3.1(34) Material Contracts. 

Referral Agreements 

*Details of certain referral agreements to which Frontline is a party are redacted.  

Vehicle Lease Agreement 

1. Vehicle lease agreement between Frontline Technologies Corporation and Mr. H. 
Astaraki and Honda Canada Inc. (Sisley Honda), dated March 13, 2008, for a 2008 
Honda Odyssey (VIN #5FNRL38618B504157). 

(a) Cost of Credit Disclosure Addendum, dated March 27, 2008. 

(b) Service Contract (Honda Plus Plan), dated March 29, 2008 

Vehicle Finance Agreement 

2. Vehicle finance agreement and retail instalment contract between Frontline Technologies 
Corporation and Sima Saleemi and Volvo Car Financial Services Canada (Volvo of 
Unionville), dated June 3, 2009, for 2009 Vovo XC903.2AS R7 (VIN # 
YV4CZ982891523137). 

Equipment Leases 

3. Equipment lease contract between Frontline Technologies Corporation and Alliance 
Financing Group Inc., dated April 8, 2010, with lease number 2495848. 

4. Equipment lease agreement between Frontline Technologies Corporation and Essex 
Capital Leasing Corp., dated April 1, 2010, with lease number 10091. 

5. Equipment lease agreement between IndCom Leasing Inc. and Frontline Technologies 
Corporation dated May 10, 2010, with lease number FR2449-12449. 

6. Equipment business lease agreement between Leasebank Credit Corporation and 
Frontline Technologies Corporation, dated June 25, 2010, with contract number 208162, 
for the following equipment:  
• 2 – 8 Port Gigabit Ethernet 10/100/1000 Copper Univl PIM – Spare 
• 1 – 512 MB Memory Module-Space 
• 4 – 8 Port Gigabit Ethernet 10/100/1000 Copper Univl PIM – Spare 
• 5 – SRX210 Rack Mount Kit for 19” rack. Holds 1 unit.  
• 2 – EX4200 48PORT 10/100/1000 BT 8PORTS POE + 320W AC PS 
• 2 – EX4200 & EX 3200 320W AC POWER SUPPLY  
• 2 – 4PORT EX4200 & EX 3200 1G SFP UPLINK MOD  
• 2 – POWER CABLE US 
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7. Equipment lease contract between MCAP Leasing (Division of Alliance Financing Group 
Inc.) and Frontline Technologies Corporation and Hossein Astaraki, undated, with lease 
reference number 322455-188222.  

8. Equipment lease contract with Frontline Technologies Corporation and Hossein Astaraki 
and BlueChip Leasing Corporation, undated, for the lease of the equipment described as 
4-HP EVA M6412A 450GB 10K FC DRIVE and 12-HP EVA M6412A 1TB FATA 
DRIVE. 

9. Equipment lease contract between MCAP Leasing (Division of Alliance Financing Group 
Inc.) and Frontline Technologies Corporation, undated, with lease reference number 
322455-184586, for the lease of equipment described as:  
• 11 – HP EVA M6412A 450 GB 10K FC Drive 
• 1 – HP UNIVERSAL RACK 10642 G2 SHOCK RACK 
• 1 – FACTORY EXPRESS BASE RACKING 
• 1 – HP 10642 G2 SIDEPANEL KIT 
• 1 – HP 10K G2 600MM STABILIZER KIT 

10. Equipment lease contract between Alliance Financing Group Inc. and Frontline 
Technologies Corporation and Hossein Astaraki, dated July 6, 2010, with lease number 
2508459, for the lease of equipment described as:  
• 16 HP EVAM6412A 450GB 10K FC DRIVE 
• 22 EVA 450-1TB HDD HW SUPP 
• 1 CV PLUS BC PLUS DCM SWBUNDLE EVA4400 LTU 

 
11. Equipment lease agreement between Essex Capital Leasing Corp. and Frontline 

Technologies Corporation and Hossein Astaraki (as a guarantor), dated August 15, 2010, 
with lease number 10114, for the lease of equipment described as:  
• 3 – J2350 JUNOS 1 GB 5 PIM SLOT HW SECURITY AC 19IN RM 
• 8 PORT GIGABIT ETHERNET 10/100/1000 COPPER UNIVL PIM - SPARE 

 
12. Equipment lease contract between Alliance Financing Group Inc. and Frontline 

Technologies Corporation and Hossein Astaraki, dated August 1, 2010, with lease 
number 2511857 for the lease of equipment described as 4 J2350 JUNOS 1 GB 5 PIM 
SLOT HW SECURITY AC 19IN RM C/W ACCESSORIES. 

13. Equipment lease agreement between IndCom Leasing Inc. and Frontline Technologies 
Corporation and Hossein Asaraki (sic) (as a Guarantor), dated August 25, 2010, with 
lease number FR2694-12694, for the lease of equipment described as 6-J2350 JUNOS 
1GB 5 PIM Slot HW SECURITY.  

14. Equipment lease contract between Alliance Financing Group Inc. and Frontline 
Technologies Corporation and Hossein Astaraki, dated August 1, 2010, with lease 
number 2509024. 
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15. Equipment lease contract between BlueChip Leasing Corporation and Frontline 
Technologies Corporation and Hossein Astaraki, dated July 30, 2010, with lease number 
18557, for the lease of equipment described as:  
• 2 – J6350 256MB CF 1GB RAM 0 PIM CARDS 1 AC PSU W/JUNOS, 8 PORT 

GIGABIT ETHERNET 10/100/1000 COPPER UNIVL PIM – SPARE 
• 2 – SPARE POWER SUPPLY FOR SSG 550 AND J6350, AC POWER 
• 3 – 512mb MODULE – SPARE 
• 2 – J-CARE NEXT DAY SUPPORT FOR J6350 

 
Vendors and Suppliers 
 
16. Third Party Payor Addendum between ACTIV Financial Systems, Inc. and Heaps Capital 

Ltd. and also signed by Frontline Technologies, dated August 24, 2009, which is in 
addition to and supplements the service order and will apply whenever Heaps Capital 
Ltd. receives services from ACTIV Financial Systems, Inc., then the fees are paid by 
Frontline Technologies. This Third Party Payor Addendum is governed by the Lease 
Agreement dated November 1, 2008 between ACTIV Financial Systems, Inc. and Heaps 
Capital Inc.  

17. Membership Services Agreement between Agility Ready Suite and Frontline 
Technologies, dated August 21, 2009, where Agility Recovery Solutions, Ltd. 
membership becomes effective. 

18. Master Wholesale Agreement between MTS Allstream Inc. and Frontline Telecom 
Corporation, dated October 11, 2006. (Note: Change of business name to Frontline 
Technologies Corporation on November 26, 2009). 

(a) Allstream IP Trunking Wholesale Service Schedule between Frontline 
Technologies Corp. and MTS Allstream Inc., dated December 9, 2009. 

19. Market Data Connection Agreement with Alpha Trading Systems Inc. on behalf of Alpha 
Trading Systems Limited Partnership dated February 17, 2010, and signed by Michael 
Scott, Systems Administrator of Frontline Technologies Corporation.  

20. Service Agreement between American Registry for Internet Numbers, Ltd. (ARIN) and 
Frontline Technologies Corporation, dated December 7, 2009. 

21. Service Agreement between Arkadin Canada Inc. and Frontline Technologies dated 
January 10, 2011. 

22. Bell Mobility Corporate Account Agreement between Bell Mobility Inc. and Frontline 
Technologies effective October 9, 2009. 

23. Master Services Agreement between Canix Colo Inc. and Frontline Technologies, dated 
October 21, 2008. 
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24. Customer Direct Connectivity and Services Agreement between Chi-X Canada ATS 
Limited and Frontline Technologies, dated February 2, 2010, amended September 1, 
2010. 

25. Assignment and Assumption Agreement between Frontline Hosting Corporation 
(assignor) and Frontline Technologies Corporation (Assignee) and Cogeco Data Services 
Inc. dated September 10, 2008, for the provision of metro LAN services. 

26. Network Services Service Level Agreement between Cogent Communications, Inc. and 
Frontline Technologie, dated September 2, 2010, as part of the Consumer Subscriber 
Agreement. 

27. Registration to be a reporting telecommunications entity under the Canadian Radio-
Television and Telecommunications Commission (Entity ID: 746263), dated February 
18, 2010. 

Licenses [non-exclusive]. 

28. GNU General Public License (Version 3, 29 June, 2009): a free copyleft licence for 
software and other types of works. 

29. IBM Public License Agreement (Version 1.0). 

30. Juniper Networks, Inc.  End User License Agreement granting a non-exclusive and non-
transferable licence without right to sublicence, to use the Juniper Networks, Inc. 
software. The Juniper Networks, Inc. contracts are set out in the schedule that is attached 
to this agreement that has already been provided to Belzberg. 

31. Microsoft Software Products Reseller Information Form and SPLA Signature Form 
between Frontline Technologies (customer) and Softchoice Corporation (software 
products reseller) and Microsoft Licensing, GP, dated August 20, 2009. 

(a) Microsoft Volume Licensing Service Provider License Agreement (Indirect) 
(Microsoft Partner Program Number: 1634859 Gold) between Softchoice 
Corporation (software products reseller) and Frontline Technologies 

32. Co-Location and Bandwidth Services Contract between Peer 1 Network Enterprises, Inc. 
and Frontline Technologies, dated September 28, 2010, with a Services Contract 
Addendum dated November 4, 2010.   

33. OpenSolaris Common Development and Distribution License (Version 1).  

34. pfSense License for source code released under the BSD License. 

35. Telecommunications Network Maintenance Agreement between the Société de réseaux 
dédiés privés de telecommunication inc. (SRDP) and Frontline Technologies, dated 
December 16, 2008, providing for 100 MB connexion over RJ-45 connectors.  
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36. Metalogix Software Applications Download License Agreement. 

*Details concerning certain license agreements related to the Finansia Business are redacted.  
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Section 3.1(36) Employees. 

*The names and titles of the employees of Frontline are redacted.  
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Section 3.1(37) Employee Frontline Benefit Plans. 

(a) Frontline Benefit Plans 

*The names of the providers, the policy numbers and terms of the benefits relating to Frontline 
Benefit Plans are redacted.  

(b) Pensions or Retirement Plans, Programs or Arrangements  

None. 

(c) Frontline Compensation Policies  

1. Benefits Other Than Group Policy – Section 3.1(37)(c):  Please also refer to Employee 
Policy Manual and Employment Agreement, under Section 3.1(36) “Employees” 

• Compensation of employees 
• Overtime 
• Pay Period 
• Vacation Time & Paid Vacation 
• Sick Leave 
• Use of Vehicle to Conduct Company Business 
• Reimbursement of Expenses and Petty Cash Requests 

 
(n) Obligations for Multi-Employer Pension or Benefit Plans for any Frontline Benefit 
Plans 

None. 
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Section 3.1(38) Privacy. 

(b) Privacy Policies 

*Disclosure regarding any privacy policies of Frontline is redacted.  
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Section 3.1(39) Insurance.  

*Disclosure regarding insurance policies which Frontline has in place is redacted.  
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Section 3.1(40) Related Party Matters.  

None. 
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Section 3.1(41) Bank Accounts and Powers of Attorney. 

*The details of Frontline’s accounts with banks, trust companies or similar institutions including 
signing authorities are redacted. 

 
Powers of Attorney 

None.  
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Section 3.1(42) Government Assistance. 

None. 
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Section 3.1(46) Investment Banking and Brokers’ Fees. 

1.  Agreement with Versant Partners Inc. and Frontline Technologies Corporation effective 
December 13, 2010 re: appointment of Versant Partners Inc. as Frontline’s financial 
advisor and to provide services in connection with the transaction between Frontline and 
Belzberg. 

 

 

 



DISCLOSURE LETTER 

February 22, 2011 

To: Frontline Technologies Corporation  

From: Belzberg Technologies Inc. 

Dear Sirs: 

Re: Share Purchase Agreement dated February 22, 2011 between Frontline 
Technologies Corporation and Belzberg Technologies Inc. (“Belzberg” or the “Company”) 
(the “Purchase Agreement”)  

This letter together with the attached schedules constitutes the Belzberg Disclosure Schedule 
(“Disclosure Schedule”) referred to and defined in the Purchase Agreement. 

The purpose of this Disclosure Schedule is to set forth the disclosure of qualifications, 
modifications or exceptions to certain representations and warranties of the Company contained 
in the Purchase Agreement and is deemed to constitute an integral part of the Purchase 
Agreement.  

Section and subsection references contained herein correspond to the same section or subsection 
in the Purchase Agreement.  For greater clarity, any introductory language and headings herein 
contained are inserted for convenience of reference only and will not create or be deemed to 
create a different standard for disclosure than the language set forth in the Purchase Agreement.  
Information disclosed in any section or subsection of this Disclosure Schedule shall be deemed 
disclosed with respect to such other sections or subsections of the Purchase Agreement or this 
Disclosure Schedule to the extent that it is readily apparent from the face of such disclosure that 
such information is applicable to such other section or subsection.   

Inclusion of an item in this Disclosure Schedule shall not, in and of itself, establish the 
materiality of an item or any standard of materiality.  Furthermore, no item in this Disclosure 
Schedule relating to any possible breach or violation of Contract or Applicable Law shall be 
construed as an admission or indication that any such breach or violation exists or has actually 
occurred, and nothing in this Disclosure Letter constitutes an admission of any liability or 
obligation of the Company to any third party or shall confer or give to any third party any 
remedy, claim, liability, reimbursement, cause of action, or other right.    

This Disclosure Schedule is qualified in its entirety by reference to the provisions of the 
Purchase Agreement, and is not intended to constitute, and shall not be construed as constituting, 
any representation, warranty, undertaking, assurance, covenant, indemnity, guarantee or other 
commitment of any nature whatsoever not expressly given in the Purchase Agreement.  

All capitalized terms used herein shall have the meaning attributed to such term in the Purchase 
Agreement, unless otherwise stated, and all references to dollars, unless otherwise specifically 
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indicated, are to Canadian dollars.  This Disclosure Schedule shall be governed by and construed 
in all respects in accordance with the laws of the Province of Ontario.  

BELZBERG TECHNOLOGIES INC. 

“Judith Robertson” 
       
Name: Judith Robertson  
Title: President and C.E.O. 
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Section 3.2(2) – No Other Purchase Agreement   
 
*The Schedule entitled “Awards Granted – Options”: Options granted to Eligible Persons (as 
defined therein) pursuant to the Belzberg Stock Option Plan (Revised to October 23, 2000) is 
redacted.  
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Section 3.2(3) - Contractual and Regulatory Consents   
 
1. Consent of the shareholders of the issued and outstanding common shares in the capital 

of Belzberg to the creation of and issuance to the Sellers of the Class A Convertible 
Common Shares. 

2. Requirement to satisfy the Toronto Stock Exchange (“TSX”) requirements pursuant to 
section 717 of the TSX Company Manual. 
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Section 3.2(4) - Status, Organizational Documents and Licenses 
 
1. Section 3.2(4)(b) - Articles, By-Laws and Other Organizational Documents  
 

Articles of Amalgamation of Belzberg Technologies Inc. dated January 1, 2003.  
 

By-laws of Belzberg Technologies Inc. (formerly Belzberg Financial Markets & News 
International Inc.) dated May 14, 1996.   

 
2. Section 3.2(4)(d) - Belzberg Licenses 
 

Extra-provincial registration for Belzberg Technologies Inc. in Quebec – Registration 
#1160601143.   
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Section 3.2(7) - Authorized and Issued Capital 
 
1. Section 3.2(7)(a) - Authorized Capital and Issued Capital of Belzberg and 

Respective Registered Owners  
 

(i) Authorized Capital 
 

• Unlimited Common Shares.  
 

(ii) Issued Capital 
 

● To the Knowledge of Belzberg, there are 14,637,863 Common Shares in the 
capital of Belzberg issued and outstanding.   

  
 



 
 

8 
 

Section 3.2(9) - Belzberg Financial Statements 
 
1. Section 3.2(9)(c)  
 
*Information about changes in the financial condition of Belzberg as shown in the Belzberg Most 
Recent Financial Statements has been redacted.  
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Section 3.2(13) - Absence of Certain Changes or Events 
 
Section 3.2(13)(a),(d) and (s)  
 
*The Schedule entitled “Revenue & Expenses extract by department group for the period 
October 1, 2010 to December 31, 2010” and Schedule entitled “Fixed Assets Addition 2010” are 
redacted.   
 
Section 3.2(13)(m)  
 
*Disclosure concerning Belzberg’s business from a particular customer is redacted.  
 
Section 3.2(14) – Dividends and Distribution 
 
1. Refer to attached Schedule entitled “BTI-Shareholders’ Equity” – 88,000 common shares 

in the capital of Belzberg were repurchased and cancelled by Belzberg in 2010. 
 
2. USBD Sale Distribution as defined in the Purchase Agreement. 
    
Section 3.2(15) – Tax Matters 
 
Nil 
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Section 3.2(16) - Litigation and Orders 
 
1. Section 3.2(16)(a) - Litigation, Arbitration or Administrative Proceedings or Claims 
 

Belzberg and CIBC World Markets Inc. (“CIBCWM”) have jointly been named as 
defendants in an action filed by Montrose Hammond & Co. and The Raillery Fund LP 
(collectively, the “Plaintiffs”) in relation to alleged deficiencies in services and software 
provided (Court File No. CV-09-380299).  The Plaintiffs seek damages against 
CIBCWM for breach of contract, negligence, negligent supervision, misrepresentation, 
loss of opportunity and loss of business reputation, and against Belzberg for negligence, 
trespass, loss of opportunity and loss of business reputation.  In particular, the Plaintiffs 
seek damages against both Belzberg and CIBCWM in the amount of $4,100,000.00, and 
against CIBCWM specifically, the Plaintiffs seek special and/or additional damages in an 
amount to be proved at trial, and aggravated and/or punitive damages in the amount of 
$250,000.00. 

*Discriptions of the material pleadings, correspondence and other documents relating to 
the above-noted matter delivered by Belzberg to the Sellers are redacted.  

2. Section 3.2(16)(b) – Orders  

Nil 
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Section 3.2(17) - Title to Assets 
 
1. Section 3.2(17)(a) 
 

Nil  
  
1. Section 3.2(17)(b) 
 

Nil 
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Section 3.2(22) – Leased Premises 
 

Toronto 
 
1. Scotia Plaza Lease Agreement dated July 31, 1995 (“Original Lease”) between SPE 

Operations Ltd., as Landlord, and Cibex Ltd., as Tenant, for premises comprised of 2,229 
square feet located on the 18th floor of 40 King Street West, Toronto, Ontario M5H 3Y2 
(“Original Premises”) for 5 years commencing on September 1, 1995 with rent payable at 
$11.25 per square foot being $2,089.69 per month.  The Tenant also pays to the Landlord 
the Landlord’s estimate of the operating cost recovery and the Tenant’s share of taxes, as 
well as additional rent and other taxes. 

2. Expansion Offer dated August 28, 1996 between SPE Operations Ltd., as Landlord, and 
Cibex Ltd., as Tenant, for the expansion of the Original Premises to include an additional 
2,251 square feet located on the 18th floor of 40 King Street West, Toronto, Ontario 
M5H 3Y2 (collectively, the “Expansion Premises”) commencing on December 1, 1996 
and expiring on August 31, 2000 with rent payable at $10.50 per square foot.  

3. Agreement Amending Lease – Relocation of Premises dated March 1, 1999 between SPE 
Operations Ltd., as Landlord, and Cibex Ltd., as Tenant, to (i) surrender the Expansion 
Premises and to (ii) relocate to premises comprised of approximately 9,182 square feet 
located on the 34th floor of 40 King Street West, Toronto, Ontario M5H 3Y2 (“New 
Leased Premises”) for 10 years commencing on October 1, 1999 and expiring on 
September 30, 2009 with rent payable from and including October 1, 1999 to and 
including September 30, 2004 at $24 per square foot being $18,364 per month, and from 
and including October 1, 2004 to and including September 30, 2009 at $28 per square 
foot being $21,424.67 per month.  

4. Agreement Amending Lease - Additional Premises dated April 1, 2000 between SPE 
Operations Ltd., as Landlord, and Cibex Ltd., as Tenant, for the expansion of the New 
Leased Premises to include an additional 13,057 square feet located on the 34th floor of 
40 King Street West, Toronto, Ontario M5H 3Y2 (collectively, the “Leased Premises”) 
for 9 years and 1 month commencing on September 1, 2000 and expiring on September 
30, 2009 with rent payable from and including September 1, 2000 to and including 
August 31, 2001 at $25 per square foot being $27,202.08 per month, and from and 
including September 1, 2001 to and including September 30, 2009 at $29 per square foot 
being $31,554.42 per month.  

5. Executed Proposal dated April 20, 2005 from Steven E. Zaraska, Director of Office 
Leasing of Scotia Plaza Leasing and Management Office to Cibex Ltd., as Tenant, 
Belzberg Technologies Inc., as Assignee, and SPE Operations Ltd., as Landlord, to (i) 
surrender approximately 7,500 square feet of the Leased Premises (“Surrendered 
Premises”) and to (ii) assign the remainder premises (Leased Premises minus the 
Surrendered Premises, “Remainder Premises”) to Belzberg Technologies Inc. 
commencing May 1, 2005 and to (iii) extend the Original Lease to expire on September 
30, 2011 with rent payable at $29 per square foot.   
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(a) Partial Surrender of Lease and Lease Amending Agreement dated April 30, 2005 
between SPE Operations Ltd., as Landlord, and Cibex Ltd., as Tenant, for the 
surrender of the Surrendered Premises and extension of the term of the Original 
Lease. 

(b) Assignment of Lease dated April 30, 2005 between Cibex Ltd., as Assignor, 
Belzberg Technologies Inc., as Assignee, and SPE Operations Ltd., as Landlord, 
relating to the assignment of the Remainder Premises.   

6. Executed Proposal to Sub-Lease dated March 5, 2010 from David L. Johnson, Director of 
Real Estate of The Bank of Nova Scotia, as successor to SPE Operations Ltd., to 
Belzberg Technologies Inc., as successor to Cibex Ltd., regarding consent to the sub-
lease of 6,000 square feet of the Reminder Premises to P.I. Financial Corp. commencing 
April 1, 2010 for 18 months less one day expiring September 29, 2011. 

Montreal 
 
1. Lease Agreement dated June 1, 2002 between 360 St-Jacques Nova Scotia Company, as 

Landlord, and Belzberg Financial Markets & News Inc., as Tenant, for 1424 square feet 
of office premises described as room 415 located at 360, rue St-Jacques Ouest, Suite 
#415, Montreal, Quebec for 5 years commencing June 1, 2002 and expiring on May 31, 
2007 with payable rate from June 1, 2002 to May 31, 2004 at $2,254.67 per month and 
from June 1, 2004 to May 31, 2006 at $2,373.33 per month and from June 1, 2006 to 
May 31, 2007 at $2,492.00 per month (“Lease Agreement”).  

(a) Addendum to Lease Agreement between 360 St-Jacques Nova Scotia Company 
and Belzberg Technologies Inc. (formerly known as Belzberg Financial Markets 
& News International Inc.) to extend the lease for 5 years and 15 days 
commencing September 15, 2007 and expiring on September 30, 2012 with 
payable rate from September 15, 2007 to September 30, 2008 at $2,551.33 per 
month and from October 1, 2008 to September 30, 2012 at rates indexed at every 
12 months’ anniversary according to the latest available monthly Consumer Price 
Index – Montreal Region Table published by Statistics Canada over the previous 
twelve months, minimum 2% and maximum 4%.  

Section 3.2(24) – Leases of Personal Property 
 
Nil
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Section 3.2(25) - Intellectual Property 
 
(A) Belzberg Owned Intellectual Property  

U.S. PATENTS  
 
US 

Patent 
No. 

US 
Application 

No. 

Filing Date Issue 
Date 

Title 

5,864,827 08/883,739 1997-06-27 1999-01-26 System and method for providing an information 
gateway  

6,134,535 08/716,389 1996-09-19 2000-10-17 
Computerized stock exchange trading system 

automatically formatting orders from a spreadsheet to an 
order entry system 

 
Non-U.S. PATENTS & APPLICATIONS  
 

Patent or 
Publication No. 

Publication 
Date 

Filed 
Date 

Country Title 

WO9900753A1 1999-01-07 1998-06-29 WIPO SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY 

SI0992014T1 2005-02-28 1998-06-29 Republic of 
Slovenia 

SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY 

PT992014E 2004-12-31 1998-06-29 
Portugal SISTEMA E METODO PARA 

PROPORCIONAR UMA PORTA DE 
LIGACAO DE INFORMACAO 

JP2002506544T2 2002-02-26 1998-06-29 Japan SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY  

HK1023824A1 2005-03-18 2000-05-13 Hong Kong System and method for providing an 
information gateway. 

ES2227849T3 2005-04-01 1998-06-29 
Spain SISTEMA Y METODO PARA 

PROPORCIONAR UNA PASARELA DE 
INFORMACION. 

EP0992014B1 
CURRENTLY 

REVOKED 
2004-08-18 1998-06-29 

Europe SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY 

EP0992014A1 
CURRENTLY 

REVOKED 
2000-04-12 1998-06-29 

Europe SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY 

DE69825753T2 2005-08-18 1998-06-29 
Germany SYSTEM UND VERFAHREN ZUM 

BEREITSTELLEN EINES INFORMATIONS-
GATEWAYS 

DE69825753C0 2004-09-23 1998-06-29 
Germany SYSTEM UND VERFAHREN ZUR 

BEREITSTELLEN EINER 
INFORMATIONSSCHNITTSTELLE 

CA2295054AA 1999-01-07 1998-06-29 Canada SYSTEM AND METHOD FOR PROVIDING 
AN INFORMATION GATEWAY 

AU8098698A1 1999-01-19 1998-06-29 Australia System and method for providing an 
information gateway 

AU0740382B2 2001-11-01 1998-06-29 Australia System and method for providing an 
information gateway 



 
 

15 
 

Patent or 
Publication No. 

Publication 
Date 

Filed 
Date 

Country Title 

AT0274209E 
Not renewed in 

2009 
2004-09-15 1998-06-29 

Austria SYSTEM UND VERFAHREN ZUR 
BEREITSTELLEN EINER 

INFORMATIONSSCHNITTSTELLE 

WO9526005A1 1995-09-28 1995-03-03 WIPO COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

NO0963951A0 1996-09-20 1996-09-20 Norway System for omsetning av aksjer på börsen, 
spesielt et datamaskinstyrt system 

NO0963951A 1996-11-21 1996-09-20 Norway System for omsetning av aksjer på börsen, 
spesielt et datamaskinstyrt system 

MX96004198A 2004-08-19 1993-06-28 Mexico COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM. 

JP10500788T2 1998-01-20 1995-03-03 Japan COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM  

HU9602581A0 1996-11-28 1995-03-03 Hungary COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

HU00074896A2 1997-02-28 1995-03-03 Hungary COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

EP0752135B1 1999-02-03 1995-03-03 Europe COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

EP0752135A1 1997-01-08 1995-03-03 Europe COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

DE69507693T2 1999-09-16 1995-03-03 Germany COMPUTERSYSTEM ZUM HANDELN MIT 
WERTPAPIEREN 

DE69507693C0 1999-03-18 1995-03-03 Germany COMPUTERSYSTEM ZUM HANDELN MIT 
WERTPAPIEREN 

CN1147308A 1997-04-09 1995-03-03 China Computerized stock exchange trading system 
CA2119921AA 

Issued 2009-09-29 1995-09-24 1994-03-23 Canada COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

BR9507141A 1997-09-30 1995-03-03 Brazil Sistema de computador 

AU9419698A1 1999-02-04 1998-11-27 Australia COMPUTERIZED STOCK EXCHANGE 
TRADING SYSTEM 

AU1752095A1 1995-10-09 1995-03-03 Australia Computerized stock exchange trading system 
AT0176535E 

Not renewed in 
2009 

1999-02-15 1995-03-03 
Austria COMPUTERSYSTEM ZUM HANDELN MIT 

WERTPAPIEREN 

 
NOTE:  In third quarter 2009, Belzberg decided to cease paying registration and filing fees for 
patents which had been granted and to cease the pursuit of additional patent grants or the defense 
of patents.  The existence or lack of patents was considered to be immaterial to the Belzberg 
Business.  Certain countries covered in the Europe Information Gateway Patent were not 
renewed in 2009 as follows:  Belgium, Cyprus, Denmark, Finland, Greece, Ireland, Monaco, 
Portugal, Romania and Slovenia.  No patents were renewed in 2010. 
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Belzberg Domain Names  

 
Domain 
 

Expires Registered To 

Belzberg.com 1/25/2016     Belzberg Technologies 
Inc. 

BELZBERG.INFO 7/2/2011  Name: Paul Gent 
Organization: Belzberg 
Technologies Inc. 

BELZBERG.NET 7/2/2011  Belzberg Technologies 
Inc. 

BELZBERGCLEARING.COM 6/10/2011  Belzberg Technologies 
Inc. 

BELZBERGCLEARINGTEST.COM  3/10/2011   Belzberg Technologies 
Inc. 

BLZTECH.INFO 11/30/2011 
Required for Hosting website 

Name: Paul Gent 
Organization: Belzberg 
Technologies Inc. 

EBROKERAGECLEARING.COM 6/10/2011   Belzberg Technologies 
Inc. 

EBROKERAGECLEARINGTEST.COM 3/10/2011   Belzberg Technologies 
Inc. 

RINEXCHANGE.COM 4/20/2011 
Will be allowed to expire 
  

Peter Shinkle 

RINMARKET.COM 4/20/2011 
Will be allowed to expire 
 

Peter Shinkle 

RINXCHANGE.CA 2/19/2011 
Will be allowed to expire 
  

Belzberg Technologies 
Inc. 

RINXCHANGE.INFO 2/19/2011 
Will be allowed to expire  

Name: Paul Gent 
Organization: Belzberg 
Technologies Inc. 

RINXCHANGE.NET 2/19/2011 
Will be allowed to expire 
    

Belzberg Technologies 
Inc. 

RINXCHANGE.ORG 2/19/2011 
Will be allowed to expire  

Name: Paul Gent 
Organization: Belzberg 
Technologies Inc. 

THERINXCHANGE.COM 2/22/2011 
Will be allowed to expire 
  

Belzberg Technologies 
Inc. 
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(B) Belzberg Licensed Intellectual Property  

Belzberg Licensed Intellectual Property granting Belzberg a non-exclusive license to Intellectual 
Property is as follows: 
 
1. Software License Agreement between ACTIV Financial Systems and Belzberg 

Technologies Inc., dated July 1, 2004, as amended. 
 
2. Technology License Agreement between Belzberg Technologies Inc. and Electronic 

Brokerage Systems LLC, dated December 31, 1999. 
 
3. Technology License Agreement between Belzberg Financial Markets International Inc. 

and Belzberg Technologies (USA) Inc., dated May 23, 1996. 
 
4. LDB Consulting Inc. License and Services Agreement between LDB Consulting Inc. and 

Belzberg Technologies Inc., dated May 21, 2008. 
 
5. Infor Global Solutions Inc. (formerly SUN) – accounting software. 
 
6. Salesforce.com Inc.  
 
7. Solar Winds network Monitoring Software. 
 
8. CommVault Backup Software. 
 
9. Symantec End Point Protection v 11.2. 
 
10. VMware. 
 
11. PCAnywhere. 
 
12. WinRAR. 
 
13. Winzip. 
 
14. RedHat Annual Support. 
 
15. Rogue Wave Stingray Toolkit. 
 
16. Codejock. 
 
17. Oracle Enterprise database. 
 
18. Microsoft Visual Studio. 
 
19. Microsoft Office. 
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20. Stock Vantage – tracking software for stock options. 
 
21. Microsoft OSs for Workstations and Servers (Windows XP, Vista 7, 2000 Server, 2003 

Server), Microsoft Office for Workstations & Microsoft SQL Server.   



 
 

19 
 

Section 3.2(26) - Information Technology 
 
1. Section 3.2(26)(a)    
 

Refer to Section 3.2(25) – Intellectual Property. 
 
2. Section 3.2(26)(e)  
 

*Information relating to certain Belzberg Licensed Intellectual Property is redacted.  
     

3. Section 3.2(26)(g) 
 

Nil 
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Section 3.2(27) - Subsidiaries and Other Interests 
 
Belzberg has six directly or indirectly wholly-owned Subsidiaries as follows: 
 
1. Belzberg Technologies (USA) Inc., a corporation incorporated in the State of New 

Jersey, USA. 

2. Electronic Brokerage Systems LLC, a limited liability company formed in the State of 
Delaware, USA. 

3. Robert C. Sheehan & Associates, LLC, a limited liability company formed in the State of 
Illinois, USA. 

4. Belzberg Technologies (Philadelphia) LLC, a limited liability company formed in State 
of Delaware, USA. 

5. Electronic Brokerage Systems (Canada) Inc., a corporation incorporated in the Province 
of Ontario. 

6. Belzberg Technologies (UK) Limited, a corporation incorporated in the United Kingdom. 
 
 
Belzberg’s subsidiary, Belzberg Technologies (USA) Inc., holds a membership interest in the 
following limited liability company:  
 
1. Belzberg Technologies (USA) Inc. holds a 36.11% interest, IA Englander LLC holds a 

36.11% interest, and AgriFuels Holdings LLC holds a 27.78% interest, in Renewable 
Trading Services, LLC, a limited liability company formed in the State of Delaware, 
USA.   

 



 
 

21 
 

Section 3.2(28) – Partnerships or Joint Ventures 
 
1. *Information concerning a potential joint venture is redacted.  
 
2. Belzberg Technologies (USA) Inc. holds a 36.11% interest, and IA Englander LLC holds 

a 36.11% interest, and AgriFuels Holdings LLC holds a 27.78% interest, in Renewable 
Trading Services, LLC, a limited liability company formed in the State of Delaware, 
USA. 
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Section 3.2(29) - Customers 
 
*The Schedule of Customers is redacted. The names of the party to which Belzberg has provided 
its customer list are redacted.  
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Section 3.2(30) - Suppliers 
 
*The Schedule is redacted.  
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Section 3.2(31) - Warranties and Discounts 
 
*The Schedule entitled “Client Compensation 2010” relating to warranties provided by 
Belzberg to its customers is redacted.  
 
Section 3.2(32) – Product and Service Liabilities  
  
Refer to Section 3.2(16)(a) – Litigation and Orders.   
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Section 3.2(33) - Reseller, Agency and Distribution Agreements 
 
Refer to Section 3.2(34) – Material Contracts. 
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Section 3.2(34) - Material Contracts 
 
The following are all of the material contracts to which Belzberg is a party and which are 
material to the Belzberg Business: 

1. Market Data Distribution Agreement between Canadian Exchange Group and Belzberg 
Financial Markets & News International Inc. (former name of Belzberg Technologies 
Inc.), dated June 14, 1994.  

 
2. NASDAQ Distributor Agreement between The Nasdaq Stock Market, Inc. and Belzberg 

Technologies Inc., dated September 6, 2002.  
 

(a) NASDAQ Distributor Agreement Cover Sheet, dated September 6, 2002. 
 
(b) Amendment to the NASDAQ Distributor Agreement, dated September 6, 2002 

 
3. Agreement for Receipt and Use of Market Data between New York Stock Exchange, Inc. 

and Belzberg Technologies Inc., dated June 13, 2002.  
 
4. Toronto Level 2 Distribution Agreement between Toronto Stock Exchange Inc. and 

Belzberg Financial Markets, Inc., dated June 11, 2002.  
 
5. Videotron Telecom Ltee – various circuits. 
 
6. Megatrade – various circuits. 
 
7. Radianz Inc. – various circuits. 
 
8. New York – Agreement of Lease between 55 Broad Street Company and Belzberg 

Financial Markets (USA) Inc., dated June 19, 1997, as modified on June 19, 1997, May 
26, 1999, July 20, 2000, June 20, 2002 and August 10, 2007. 

 
9. Toronto – Scotia Plaza Lease Agreement between Cibex Ltd. and SPE Operations Ltd., 

dated July 31, 1995, as amended on August 28, 1996, March 1, 1999 and April 1, 2000, 
and as assigned by Cibex Ltd. to Belzberg Technologies Inc. on April 30, 2005. 

 
10. Lease Agreement between 360 St-Jacques Nova Scotia Company and Belzberg Financial 

Markets & News Inc. (former name of Belzberg Technologies Inc.), dated June 1, 2002, 
as amended on May 28, 2007. 

 
11. Software and Activfeed License Agreement (“License Agreement”) between ACTIV 

Financial Systems, Inc., and Belzberg Technologies Inc., dated July 1, 2004 (as amended 
and appended).   

 
(a) Amendment #1 (dated October 5, 2006) to the Licence Agreement dated May 1, 

2004 between ACTIV Financial Systems, Inc. and Belzberg Technologies, Inc. 
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(b) Second Addendum (dated November 20, 2005) to the Licence Agreement, 

amending the Licence Agreement dated May 1, 2004 between ACTIV Financial 
Systems, Inc. and Belzberg Technologies Inc. 

 
(c) Fourth Addendum (dated December 4, 2007) to the Licence Agreement, 

amending the Licence Agreement dated May 1, 2004 between ACTIV Financial 
Systems, Inc. and Belzberg Technologies Inc. 

 
(d) Fifth Addendum (dated April 10, 2008) to the Licence Agreement, amending the 

License Agreement dated May 1, 2004 between ACTIV Financial systems Inc. 
and Belzberg Technologies Inc. dated July 1, 2010. 

 
12. Technology License Agreement between Belzberg Financial Markets International Inc. 

and Belzberg Technologies (USA) Inc., dated May 23, 1996 (currently not in use). 
 
13. Chicago Mercantile Exchange Vendor Agreement between Chicago Mercantile Exchange 

and Belzberg Financial Markets & New International Inc. (former name of Belzberg 
Technologies Inc.), dated December 27, 2006.  

 
14. Dow Jones Indexes Enterprise Distribution Agreement between Dow Jones & Company, 

Inc. and Belzberg Technologies Inc., dated July 9, 2005.  
 
15. Bourse de Montreal Inc. Data Distribution Agreement (Vendor Contract) between Bourse 

de Montreal Inc. and Belzberg Technologies Inc., dated April 12, 2007.  
 
16. Options Price Reporting Authority Vendor Agreement between Belzberg Technologies 

Inc., American Stock Exchange LLC, Boston Stock Exchange Inc., Chicago Board 
Options Exchange, Incorporated, International Securities Exchange, Inc., NYSE Arca, 
Inc., Philadelphia Stock Exchange, Inc. and The Nasdaq Stock Market LLC, dated 
October 23, 2008.  

 
17. Technology License Agreement between Belzberg Technologies Inc. and Electronic 

Brokerage Systems, LLC, dated December 31, 1999. 
 
Section 3.2(34)(a)(v)  
 
Refer to Section 3.2(28) – Partnerships and Joint Ventures. 
 
Section 3.2(34)(a)(viii)(a)  
 
*The names of the parties and contracts are redacted.  
 
Section 3.2(34)(viii)(b) and (d) 
 
*Disclosure concerning capital lease obligation, purchase obligations, commitments, 
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contingencies and guarantees of Belzberg is redacted.  
 
Section 3.2(34)(viii)(c)  
 
*Disclosure concerning payments and liabilities of third parties to Belzberg is redacted.   
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Section 3.2(36) - Employees 
 
*Disclosure regarding employees (names, titles, current salaries, dates of hire, years of service, 
dates of birth and vacation) of Belzberg is redacted.  
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Section 3.2(37) - Employee Belzberg Benefit Plans 
 
A) Section 3.2(37)(a) - Belzberg Benefit Plans 

 
*The names of the providers, the policy numbers and terms of the benefits relating to 
Belzberg Benefit Plans are redacted.  

 
B) Section 3.2(37)(b) - Pensions or Retirement Plans, Programs or Arrangements 
 

Nil 
 
C) Section 3.2(37)(c) - Belzberg Compensation Policies 
 

*The list of Belzberg’s compensation policies is redacted.  
 
D) Section 3.2(37)(n) - Obligations for Multi-Employer Pension or Benefit Plans for any 

Belzberg Benefit Plans 
 

Nil 
 
E) Section 3.2(37)(o)  
 

*Disclosure regarding termination payments to an employee of Belzberg which will be 
triggered is redacted.  
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Section 3.2(38) – Privacy 
 
*Disclosure regarding any privacy policy of Belzberg is redacted.  
 
Section 3.2(39) - Insurance 
 
*Disclosure regarding insurance policies which Belzberg has in place is redacted.  
 
Section 3.2(40) - Related Party Matters 
 
Nil 
 
Section 3.2(41) - Bank Accounts and Powers of Attorney 
 
*The details of Belzberg’s accounts with banks, trust companies or similar institutions including 
signing authorities are redacted.  

Powers of Attorney 

None.  

Section 3.2(42) - Government Assistance  
 
*The details regarding the dates of certain SR&ED claims made by Belzberg are redacted.  
 
Section 3.2(43) – Restrictions on Doing Business 
 
*The details regarding a non-competition covenant applicable to Belzberg is redacted.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
























































