SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made the 27thday of September, 2014

AMONG:
THOMAS MUSIAL (“Tom”), RAISSA MUSIAL (“Raissa™),
CHRISTOPHER MUSIAL (“Chris”) and THEODORA
MUSIAL (“Theodora”)
(Tom, Raissa, Chris and Theodora, collectively the “Vendor’)
AND:
ANTERIOR EDUCATION SYSTEMS LTD.
(the "Purchaser")
AND:
INTERNATIONAL LANGUAGE INSTITUTE LIMITED
(“11)
AND:

ENGLISH CANADA WORLD ORGANIZATION
INCORPORATED

(“English Canada”)

(ILI and English Canada together, the "Schools")
AND WITNESSES THAT WHEREAS:
A. The Schools carry on English as a second language education businesses. ILI operates
primarily in Halifax, Nova Scotia and English Canada primarily operates throughout different
parts of the world;
B. The Vendor owns all the issued and outstanding shares in the capital of the Schools; and
C. The Purchaser wishes to purchase all of the issued and outstanding shares in the capital of
the Schools from the Vendor and the Vendor wishes to sell all such shares to the Purchaser under the
terms and conditions of this Agreement.

NOW THEREFORE in consideration of the respective covenants, agreements,

representations, warranties and indemnities herein contained and for other good and valuable

consideration (the receipt and sufficiency of which are acknowledged by each Party),
the Parties covenant and agree as follows:
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ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purpose of this Agreement, unless the context otherwise requires, the following
terms shall have the respective meanings set out below and grammatical variations of such terms shall
have corresponding meanings:

(@)

(b)
©)

(d)

()

()

()
(h)
(i)

()
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"Act" means the Companies Act (Nova Scotia) as in effect on the date of this
Agreement;

"affiliate” has the meaning attributed to that term in the Act;

“Assets” means all property or assets of any nature or kind of the Schools,
whether real or personal, tangible or intangible, corporeal or incorporeal, and
including any interest therein;

""Books and Records™ means all books and records of the Schools relating
exclusively to the Schools, including the books of account, accounting records
and other financial data and information of the Schools, all computer manuals,
computer data, financial and tax working papers, financial and tax books and
records, business reports, business plans and projections, sales and advertising
materials, sales and purchases records and correspondence, trade association
files, research and development records, lists of present and former customers,
students and suppliers, personnel and employment records, school records,
student databases, student records, promotional material, personal information
(as such term is defined under applicable privacy laws) in whatever form
including electronic, digital and other computer-related media and all copies and
records of the foregoing;

"Business” means the business of providing educational services and
carrying on an English as second language school and related operations
as currently and heretofore carried on by the Schools under the banner of
“International Language Institute” and “English Canada World Organization”

"Business Day" means any day (other than a Saturday or a Sunday) on which the
main branch of The Toronto-Dominion Bank in Halifax, Nova Scotia is open
for business;

"Business Premises™ has the meaning set out in Section 3.12;

"Closing Date" means September 30, 2014, unless extended by mutual
agreement of the Parties;

"Contract” means any agreement, indenture, contract, lease, deed of trust,
license, option, instrument or other commitment, whether written or oral;

“Curriculum” means all of the teaching and aid materials, and all research
and testing materials, and all other information, in digital or written form,
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(k)

(1)
(m)

(n)

(0)

(p)

@
(r)
(s)

®
(u)

00098245.DOCX; 5

relating to the programs listed in Schedule H;

"Encumbrance” means any encumbrance, lien, charge, hypothec, pledge,
mortgage, title retention agreement, security interest of any nature, adverse
claim, exception, reservation, easement, right of occupation, any matter
capable of registration against title, option, right of pre-emption, privilege or
any Contract to create any of the foregoing;

"ETA" means the Excise Tax Act (Canada), as amended from time to time;

“Fair Market Value” means, at any relevant time, the highest price available
in an open and unrestricted market between an informed and prudent vendor
and purchaser acting at arm's length and under no compulsion to transact,
without any premiums or discounts for majority or minority interests;

“Governmental Authority”” means (i) any court, judicial body or arbitral
body, (ii) any domestic or foreign government whether multinational, national,
federal, provincial, territorial, state, municipal or local and any governmental
agency, governmental authority, governmental tribunal or governmental
commission of any kind whatever, (iii) any subdivision or authority of any of
the foregoing, (iv) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of
the above, (v) and any stock exchange;

"GST" means any and all taxes payable under Part IX of the ETA or under
any provincial legislation similar to Part X of the ETA;

"Intellectual Property” means all trademarks, trade names, business names,
domain names, patents, inventions, the Curriculum and supporting
materials, know-how, copyrights, service marks, brand names,
industrial designs and all other industrial or intellectual property owned or
used by the Schools in carrying on the Business and all applications therefor and
all goodwill connected therewith, including, without limitation, all licenses,
registered user agreements and all like rights used by or granted to the Schools in
connection with the Business all right to register or otherwise apply for the
protection on any of the foregoing;

"Lease™ has the meaning set out in Section 3.17;
"Licenses" has the meaning set out in Section 3.20;

"Losses", in respect of any matter, means all claims, demands, proceedings, losses,
damages, liabilities, quantifiable deficiencies, costs and expenses (including,
without limitation, all legal and other professional fees and disbursements,
interest, penalties and amounts paid in settlements) arising directly as a
consequence of such matter;

“Parties” means all parties to this Agreement, and “party” means any one of them;

“Permits” means all permits, consents, waivers, licences, certificates,
approvals, authorizations, registrations, franchises, rights, privileges, quotas
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v)

(W)
()

)
@)

(aa)
(bb)

and exemptions, or any item with a similar effect, issued or granted by any
person;

"Permitted Encumbrances" means:

(i) liens for taxes either not due and payable or due but for which notice of
assessment has not been given;

(i) undetermined or inchoate liens, charges and privileges incidental to current
construction or current operations and statutory liens, charges, adverse
claims, security interests or encumbrances of any nature whatsoever claimed
or held by any governmental authority that have not at the time been filed or
registered against the title to the asset or served upon the Schools pursuant to
law or that relate to obligations not due or delinquent;

(iii)  assignments of insurance provided to landlords (or their mortgagees) pursuant
to the terms of any lease and liens or rights reserved in any lease for rent or
for compliance with the terms of such lease; and

(iv) equipment leases of tangible personal property as identified in Schedule F;
"Purchase Price" has the meaning set out in Section 2.2;

"Purchased Shares" means the 200 Common shares issued and outstanding in
the capital of the ILA and 100 Common shares issued and outstanding in the
capital of English Canada, being all the issued and outstanding shares of the
Schools owned by the Vendor and as more particually set out in Schedule K;

"Tax Act" means the Income Tax Act (Canada), as amended from time to time;

"Time of Closing™ means 4:00 P.M. (Vancouver time) on the Closing Date;
and

"Vendor Take Back Note" has the meaning set out in Section 2.3(c).

“Reference Date” means September 7, 2014, the date upon which AES
acknowledged receipt of updated ILI financial statements through August 31,
2014 following the period of Due Diligence.

1.2 Interpretation

For the purposes of this Agreement, except as otherwise expressly provided herein:

(a)

(b)

(©)

"this Agreement"” means this Agreement, including the Schedules hereto, as it
may from time to time be amended;

the words "herein", "hereof" and "hereunder" and other words of similar
import refer to this Agreement as a whole and not to any particular Article,
clause, sub-clause or other subdivision or Schedule;

the word "or" is not exclusive and the word "including™ is not limiting
(whether or not non-limiting language such as "without limitation" or "but not
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limited to" or other words of similar import are used with reference thereto);

(d) any words used herein and capitalized which are defined in the Act, unless
otherwise defined herein or unless there is something in the subject matter or
context inconsistent therewith, have the meanings ascribed to them in the Act;

(e) except as otherwise provided, any reference to a statute includes and is a
reference to such statute and to the regulations made pursuant thereto with all
amendments made thereto and in force from time to time, and to any statute or
regulations that may be passed which have the effect of supplementing or
superseding such statute or regulations;

)] any reference to a corporate entity includes and is also a reference to any
corporate entity that is a successor to such entity; and

(0) the Parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties
hereto and no presumption or burden of proof shall arise favouring or
disfavouring any party by virtue of the authorship of any of the provisions of
this Agreement.

1.3 Currency

Unless otherwise indicated, all dollar amounts referred to in this Agreement are
expressed in Canadian funds.

1.4 Sections and Headings

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the interpretation of this Agreement. Unless
otherwise indicated, any reference in this Agreement to a section or a Schedule refers to the
specified section of or Schedule to this Agreement.

15 Number, Gender and Persons

In this Agreement, words importing the singular number only shall include the plural and
vice versa, words importing gender shall include all genders and words importing persons shall
include individuals, corporations, partnerships, associations, trusts, unincorporated organizations,
governmental bodies and other legal or business entities.
1.6 Accounting Principles

Any reference in this Agreement to generally accepted accounting principles refers to

generally accepted accounting principles as approved from time to time by the Canadian Institute
of Chartered Accountants or any successor institute.
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1.7  Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether written or oral. There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or otherwise,
relating to the subject matter hereof except as herein provided.

18 Time of Essence
Time shall be of the essence of this Agreement.
1.9  Applicable Law

This Agreements shall be constructed, interpreted and enforced in accordance with, and the
respective rights and obligations of the parties shall be governed by, the laws of the Province of
Nova Scotia and the federal laws of Canada applicable therein, and each party hereby irrevocably
and unconditionally submits to the non-exclusive jurisdiction of the courts of such province and all
courts competent to hear appeals therefrom.

1.10 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction to be
invalid, illegal or unenforceable in any respect, such determination shall not impair or affect the
validity, legality or enforceability of the remaining provisions hereof, and each provision is hereby
declared to be separate, severable and distinct.

1.11  Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding on and enforceable by
the parties and, where the context so permits, their respective successors and permitted assigns. No
party may assign any of its rights or obligations hereunder without the prior written consent of the
other parties.
1.12 Amendment and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on any party
unless consented to in writing by such party. No waiver of any provision of this Agreement shall
constitute a waiver of any other provision, nor shall any waiver constitute a continuing waiver
unless otherwise expressly
provided.
1.13  Meaning of Knowledge

Where any representation or warranty contained in this Agreement is expressly qualified by
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reference to the knowledge of the Vendor, or the awareness of the Vendor, it shall be deemed to
refer to the actual knowledge of the Vendor, or any one or more of them, after having made due
and reasonable inquiry of those persons who should have appropriate knowledge regarding the
relevant matter set forth in this Agreement, including without limitation.

1.14 Schedules

The following Schedules are attached to and form part of this Agreement:

Schedule A Vendor Take Back Notes

Schedule B Material Contracts

Schedule C Permits and Approvals

Schedule D Employees

Schedule E Claims and Liabilities

Schedule F List of Tangible Personal Property

Schedule G List of Intellectual Property

Schedule H Programs and Enrollment

Schedule | Accounts Receivable

Schedule J Accounts Payable

Schedule K Shares

Schedule L Profit Sharing for ILI & EC Employees

Schedule M Agreement with Paideia International Education (“PIE”)
Schedule N Appointment of Raissa Musial as ILI Operations Manager
Schedule O Appointment of Chris Musial as ILI Marketing Director

ARTICLE 2
PURCHASE AND SALE

2.1  Purchase and Sale of Purchased Shares

Subject to the terms and conditions of this Agreement, the VVendor agrees to sell, assign and
transfer to the Purchaser and the Purchaser agrees to purchase from the Vendor on the Closing Date,
all (but not less than all) of the Purchased Shares. Subject to the terms and conditions of this
Agreement, the Schools agrees to register the transfer of the Purchased Shares from the Vendor to the
Purchaser.
2.2 Purchase Price

The consideration (the “Purchase Price”) payable by the Purchaser to the Vendor for the
Purchased Shares will be a total of $250,000.00 plus the Share Consideration.

2.3  Payment of Purchase Price

The Purchase Price shall, subject to the terms of this Agreement, be paid to the Vendor,
and allocated on pro rata basis amongst the Purchased Shares by the Purchaser as follows:
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(@)

(b)

(©)

(d)

(€)

Two Hundred and Fifty Thousand Dollars ($250,000.00) being Eight Hundred
and Thirty Three Dollars and Thirty Three Cents ($833.33) per Purchased Share,
payable in partly in cash (the “Cash Consideration”) and partly by way of a
Promissory Note as described in Schedule A; and

1,500,000 common shares in the capital of the Purchaser (being to 25% of the
issued and outstanding capital of the Purchaser as of the Closing Date), issued by
way of four share certificates, in the name of each Party comprising the Vendor in
the amount 375,000 each (the “Share Consideration”);

all shares issued to the Vendor shall be of the same class and have the same
voting rights as all the shares currently held by the majority shareholders of the
Purchaser.

On the Closing Date, the Purchaser shall pay to the Vendor the Share
Consideration by issuing the Share Consideration in the Purchaser pursuant to the
Purchaser’s standard form subscription agreement. The value of such shares shall
be based on the Purchaser’s best estimate of their actual value as of the Closing
Date.

The payment of the Cash Consideration shall be divided into two (2) installments
as follows:

(i) $150,000.00 shall be due and payable on the Closing Date by way of
certified cheque or bank draft payable to the VVendor’s solicitor, in trust, and

(i) by the issuance of a zero interest promissory note in favour of Tom, in his
capacity as agent for the Vendor, in the amount of $100,000.00 payable
within twelve (12) months from the Closing Date, in the form attached
hereto as Schedule A.

(e (i) above, constitutes the “Vendor Take Back Note”).

2.4 Change of Control Tax Return

The Schools accountant shall prepare for the Schools within 90 days after the Closing Date
for the Fiscal Year 2014, any filings with the Canada Revenue Agency that are necessary as a
result of the change of control of the Schools resulting from the purchase and sale of the Purchased
Shares, including tax returns for the period ending on the day before the Closing Date.  The
Purchaser shall submit such filings with the Canada Revenue Agency within the prescribed period
under the Tax Act.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Vendor represents and warrants to the Purchaser as follows and acknowledge that the
Purchaser is relying on such representations and warranties in connection with its purchase of the
Purchased Shares:

3.1  Organization

Each of the Schools is duly incorporated and organized and validly subsisting under the laws
of Nova Scotia and has the corporate power to own or lease its property, to carry on the Business
as now being conducted by it, to enter into this Agreement and perform its obligations hereunder.
Each of the Schools is duly qualified to do business in each jurisdiction in which the nature of the
Business or the property and assets owned or leased by it makes such qualification necessary.

3.2 Authorization

This Agreement has been duly authorized, executed and delivered by the Vendor and by
the Schools and is a legal, valid and binding obligation of the Vendor and the Schools, enforceable
against the Vendor or the Schools, as the case may be, by the Purchaser in accordance with its terms,
except as enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights of
creditors generally and except that equitable remedies may be granted only in the discretion of a
court of competent jurisdiction.

3.3  No Other Agreements to Purchase

No person other than the Purchaser has any written or oral agreement or option or any right
or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement or
option for the purchase or acquisition from the Vendor of any of the Purchased Shares or any other
shares or securities of the Schools or any part of the assets of the Schools.

3.4  Authorized and Issued Capital

The issued and outstanding capital in ILI is 200 common shares without par value and the
issued and outstanding capital in English Canada 100 common shares without par value. As at the
Closing Date, the Purchased Shares constitute 100% of the issued and outstanding share capital of
the Schools. All of the Purchased Shares are validly issued as fully paid and non-assessable shares.

35  Options
No person, firm or corporation has any agreement or option or any right or privilege
(whether by law, pre-emptive or contractual) capable of becoming an agreement, including

convertible securities, warrants or convertible obligations of any nature, for the purchase,
subscription, allotment or issuance of any unissued shares or other securities of the Schools.
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3.6 Ownership of Purchased Shares

The Vendor is the legal and beneficial owner of all of the Purchased Shares, with good
and marketable title thereto, and has the power, authority and right to transfer legal and beneficial
ownership of the Purchased Shares to the Purchaser, free and clear of all Encumbrances. Without
limiting the generality of the foregoing, none of the Purchased Shares are subject to any voting
trust, shareholder agreement or voting agreement. Upon completion of the transaction
contemplated by this Agreement, all of the Purchased Shares will be owned by the Purchaser as the
sole legal and beneficial owner, with good and marketable title thereto, free and clear of all
Encumbrances. Each of the Schools is not and has never been a reporting issuer.

3.7 No Other Business

The Schools do not carry on business and does not have any interest in any property other
than the Business. The Schools do not own and does not have any agreement of any nature to
acquire, directly or indirectly, any shares in the capital of or other equity or proprietary interests in,
any person, firm or Schools, and the Schools do not have any agreements to acquire or lease any
other business operations, other than as set out herein.

3.8 No Other Indebtedness

The Schools have no indebtedness or liability, direct or indirect, absolute or contingent, other
than any indebtedness or liability incurred in the ordinary course of the Business and any
indebtedness set out in the Schedules hereto. There are no outstanding shareholder loans to the
Schools or any other indebtedness or liability owed by the Schools to the Vendor.

3.9 Financial Statements

The financial statements of each of the Schools, consisting of the balance sheet and
statements of income, retained earnings and cash flows for the period ended on the Reference
Date together with the report of the Vendor’s accountant, Don Dougherty, C.A., thereon and the
notes thereto (collectively, the “Financial Statements”) have been prepared in accordance with
GAAP applied on a basis consistent with that of prior fiscal years. The Financial Statements
present fairly in all material respects the financial position of the Company as at the dates thereof
and the results of the operations and the changes in the Company's financial position for the
periods then ending. The Financial Statements do not overstate the value of the Company’s
current Assets or overstate the value of the Company’s liabilities

3.10 Absence of Changes
Since the Reference Date there have not been any changes in the condition or operations
of the Business, Assets or financial affairs of either School which, individually or in the

aggregate, would have an adverse impact of more than $25,000.

No dividends have been declared or paid on or in respect of the Shares and no other
distribution on any of its securities or shares has been declared or made by the Schools since the
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Reference Date and all dividends which to the date hereof have been declared or paid by the
Schools have been duly and validly declared or paid.

3.11 Restrictions on Doing Business

The Schools are not subject to any legislation or any judgment, order or requirement of
any authority which is not of general application to persons carrying on business similar to the
Business. To the best of the knowledge of the Vendor, there are no facts or circumstances specific to
the Schools which could have a materially adverse effect on the ability of the Schools to continue to
operate the Business following the Closing Date.

3.12 No Violation

The execution and delivery of this Agreement by the Vendor and the Schools and the
consummation of the transactions herein provided for does not and will not result in:

(a) the breach or violation of any of the provisions of, or constitute a default under, or
conflict with or cause the acceleration of any obligation of the Vendor or the
Schools under:

0] any Contract to which the VVendor or the Schools is a party or by which either
of them is, or either of their assets are, bound;

(i) any provision of the constating documents of the Vendor or the Schools
or resolutions of the directors (or any committee thereof) or shareholders of
the Vendor or Schools;

(iif)  any judgment, decree, order or award of any court, governmental body or
arbitrator having jurisdiction over the Vendor or the Schools;

(iv)  any license, permit, approval, consent or authorization held by the Vendor
or the Schools or necessary to the ownership of the Purchased Shares or the
operation of the Business; or

(v) any applicable law, statute, ordinance, regulation or rule; or

(b) the creation or imposition of any Encumbrance on any of the Purchased Shares or any
of the property or assets of the Schools.

3.13  Title to Personal and Other Property

Schedule F sets out a listing of all of the material personal property used by the Schools in
connection with the Business and indicates whether such property is owned or leased. Each of the
Schools has good and marketable title to all of its owned Assets, including those reflected in the
balance sheets included in the Financial Statements or acquired since the Reference Date, which
are free and clear of all Encumbrances, except for Permitted Encumbrances.
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3.14  Accounts Receivable

Schedule I sets out all of the accounts receivable and other debt due to the Schools as at the Closing
Date.

The accounts receivable and other debts due to the Schools that are listed in Schedule I or shown in
the Financial Statements or arising after the date thereof have been recorded by the Schools in
accordance with its usual accounting practices consistent with prior periods. The reserve taken for
doubtful or bad debtor accounts is adequate based on the past experience of the Schools and is
consistent with the accounting procedures used by the Schools in previous fiscal periods.

3.15 Accounts Payable
Schedule J sets out all of the accounts payable owed by the Schools as at the Closing Date.
3.16  Location of Business Premises

Schedule B sets forth a municipal address for all the real property leased by the Schools (or
by the Vendor for the benefit of the Schools) or otherwise used in connection with the Business (the
"Business Premises"). The Schools do not own, lease or use, and have not agreed to acquire, lease
or use, any real property or interest in real property, other than the Business Premises.

3.17 Real Property Leases

Each of the Schools is not a party, and does not have the benefit of, to any lease or
agreement in the nature of a lease in respect of any real property, whether as lessor or leasee, other
than the leases (the "Leases") described in Schedule B. The Schools occupy the real property set out
in the Leases and each has the exclusive right to occupy and use such real property. The Leases
are in good standing and in full force and effect without amendment thereto, and neither the Schools
nor any other party thereto are in breach of any covenants, conditions or obligations contained
therein. The Vendor and the Schools have provided a true copy of the Leases to the Purchaser.

3.18 Intellectual Property

Schedule G contains a complete and accurate list of the Intellectual Property (excluding
know-how and goodwill) owned by, licensed to, or used by the Schools in carrying on the Business,
other than commercial, off-the-shelf computer software. Schedule G also includes complete and
accurate particulars of all registrations or applications for registration of the Intellectual Property.
To the knowledge of the Vendor, the Schools is the beneficial owner of the Intellectual Property,
free and clear of all Encumbrances, and is not a party to or bound by any Contract or other obligation
whatsoever that limits or impairs its ability to sell, transfer, assign or convey, or that otherwise
affects, the Intellectual Property. No person has been granted any interest in or right to use all or any
portion of the Intellectual Property, other than as set out in Schedule G. For greater certainty, except
as specifically identified in Schedule G, the Schools own all of the intellectual property rights to all
programs and curriculum it uses. The Vendor is not aware of any claim of any infringement or breach
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of any industrial or intellectual property rights of any other person by the Schools, nor have they nor
the Schools received any notice that the conduct of the Business infringes any industrial or
intellectual property rights of any other person, and the Vendor, after due inquiry, has no knowledge
of any infringement or violation of any of the Schools’ rights in the Intellectual Property.

3.19  Agreements and Commitments

Except as set out in Schedule B (Material Contracts), the Schools are not a party to or bound
by any Contract relating to the property, assets, Business or operations of the Schools, including,
without limiting the generality of the foregoing:

@)

(b)

(©)

(d)

(e)
()
(@)
(h)

(i)

()

(k)

0]
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any continuing Contract for the purchase of materials, supplies, equipment or
services involving more than $20,000 in respect of all such Contracts;

any employment or consulting Contract or any other written Contract with any
officer, employee or consultant;

any profits sharing, bonus, stock option, pension, retirement, disability, stock
purchase, medical, dental, hospitalization, insurance or similar plan or agreement
providing benefits to any current or former director, officer, employee or consultant;
any trust indenture, mortgage, promissory note, loan agreement, guarantee or other
Contract for the borrowing of money or a leasing transaction of the type required to
be capitalized inaccordance with generally accepted accounting principles;

any commitment for charitable contributions;

any Contract for capital expenditures in excess of $20,000.00 in the aggregate;

any Contract for the sale of any assets;

any Contract pursuant to which the Schools is a lessor of any machinery,
equipment, motor vehicles, office furniture, fixtures or other personal property;

any confidentiality, secrecy or non-disclosure Contract (whether the Schools is a
beneficiary or obligor thereunder) relating to any proprietary or confidential
information or any non-competition or similar Contract;

any license, franchise or other agreement that relates in whole or in part to any
Intellectual Property;

any agreement of guarantee, support, indemnification, assumption or endorsement of,
or any other similar commitment with respect to, the obligations, liabilities (whether
accrued, absolute, contingent or otherwise) or indebtedness of any other person; or

any Contract entered into by the Schools other than in the ordinary course of the
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Business.

Each of the Schools has performed all of the obligations required to be performed by it and
is entitled to all benefits under, and is not in default or alleged to be in default in respect of, any
Contract relating to the Business to which it is a party or by which it is bound; all such Contracts are
in good standing and in full force and effect, unamended, and no event, condition or occurrence
exists that, after notice or lapse of time or both, would constitute a default under any of the
foregoing.

3.20 Compliance with Laws; Governmental Authorization

Each School has, in all material respects, complied with all laws, statutes, or ordinances
regulations, rules, judgments, decrees or orders applicable to the Business or the Schools. Schedule
C sets out a complete and accurate list of all material licenses, permits, approvals, consents,
certificates, registrations and authorizations (whether governmental, regulatory or otherwise) (the
"Licenses") held by or granted to the School, and there are no other material licenses, permits,
approvals, consents, certificates, registrations or authorizations necessary to carry on the Business
or to own or lease any of the property or assets utilized by the School. Each License is valid,
subsisting and in good standing and neither School is in material default or breach of any License and,
to the knowledge of the Vendor, no proceeding is pending or threatened to revoke or limit any
License.

3.21 Permits, Consents and Approvals

Attached as Schedule C is a true and complete list of all Permits necessary or required to
enable the Business of the Schools to be carried on as now conducted and the Schools assets to
be owned, leased and operated.

There is no requirement to make any filing with, give any notice to or obtain any license,
permit, certificate, registration, authorization, consent or approval of, any governmental or
regulatory authority as a condition to the lawful consummation of the transactions contemplated
by this Agreement, except for the filings, notifications, licenses, permits, certificates, registrations,
consents and approvals specifically identified in Schedule C or that relate solely to the identity of
the Purchaser. There is no requirement under any Contract relating to the Business or the Schools to
which the Vendor or the Schools is a party or by which it is bound to give any notice to, or to
obtain the consent or approval of, any party to such agreement, instrument or commitment relating
to the consummation of the transactions contemplated by this Agreement except for the
notifications, consents and approvals described in Schedule C.

3.22 Taxes

Each School has duly filed on a timely basis all tax returns required to be filed by it and has paid
all taxes that are due and payable, and all assessments, governmental charges, penalties, interest and fines
due and payable by it. The information contained in each such tax return is correct and complete and
such tax returns reflect accurately all liability for taxes of the Schools for the period covered thereby.
Each School has made adequate provision for taxes payable by it for the current period and any previous
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period for which tax returns are not yet required to be filed. There are no actions, suits, proceedings,
investigations or claims pending or, to the knowledge of the Schools and the Vendor, threatened
against, the Schools in respect of taxes, governmental charges or assessments, nor are any material
matters under discussion with any governmental authority relating to taxes, governmental charges or
assessments asserted by any such authority. The Schools has withheld from each payment made to any of
its past or present employees, officers or directors, and to any non-resident of Canada, the amount of all
taxes and other deductions required to be withheld therefrom and has paid the same to the proper tax
or other receiving officers within the time required under any applicable legislation. The Schools has
remitted to the appropriate tax authority when required by law to do so all amounts collected by it on
account of GST. The Canadian federal income tax liability of the Schools has been assessed by Revenue
Canada for all fiscal years up to and including the fiscal year ended 2013 and there are no agreements,
waivers or other arrangements providing for an extension of time with respect to the filing of any tax
return by, or payment of any tax, governmental charge or deficiency against, the Schools. The Schools
are not a party to any joint venture, partnership or other arrangement or contract that is treated as a
partnership for income tax purposes. To the knowledge of the Vendor, no claim has ever been made by
any governmental authority in respect of taxes in a jurisdiction where the Schools is or may be subject
to tax by that jurisdiction.

3.23  Litigation

Other than as set out in Schedule E (Claims), there are no actions, suits or proceedings (whether or
not purportedly on behalf of the Schools) pending or, to the knowledge of the Vendor, after due inquiry,
threatened against or affecting, the Schools at law or in equity, or before or by any federal,
provincial, municipal or other governmental department, court, commission, board, bureau, agency or
instrumentality, domestic or foreign, or by or before an arbitrator or arbitration board. Other than as set
out in Schedule E, as at the date of this Agreement the Schools is not a party to any litigation involving
any claim in an amount in excess of $25,000.00. The Vendor is not aware of any ground on which any
such action, suit or proceeding might be commenced with any reasonable likelihood of success.

3.24  No Judgments

There are no outstanding judgments, decrees, orders, rulings or injunctions of any court or
regulatory body with respect to the Schools or the Business which might have a materially adverse
effect on the Business.
3.25 Residency; CCPC

Neither the Vendor nor the Schools is a “non-resident” of Canada for the purposes of the
Tax Act. The Schools are Canadian-controlled private corporations within the meaning of the
Tax Act.
3.26 Directors and Officers

The officers and directors of the Schools are the following individuals:
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Name International Language Institute  English Canada World Organization

Limited Incorporated
Tom Musial Director / President &Chairman Director/ President & CEO/Recognized Agent
Raissa Musial Director/Vice President, Director/Vice President, Operations/
Operations Secretary/Treasurer
Christopher Musial Director/Vice President Marketing ~ Director/ Vice President Marketing
Theodora Musial Director/ Secretary/Treasurer Director/ Secretary/Treasurer

3.27 Dividends

Neither Schools has, directly or indirectly, declared or paid any dividends or declared or
made any other distribution on any of its shares or has, directly or indirectly, redeemed,
purchased or otherwise acquired any of its outstanding shares of any class or agreed to do so.

3.28 Credit Facilities/Guarantees

Except as set forth in Schedule B (Material Contracts), the Schools have not entered into,
or otherwise arranged for, any loans, operating lines of credit or other credit facilities or have
outstanding any bonds, debentures, mortgages, notes or other similar indebtedness and the
Schools are not obligated to create or issue any bonds, debentures, mortgages, notes or other
similar indebtedness. Except as set forth in Schedule B (Material Contracts), the Schools is not a
party to or bound by:

@) any conditional sales contracts, mortgage, general security agreement or other
title retention agreement or has granted any security interest; or

(b) any guarantees, letters of credit, indemnities or contingent or indirect
obligations with respect to the liabilities (contingent or otherwise), any
obligations or indebtedness of any person, including, without limitation,
obligations under any interest rate or other swap agreement.

3.29 Employees

Schedule D contains a correct and complete list of each employee, director, independent
contractor, consultant and agent of the Schools, whether actively at work or not, their salaries,
wage rates, commissions and consulting fees, bonus arrangements, benefits, positions, status as
full-time or part-time employees, location of employment and length of service.

3.30 Employment Matters
The Schools are in compliance with all terms and conditions of employment and all
applicable laws, statutes, ordinances, regulations or rules respecting employment, including pay

equity, wages and hours of work and occupational health and safety. No notice has been
received by the Schools of any complaint filed by any of the employees against the Schools
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claiming that the Schools have violated any applicable employee or human rights or similar legislation
in the jurisdictions in which the Business is conducted or the Schools operate nor have any
complaints or proceedings of any kind involving the Schools nor, to any of the Vendor’s
knowledge, after due inquiry, have any of the employees of the Schools been brought before any
labour relations board. There are no outstanding orders or charges against the Schools under any
applicable health and safety legislation in the jurisdictions in which the Business is conducted.
All levies, assessments and penalties made against the Schools pursuant to any applicable worker's
compensation legislation in the jurisdictions in which the Business is conducted have been paid by the
Schools and the Schools have not been reassessed under any such legislation during the past three
years. The Schools are not bound by any collective agreement and no collective agreement is
currently being negotiated by the Schools or any other person in respect of employees of the
Schools. No trade union or employee bargaining agency or agent holds bargaining rights with
respect to any employee of the Schools by way of certification, voluntary recognition, or
succession rights, or, to the knowledge of the Vendor, has applied to be certified as the bargaining
agent for the employees.

3.31 Programs and Enrollment

Schedule H sets out all of the programs offered by the Schools in the 2014 school year in
connection with the Business, and indicates in each case whether the program is offered on location
on the Business Premises or online or overseas.

Except as disclosed in Schedule H, the Schools have no pension, bonus, stock purchase,
profit sharing, stock option, deferred compensation, severance or termination pay, insurance,
medical, hospital, dental, vision care, drug, sick leave, disability, salary continuation, legal
benefits, unemployment benefits, vacation, incentive or other employee compensation or benefit
plan, arrangement, policy, program or practice (whether provided on a pre- or post-retirement
basis) which is maintained, or otherwise contributed to or required to be contributed to, by the
Schools for the benefit of any present or former employees, officers or directors of the Schools;

3.32  Independent Legal Advice

Each of the Vendor and the Purchaser has obtained independent tax, legal and financial advice
in connection with this Agreement and fully understands its contents and implications.

3.33  Compliance Actions or Disputes

The Schools has not been subject to any Language Canada or Governmental Authority
compliance action or disputes during the three years prior to the date of this Agreement.

3.34 Insurance Claims
The Schools has not made any significant insurance claims during the three years prior to the

date of this Agreement, and no facts exist on the date of this Agreement which form the basis for any
significant insurance claim by the Schools.
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Each School maintains, and has maintained for the preceding three years, insurance in force
against loss on such Assets, against such risks, in such amounts and to such limits as is in
accordance with prudent business practices prevailing in its business and having regard to the
location, age and character of its Assets and has complied fully with all material requirements of
such insurance, including the prompt giving of any notice of any claim or possible claim
thereunder, and all such insurance has been with insurers the School believes to be responsible.

3.35 Other Liabilities or Disputes

As at the date of this Agreement, the Schools does not have any unfunded or underfunded
pension liabilities, is not subject to any unpaid taxes, levies or other government mandated fees, is not a
party to any intellectual property disputes, and is not subject to any ongoing employment disputes.

3.36 No Loss of Benefits

No benefit, right, consent or license currently enjoyed by the Schools will be lost as a result
of the completion of the purchase and sale of the Purchased Shares pursuant to this Agreement.

3.37 Full Disclosure

All material documents and other material written information in the possession or
control of the Vendor related to the Schools or the Business have been provided to the Purchaser
by the Vendor or its advisors.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Vendor as follows and acknowledges and
confirms that the Vendor is relying on such representations and warranties in connection with the sale
by the Vendor of the Purchased Shares:

4.1 Organization

The Purchaser is organized and validly subsisting under the laws of the Province of British
Columbia and has the corporate power to enter into this Agreement and to perform its obligations
hereunder.

4.2 Authorization

This Agreement has been duly authorized, executed and delivered by the Purchaser and is a
legal, valid and binding obligation of the Purchaser, enforceable against the Purchaser by the VVendor
in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency and
other laws affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.
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4.3 No Violation

The execution and delivery of this Agreement by the Purchaser and the consummation of
the transactions herein provided for will not result in the breach or violation of any of the
provisions of, or constitute a default under, or conflict with or cause the acceleration of any
obligation of the Purchaser under:

(@) any Contract to which the Purchaser is a party or by which it, or its properties are,
bound,;

(b) any provision of the constating documents of the Purchaser or resolutions of the
directors (or any committee thereof) or shareholders of the Purchaser;

(c) any judgment, decree, order or award of any court, governmental body or arbitrator
having jurisdiction over the Purchaser; or

(d) any applicable law, statute, ordinance, regulation or rule.

4.4 Authorized and Issued Capital

As at the Closing Date the issued and outstanding capital of the Purchaser consists of
6,000,000 common shares of which 1,500,000 shall be registered as follows: 375,000 in the
name of Tom Musial, 375,000 in the name of Theodora Musial, 375,000 in the name of
Christopher Musial, and 375,000 in the name of Raissa Musial.

ARTICLE 5
SURVIVAL OF REPRESENTATIONS AND WARRANTIES

5.1  Survival of Representations and Warranties of the Vendor

The covenants, representations and warranties of the Vendor contained in this Agreement
and any agreement, instrument, certificate or other document executed or delivered pursuant hereto
shall survive the closing of the transactions contemplated hereby and, notwithstanding such
closing, nor any investigation made by or on behalf of the Purchaser, shall continue in full force and
effect for the benefit of the Purchaser for a period of eighteen (18) months., provided that claims
with respect to:

a) litigation matters as referred to in Clause 3.22 shall survive for two (2) years from the
Closing Date;

b) tax matters as referred to in Clause 3.23 shall survive until six months after the end of
period in which any taxing authority may levy or reassess any taxes owing by the
Schools;

c) fraud, intentional misrepresentation or wilful breach or misconduct or (B) breach of
representations and warranties set out in Sections 3.1, 3.2, 3.3, 3.4, 3.5, and 3.6 shall
survive the Closing and continue in full force and effect without limitation of time.

5.2  Survival of the Representations and Warranties of the Purchaser
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The covenants, representations and warranties of the Purchaser contained in this Agreement
and any agreement, instrument, certificate or other document executed or delivered pursuant hereto
shall survive the closing of the transactions contemplated hereby notwithstanding such closing, nor
any investigation made by or on behalf of the VVendor, shall continue in full force and effect for the
benefit of the Vendor for a period of eighteen (18) months.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Place of Closing

The Closing shall take place at the Time of Closing at the offices of Armsworthy Lynch
Barristers & Solicitors in Halifax, Nova Scotia on the Closing Date.

6.2 Vendor’s Closing Documents

At the Closing, the Vendor will deliver, or cause to be delivered, the following to the

Purchaser:

@ the share certificate(s) representing the Purchased Shares duly endorsed for
transfer to the Purchaser or as directed by the Purchaser;

(b) a certified copy of a resolution of the directors of the Schools authorizing the
execution and deliv