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of DANIEL GILCHRIST, SWORN BEFORE ME
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CWB Maxium Finandal Inc.
Guarantee

1 CUSTOMER GUARANTEED
The name of the customer whose obligations you are guaranteeing is:

b

1970636 Ontario Ltd.

(who, together with the Customer’s successors, heirs and assigns, shall be refermed to hereinas the "Customer”).
2. OBUGATIONS GUARANTEED
In consideration of CWB Maxium Financial Inc. (referred to as “we", “our

“, "ours” and “us” In this Guarantee) dealing with or continuing to deal with the Customer, you guarantee payment to us on demand, of all present and

future lease payments and obigations, conditional sale instalments and obligations, and any other debts and liabilities {collectively , the "Obligations”), both direct and indirect, {whether incurred alone or jointly with others, whether absolute or
contingent, whether matured or not matured, and whether for prncipal, interest or fees) payable to us by the Custorner under any and all lease agreements, conditional sale contracts, credit facilities, overdrafts, guarantees, letters of credit,
indiemnities together with all costs and expenses, induding legal fees and expenses, incurred by us in connection with its dealings with the Customer. You agree to be bound by each of the terms and conditions set out below.

3. THE NATURE OF YOUR UABIITY

Your liabifty under this Guarantee is CONTINUING, absolute and unconditional. It will not be limited, reduced, or

otherwise affected by any one or more of the following events:

° the unenforceabifity of the Obligations, any security, or any of our other rights against the Customer orany
other person

° any change in the terms or amount or existence of the Obligations

° the extension of time for payment to the Customer or the granting of any indulgence or concession to the
Custorner or any other person

. the taking or not taking of a guarantee from any other person

° not taking, perfecting, registering, or renewing any security

° accepting settement from, or granting releases or discharges to, the Customer or any other person,
including another guarantor

. any delay or defautt by us in the exercise of any right or remedy against you or the Customer

. your kability under any other guarantee

o the reorgant of the C ’s busi
otherwise)

° any change in the Customer’s financial condition

° any change in control of the Customer (if the Customer s a corporation)

o adisalution or change in membership of the Customer {if the Customer s a partnership)

° the bankruptcy of the Customer or any proceedings commenced by the Customer under the Bankniptcy
and Insohency Act or the Companies Creditors Arrangement Act or successor legisiation

° our failure to abide by agreements relating to the Obligatians.

. a breech of any duty of ours (whether fidudary or in negligence or otherwise) and whether owed to you, the
Customer, or any other person

° incapacity, or lack of status or legal existence of the Customer

L] the Customer’s account being dosed or our ceasing to deal with the Customer

° any iregularity, fraud, defect or lack of authority or formality in incurring the Obligation

° not providing our chaim Ina bankruptey of the Customer or not proving our claim in full

° any event whatsoever that might be a defence available to the Customer for its obligation or a defence to
you under this Guarantee, all of which are hereby waived

4, CWB MAXIUM NOT LIABLE

We do not owe you any duty (as a fidudiary or ctherwise) and you hereby waive any right to make any daim or

counterdaim and to raise any right of set off, equitable or otherwise, arising from any alleged breach of a duty owed

to you, or the Customer or any other person. We will not be fizble to you nor shall you make any daim for any

negligence or any breaches or omissions on our part, or any of our employees, officers, directors or agents, orany

recelvers appointed by us, in the course of any of cur actions or their actions.

S. TERMINATING FURTHER UABILITY

{(whether by amalgamation, menger, transfer, sale or

" Yo may cancel this Guamntee for any future Oblgations by providng us with express written notice of any such

cancellaion. You will, however, continue to be lize under ths Guarantee for any of the Obligations that the
Customer incurs up o and induding the day after we receive your notice and for Obligations arising out of
agreements made prior to the receipt of your notice.

6. NO SETOFF OR COUNTERCLAIM

You will make all payments required to be made under this Guarantee without regard to any right of setoff or
counterdaim that you have or may have against us or the Customer, which rights you walve, In addition to any
rights now or hereafter granted under applicable law, and not by way of limitation of any such rights, we are
authorized upon any amounts being payable by you to us hereunder, without notice, any such notice being
expressly waived by you, to setoff, appropriate and apply any and all deposits and any other indebtedrness at any
time held by us, or owing to yau, against and on account of the Obligations.

7. REINSTATEMVIENT

This Guarantee and all other terms of this agreement shall continue to be effective or shall be reinstated, as the case
may be, if at any time any payment (in whole or in part) of any of the Obligations is resdnded or must otherwise be
retuned or restored by us by reason of the insolvency, bankruptcy or reorganization of the Customer or for any
other reason not involving our witful misconduct, all as though such payment had not been made.

Dated this S }l&ay of j WL 92_(()[ 7

IN WITNESS WHEREDF:

BY:

8. APPLICATION OF MIONEYS RECEIVED

We may, without notice, apply all moneys recelved from you, or the Customer or any ather person (including under
any security that we may from time to time hold) to such part of the Obligations as we, in our absolute discretion,
consider appropriate. We may also revoke and alter any such application.

S. BHAUSTING RECOURSE

We do nat need to exhaust our recourse against the Customer or any other persen or under any security interest
we may from time to time hold before being entitied to full payment from you under this Guarantee. You waive all
benefits of discussion and division.

10.INDEMINITY

As an criginal and independent obligation under this Guarantee, you shall (a) indemnify us and
keep us indemnified against any cost, loss, expense or liability of whatever kind resulting from
the failure by the Customer to make due and punctual payment of any of the Obligations or
resulting from any of the Obligations being or becoming void, voidable, unenforceable or
ineffective against the Customer (including, without limitation, all legal and other costs, charges
and expenses incurred by us in connection with preserving or enforcing, or attempting to
preserve or enforce, our rights under this Guarantee), and (b} pay on demand the amount of
such cost, loss, expense or liability whether or not we have attempted to enforce any rights
against the Customer, any other guarantor, or any other person.

11. POSTPONED SUBROGATION

Until the Obligations have been paid In full, you will not make any ckaim for repayment or contribution from the
Customer or any guarantor, for any payment that you make under this Guarantee. Until all the Cbiigations are paid
in full, we may indude in our daim in the bankruptcy of the Customer the amount paid by you under this Guarantee
and receive dividends in respect of that claim because you assign to us your right to prove your claim and receive
dividends.

12 COSTS AND EXPENSES

You agree to pay all costs and expenses, induding legal fees, of enforting this Guarantee incuding the charges and
expenses of ourin-house lawyers. You will pay the legal fees on 2 solicitor and own dient basis,

13, ASSIGNMENT AND POSTPONEMENT OF CLAIMS

You postpane the repayment of all present and future debts and fablities that the Customer owes to you to the
prior payment to us of the Obligations. You assign to us all such debts and liabilities, unti the Obligations are repaidin
full. If you receive any moneys in payment of any of such debts and liabilities, you will hold thern in trust for, and will
immediately pay them to, us without reducing your liabifity under this Guarantee,

14, CONSENT TO DISCLOSE INFORMATION

We may from time to time give any credit or ather information about you to, or receive such information from, any
creditbureau, reporting agency or ather person.

15. ASSIGNIVIENT OF OBLIGATIONS

We may, without notice, sell or assign the Chiigations and in such case, our assignee may enforce this Guarantee
and we may enforce this Guarantee for any part of the Obligations not sold or assigned.

16. GOVERNING LAW

This Guamntes shel be constued in accordance with the hws of the pravinge where the Customeds account s held
and you imevocably submit to the exclusive jurisdiction of the courts of that province,

17. GENERAL

Any provision of this Guarantee that is void or unenforceable In a jurisdiction is, as to that jurisdiction, ineffective to
that extent without invalidating the remaining provisiors. If two or more persons sign this Guarantee, each persor's
liability will be joint and several. This Guarantee & inaddition and without prejudice to any security of any kind now or
in the future heid by us. There are no representations, collateral agreements, warranties, or conditions with respect
1o, or affecting your liability under this Guarantee ather than as contained in this GL No alteration or waiver
of this Guarantee or any of its terms or conditions shall be binding on us unless expressly made in writing by us, Our
written statement of the amount of the Obiigations shall be conclusive and binding on you. You expressly waive
natice of the existence or creation of all or any of the Oblfigations, presentrnent, demand, natice of dishonor, protest
and all ather notices whatsoever.

18. FURTHER ASSURANCES

You shall do, execute and deliver or shall cause to be done, executed and delivered all such
further acts, documents and things as we may reasonably request for the purpose of giving
effect to this Guarantee.

19. DEFINITIONS

Inthis Guarantee “you” “your” and “yours” refer to the guarantor named below.

Q@Mw

" L QDJ/%M

Guarantee

Shrikant Malhotra
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CWB Maxium Financial Inc. 30 Vogell Road, Suite 1
Richmond Hill, Ontario 14B 3K6

General Security Agreement W maxium.net

Customer: Umair Nasim Date: ,j(-}/)p 5 / QC{ 7
/ l

SECURITY INTEREST

In consideration of aur dealing with or continuing to deal with you, you grant to us a continuing security interest in all of your Assets and Undertakings (defined below) and an assignment of your Accounts
(defined below). The Assets and Undertakings over which you have granted us a security interest hereby, the Accounts assigned to us, together with the Proceeds (defined below) thereof, are herein
collectively called the “Collateral”. You agree that we have niot agreed to postpone the time for attachment of the security interest granted hereby with respect to your presently existing Collateral, that such
security interest shall attach to any Collateral acquired after the date hereof as soonas you obtain rightsin such Collateral and that value has been given.

INDEBTEDNESS AND LIABILITY SECURED

You agree that the obligations secured by the security interest granted hereby {collectively, the “Obligations”} include, without limitation, all your present and future
obligations, indebtedness and liability to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all costs and expenses (including legal
fees and expenses) incurred by us in connection with our dealings with you.

1.  DEFINITIONS OF COLLATERAL

ASSETS AND UNDERTAKINGS - all of your present and after acquired personal property and ~ t0 execute such other documents and to perform such other acts as may be

undertakings incuding without limitation, Inventory, Equipment, Deposits and Credit Balances, necessary or appropriate in order to give us “control” of such Investment Property, as
Investment Property, Life Insurance (all as defined herein), all intangible and intellectual property, and ~ defined in the Securities Tronsfer Act, 2006 {Ontario), which “control” shall be in such
all real and immovable property both freehold and leasehold, except for the last day of theterm of ~ manner as we shall designate in our sole judgment and discretion, including, without
anylease, limitation, an agreement by any issuer or securities intermediary that it will comply with
INVENTORY - 2l presently owned and after acquired goods and other property held forsale or ~ Instructions in the case of an issuer or entitlement orders in the case of a securities
lease or that have been leased or that sre to be fumished or have been fumished under a  intermediary, originated by us, whether befare or after the occurrence of any continuing
contract of service, or that are raw materials, work in process, or materials used orconsumedin ~ Event of Default, without further consent from you.

your business or profession. 4.  PROCEEDS
EQUIPIVIENT - all presently owned and after acquired goods that are owned by you otherthan  You grant us a security interest on all of your property in any form derived directly or indirectly from any
Inventory and consumer goods. use or dealing with any Assets and Undertakings or Accounts or that indemnifies or compensates for

DEPOSITS AND CREDIT BALANCES - all monies and credit balances which are now or may ~ Assets and Undertakings destroyed or damaged (all of which property is herein collectively called
hereafter be on deposit with or standing to your credit with us, and/or with any of our ~ "Proceeds”). Proceeds shall be received and held by you in trust for us.

subsidiaries and affiliates, up to the amount set out on Schedule A (or all deposit and credit 5. INCOME AND INTEREST ON INVESTMENT PROPERTY

balances, if no amount is set out on Schedule A) and any amount of interest due oraccruingdue  Until the occurrence of any continulng Event of Default, you reserve the right to receive
toyouin connectlon with any such depositor credit balance. all income from or interest on the Callateral consisting of Investment Property, and if we
INVESTMENT PROPERTY - all present and future investment property held by you, receive any such income or interest prior to the occurrence of any continuing Event of
including securities, shares, options, rights, warrants, joint venture interests, Default, we agree to pay you such income or interest promptly. After the occurrence of
interests in limited partnerships, trust units, bonds, debentures and all other  any continuing Event of Default, you will not demand or receive any income from or
documents which constitute evidence of a share, participation or other interest of  interest on such Collateral, and if you receive any such income or interest, such income
yours in property or in an enterprise or which constitute evidence of an obligation  orinterest shall be held by you in trust for us in the same medium in which received, shall
of the issuer (collectively called “Investment Property”} induding, without limitation,  not be commingled with any of your other assets and shall be delivered to us in the form
any Investment Property specifically identified in Schedule A; and all substitutions therefor  received, properly endorsed to permit collection, not later than the next business day
and, subject to Section 5, dividends and income derived therefrom. following the day of its receipt. We may apply the net cash receipts from such income or
LIFE INSURANCE - the life insurarice policy or policies described on Schedule Aand any proceeds  interest to payment of any of the Obligations, provided that we account for and pay over
derived therefrom, and any amounts held by the insurer as pre-paid premiums or for the  to you any such income or interest remaining after payment in full of the Obligations.
paymentof future premiums. 6.  COSTSAND EXPENSES

2. ACCOUNTS T = === ——VYou agree.to pay.the costs and expenseswe oL to enforcecthis Agteernent, registerthis Agreement or._

You absolutely assign and transfer to us all debts, accounts, choses in action, daims, demands,  notice of it, repossess, maintain, preserve, repair or sell the Collateral, or appoint a consultant, recelver,
and moneys now due, owing, accruing, or which may hereafter become due, owing oraccruing  receiver and manager or agent, and to pay interest thereon, You also agree to pay all fegal costs and fees
1o you, together with all rights, benefits, security interests, mortgages, instruments, rights of  (induding in-house legal fees, charges and expenses), incurred by us to do any of the above or to defend
action, deeds, books and records and documnents now or hereafter belonging toyau inrespectof  any legal claim or counterclaim by you or others respecting the manner of our enforcement of, or our
or as security for any of the foregoing (collectively called “Accounts”), This assignmentisandshall  right to enforce, this Agreement. You will pay the legal fees Incurred by us on a solicitor and own dient
be a continuing security to us for the Obligations. All money or any other form of payment  basis.

received by you in payment of any Accounts shall, following any continuing Event of Default 7.  FREEAND CLEAR

under this Agreement, be received and held by you In trust for us. You hereby represent and warrant to us that you are the awner of the Collateral free from any hypothec,
3.  INVESTMENTPROPERTY mortgage, lien, charge, security interest or any other interest or claim including any proprietary or trust
If any of the Collateral consists of Investment Property, {a) you authorize us to interest or encumbrance daimed by any third party. You hereby covenant and agree to keep the
transfer such Collateral or any part thereof into ocur own name or that of our Collateral free and dear of all taxes, assessments, and security or proprietary interests in favaur of third
nominee so that we or our nominee may appear of record as the sole owner of  parties, You hereby covenant and agree to nat sell, give away, part with possession of or otherwise
such Collateral; provided, that until the occurrence of any continuing Event of  disposeofany part of the Collateral, {except Inventory sold in the nommal course of business and obsolete
Default, we shall deliver promptly to you all notices, statements or other equipment) without our prior written consent

communications received by us or our nominee as such registered owner, and 8, INSURANCE

upon demand and receipt of payment of necessary expenses thereof, shall give  you wil, at your cost, keep the Coliateral insured from all risk of loss, theft or damage as are customarily
you or your designee a proxy or proxies to vote and take all action with respect to  jnsured by husinesses in the industry in which you are engaged. If requested, you will provide us with a
such Collateral; provided further that after the occurrence of any continuing Event copy of the insurance policy. The insurance policy will name us as first loss pa;lee and additional insured.
of Default, you waive all rights to be advised of or to receive any notices,  We may, in our absolute discretion, pay any premium due on any insurance policy, including any life

statements or communications received by us or our nominee as such registered  jnsurance policy forming part of the Collateral, and the amount of any premium we pay will be added to
owner, and agree that no proxy or proxies given to you or your designee by us  andform part ofthe Qbfigations.
shall thereafter be effective; and (b) you further agree to execute such other g 1 5CATION OF COLLATERAL

ments and rform such other acts, a ti . . .
ic:;::medit; r; to perform suc ts, and to cause any lssuer or securities v, keep the Collateral at the location or Jocations set out on Schedule A. You will not
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remove the Collateral from this location (except in the ordinary course of your business) without
our prior written consent. If no location is set out on Schedule A, you will keep the Collateral at
the address shown below your signature to this Agreement.

10. LIMITATION ON OBLIGATIONS OF CWB MAXIUM

Our sole obligation with respect to the custody, safekeeping and physical
preservation of Collateral in our possession shall be to use reasonable care in the
custody and safekeeping thereof, and we shall be deemed to have used
reasonable care if we deal with such Collateral in the same manner as we deal with
simifar property for our own account. Neither we nor any of our directors,
officers, employees or agents shall be liable for failure to demand, collect or
realize upon the Collateral or any part thereof or for any delay in doing so, or shall
be under any obligation to sell or otherwise dispose of any Collateral whether at
your request or otherwise.

11. REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

(a) if applicable, you are a corporation duly existing, or a partnership duly
established, under the laws of the jurisdiction of your incorporation or
establishment, have all necessary power and authority to own your
property and assets, to carry on your business as currently carried on by
you and hold all necessary licenses, permits and consents as are required
s0 to own your property and assets and so to carry on business in each
jurisdiction in which you do so;

(b) you have the capacity, power and authority and the legal right to
execute and deliver, to perform your obligations under, this Agreement,
and have taken all necessary action, corporate or otherwise, to authorize
the execution and delivery of this Agreement and the performance of
your obligations hereunder;

(c} this Agreement constitutes a legal, valid and binding obligation of yours
enforceable in accordance with its terms, except as enforceability may
be limited by bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and
by general principles of equity;

(d) except for consents which have been obtained and are in full force and
effect, no consent of any person is required, or purports to be required,
in connection with the execution and delivery of this Agreement by you
or the performance of your obligations hereunder;

{e) the execution and delivery by you of this Agreement and the
performance of your obligations hereunder will not violate any
applicable law or contractual obligation applicable to you; and

(f) the representations and warranties set out in clauses (a) through (e)
above or in any certificate or other document delivered to us by you or
on your behalf are material, shall be deemed to have been relied upon
by us notwithstanding any investigation heretofore or hereafter made by
us or on our behalf, shall survive the execution and delivery of this
Agreement and shall continue in full force and effect without time limit.

12. REPORTING
You will:

(a) if you are a corporation, a partnership or a sole proprietorship, provide
to us accountant-prepared financial statements within 120 days of each
of your fiscal year ends;

(b) if you are an individual, provide to us your personal net worth statement
upon request by us;

{c) advise us of any Event of Default immediately upon the occurrence of
such event;

{d) inform us of any actual or probable material litigation and provide us
with copies of all relevant documents upon request; and

(e) provide us with such other information and financial data as we may
request from time to time.

13. POSITIVE COVENANTS
You agree to:

{a) make all payments when due or demanded to us (without any condition,
deduction, set-off or holdback) at our address noted above (or any other
address that we advise);

(b) if applicable, maintain your existence as a corporation, partnership, or
sole proprietorship, as the case may be, and keep all material
agreements, rights, franchises, licences, operations, contracts or other
arrangements in full force and effect;

(c) pay all taxes, which may result in a lien or charge on any of your
property and assets;

(d) maintain, protect and preserve the Collateral in good repair and working
condition;

Security Agreement
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(e) provide such security as we may require;

{f)

continue to carry on, and maintain in good standing, the business being carried
on by you at the date hereof;

(g} permit us or our authorized representatives full and reasonable access to your

premises, business, financial and computer records and allow the duplication
or extraction of pertinent information therefrom;

(h) notify us in writing at least 20 days prior to any change of your name; and

i)

notify us in writing promptly of any significant loss of or damage to the
Collateral.

14. NEGATIVE COVENANTS
You will not:

{a) create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge,

lien, security interest, assignment, charge, or encumbrance (including without
limitation, any conditional sale, or other title retention agreement, or finance
lease) of any nature, upon or with respect to the Collateral, or sign or file under
the Personal Property Security Act (Ontario) (the “PPSA”) or similar registry
system of any jurisdiction a financing statement which names you as a debtor,
or sign any security agreement authorizing any secured party thereunder to file
such financing statement creating a security interest in the Collateral;

(b) if you are a corporation, a partnership or a sole proprietorship, as the case may

be, permit any change of ownership or change your capital structure without
our prior written consent, such consent not to be unreasonably withheld; or

(c) transfer your interest in any part of the Collateral not expressly permitted

15.

You shall be in defauit under this Agreement upon the happening of any of the following events {each, an
“Event of Default”):

(@

under this Agreement or change the location(s) of the Collateral without our
prior written consent.

DEFAULT

you or any other persen lizble for the Obligations is in default under any agreement relating
to the Obligations or any part thereof;

(b) you or any other person liable for the Obligations is in default under any other loan, debt or

(c)

obligation owed to anyone else, subject to the passage of any applicable grace period;
you fail to perform any of the terms or conditions of this Agreement or any other agreement
between you and us;

(d) you become insolvent or bankrupt or make an assignment for the benefit of creditors or

(e)

(8

consent to the appointment of a trustee or receiver, or a trustee or receiver shall be
appointed for you or for a substantial part of your property without your consent;
bankruptcy, reorganization or insolvency proceedings shall be instituted by or against you;
any statement made by you to induce us to extend credit to you was false in any material
respect when made, or becomes false;

anyone takes possession of or applies to any court for possession of the Collateral, or anyone
claims to have rights in the Collateral superior to our rights;

(h) if you are an individual, you are declared incompetent by a court, or you die, or, if you are a

@i

0

(k)

(U]

()

partnership, a partner dies;

you pledge, encumber, mortgage or otherwise create or permit the continued existence of

any lien or any other interest or claim including any proprietary or trust interest or
=77 Tencumbrance chalmiedt by any thind party withrespect 1o any of the Collateral, except for any

lien granted by you in our favour;

you incur any indebtedness for borrowed money (including, without limitation, by

guaranteeing the obligations of others) cutside of the ordinary course of business;

you fail to deliver to us on a timely basis the financial information required by any agreement

between us; or

any other event occurs which causes us in good faith, to deem ourselves insecure, or to

believe that the Collateral, orany part thereof, or the value thereof, is or is about to be placed

in jeopardy.

16. REMEDIES

Upon the occurrence of an Event of Default, we may require you to repay any or all of the Obligations in
full, whether matured or not, and we may enforce this Agreement by any method permitted by law, and
we may exercise any rights and remedies under applicable law, and we may appoint any person,
induding our employee, to be an agent, a receiver or receiver and manager (the "Receiver”) of the
Collateral. We and the Receiver shall be entitled to:

(@)
(b)

seize and possess the Collateral;
carry on your business;
sell, lease or otherwise dispose of the Collateral;

(d) foreclose onthe Collateral;

(e)

®

&

in the case of Life Insurance, exercise any options available to you under the Life Insurance;
demand, sue for and receive Accounts, give effectual receipts and discharges for the
Accounts, compromise any Accounts which may seem bad or doubtful to us and give time for
payment thereof with or without security;

make any arrangement or compromise in our interest, or

Page 2 of 4




(h) take any other action deemed necessary to camy into effect the provisions of this
Agreement.

The Receiver shall be your agent and you shall be solely responsible for the Receiver's actions. We
shall not be in any way responsible for any misconduct or negligence on the part of the Receiver.
If the proceeds of the realization of the Collateral are insufficient to repay us the
Obligations in full, then you forthwith shall pay us such deficiency. The rights and
powers in this paragraph are supplemental to and not in substitution for any other rights we may
have from time to time.
17. POWER OF ATTORNEY
You irrevocably appoint us your attorney, with power of substitution and appointment, to sign for
you, at our option, all documents necessary or desirable to permit us to exercise any of our rights
and remedies under this Agreement and to complete the Schedule attached hereto, with the
right to use your name and to take proceedings in your name.
18. NONWAIVERBY US
Any breach by you of this Agreement or the occurrence of an Event of Default may only be
waived by us in writing. Any waiver by us does not mean that any subsequent breach or Event of
Default is also waived, Any failure by us to notify you of an Event of Default shall not be deemed
to be a waiver of such Event of Default. No course of conduct or omission on our part or on your
part shall give rise to any expectation by you that we will not insist on strict compliance with the
terms of this Agreement.
19. DEALING WITH SECURITY INTEREST
We may take and give up any of the Collateral or modify or abstain from perfecting or taking
advantage of our security interest in the Collateral and otherwise deal with any of the Collateral as
we shall see fit without prejudice to your liability or to our rights under this Agreement or at law.
20. PAYENCUMBRANCES
We or the Receiver may pay any encumbrance that may exist or be threatened
against the Collateral. In addition, we or the Receiver may borrow money required
for the maintenance, preservation or protection of the Collateral and may grant
further security interests in the Collateral in priority to the secured interest
created hereby as security for the money so borrowed. In every such case, the
amounts so paid or borrowed together with costs, charges, and expenses incurred
in connection therewith shall become part of the Obligations, shall bear interest at
the highest rate per annum charged by us on the Obligations and shall be secured
by this Agreement.
21. PAYMENTS
We shall have the right to appropriate any payment made by you to any of your Obligations as
we see fit, and to revoke or alter any such appropriation.
22. DEFNITIONS
In this agreement "you", "your" and "yours" refer to the Customer named above. "We", "our”,
"ours", and “us" refer to CWB Maxium Financial inc.
23. CONTINUING EFFECTIVENESS
This Agreement shall be a continuing agreement in every respect, securing the payment of the
Obligations. Ifany part of this Agreement is invalid or void, the remaining terms and provisions of
this Agreement shall remain in full force and effect.
24, ACKNOWLEDGEMENT & WAIVER
You acknowledge receipt of a copy of this Agreement. You waive any right you may have to

“receive = copy of any finandng statement; verification statement; or sirmilar document weregister

WITNESS

Address: 27 Spitfire Drive, Mount Hope, ON LOR 1WO0

7

or that we may receive by way of confirmation of a security registration in respect of this Agreement or
any agreementamending, supplementing or replacing it.

25. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon you, your heirs and your successors and assigns
and shall enure to our benefit and to the benefit of our successors and assigns; provided
that you shall not assign any of your rights or obligations hereunder without our prior
written consent. We may assign our rights under this Agreement without your consent
and without providing you notice of such assignment. This Agreement shall continue in full force
and effect notwithstanding any change in the compaosition of or membership of any firm or corporation,
which is a party hereto.

26. NOTICES

Any notice required to be given under this Agreement may be delivered directly to you or
us or may be sent by prepaid registered mail addressed to our address shown above or
your address shown below, or such further address as we or you may notify to the other
in writing from time to time, and if so given the notice shall be deemed to have been
given on the day of delivery or the day when it is deemed or otherwise considered to
have been received for the purposes of the PPSA, as the case may be.

27. DISCHARGE

If you pay us all of the Obligations secured by this Agreement and otherwise observe and
perform the terms and conditions hereof, then we shall, at your request and expense,
release and discharge the security interest created by this Agreement and execute and
deliver to you such deeds and cther instruments as shall be required to effect any such
release and discharge.

28. ENTIRE AGREEMENT

You acknowledge that this is the entire agreement between you and us and there are no other written or
oral representations or warranties, which apply to the Collateral or to this Agreement. This Agreement
may only be amended by an agreement in writing signed by us.

29. NO MERGER

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall
operate to extinguish your liability to make payment of or satisfy the Obligations.

30. FURTHER ASSURANCES

You shall at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered every such further act, deed, conveyance,
instrument, transfer, assignment, security agreement and assurance as we may
reasonably require in order to give effect to the provisions and purposes of this
Agreement.

31. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Province of
Ontario.

Uhe scas”

Umair Naslm

Security Agreement
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CWB Maxium Financial Inc.

General Security Agreement

Customer: Shrikant Malhotra

7Y

30 Vogell Road, Suite 1
Richmond Hill, Ontario L4B 3K6
www.maxium.net

Jie 5, 006/7

Date:

SECURITY INTEREST

In consideration of our dealing with or continuing to deal with you, you grant to us a continuing security interest in all of your Assets and Undertakings (defined below) and an assignment of your Accoun
(defined below). The Assets and Undertakings over which you have granted us a security interest hereby, the Accounts assigned to us, together with the Proceeds (defined below) thereof, are here
collectively called the “Collateral”. You agree that we have not agreed to postpone the time for attachment of the security interest granted hereby with respect to your presently existing Collateral, that su
security interest shall attach to any Collateral acquired after the date hereof as soon as you obtain rights in such Collateral and that value has been given.

INDEBTEDNESS AND LIABILITY SECURED

You agree that the obligations secured by the security interest granted hereby (collectively, the “Obligations”) include, without limitation, all your present and futur
obligations, indebtedness and liability to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all costs and expenses (including leg

fees and expenses) incurred by us in connection with our dealings with you.

1.  DERNITIONS OF COLLATERAL

ASSETS AND UNDERTAKINGS - ail of your present and after acquired personal property and
undertakings induding without limitation, Inventory, Equipment, Deposits and Credit Balances,
Investment Property, Life Insurance (all as defined herein), all intangible and intellectual property, and
all real and immovable property both freehold and leasehold, except for the last day of the term of
anylease.

INVENTORY - all presently owned and after acquired goods and other property held for sale or
lease or that have been leased or that are to be furnished or have been fumished under a
contract of service, or that are raw materials, work in process, or materials used or consumed in
your business or profession.

EQUIPMENT - all presently owned and after acquired goods that are owned by you other than
Inventory and consumer goods.

DEPOSITS AND CREDIT BALANCES - all monies and credit balances which are now or may
hereafter be on deposit with or standing to your credit with us, and/or with any of our
subsidiaries and affiliates, up to the amount set out on Schedule A (or all deposit and credit
balances, if no amount is set out on Schedule A) and any amount of interest due or accruing due
to you in connection with any such deposit or credit balance.

INVESTMENT PROPERTY - all present and future investment property held by you,
including securities, shares, options, rights, warrants, joint venture interests,
interests in limited partnerships, trust units, bonds, debentures and all other
documents which constitute evidence of a share, participation or other interest of
yours in property or in an enterprise or which constitute evidence of an obligation
of the issuer (collectively called “Investment Property”) induding without limitation,
any Investment Property spedifically identified in Schedule A; and all substitutions therefor
and, subject to Section 5, dividends and income derived therefrom.

LIFE INSURANCE - the life insurance policy or policies described on Schedule A and any proceeds
derived therefrom, and any amounts held by the insurer as pre-paid premiums or for the
payment of future premiums.

2. ACCOUNTS

and moneys now due, owing, accruing, or which may hereafter become due, awing or acaruing
to you, together with all rights, benefits, security interests, mortgages, instruments, rights of
action, deeds, books and records and documents now or hereafter belonging to you in respect of
or as security for any of the foregoing (collectively called “Accounts”). This assignment is and shall
be a continuing security to us for the Obligations. All money or any other form of payment
received by you in payment of any Accounts shall, following any continuing Event of Default
under this Agreement, be received and held by you in trust for us.

3.  INVESTMENT PROPERTY

If any of the Collateral consists of Investment Property, (a) you authorize us to
transfer such Collateral or any part thereof into our own name or that of our
nominee so that we or our nominee may appear of record as the sole owner of
such Collateral; provided, that until the occurrence of any continuing Event of
Default, we shall deliver promptly to you all notices, statements or other
communications received by us or our nominee as such registered owner, and
upon demand and receipt of payment of necessary expenses thereof, shall give
you or your designee a proxy or proxies to vote and take all action with respect to
such Collateral; provided further that after the occurrence of any continuing Event
of Default, you waive all rights to be advised of or to receive any notices,
statements or communications received by us or our nominee as such registered
owner, and agree that no proxy or proxies given to you or your designee by us
shall thereafter be effective; and (b) you further agree to execute such other
documents and to perform such other acts, and to cause any issuer or securities
intermediary

Security Agreement

to execute such other documents and to perform such other acts as may be

necessary or appropriate in order to give us “control” of such Investment Property, .
defined in the Securities Transfer Act, 2006 (Ontario), which “control” shall be in sus
manner as we shall designate in our sole judgment and discretion, including, witho
limitation, an agreement by any issuer or securities intermediary that it will comply wi
instructions in the case of an issuer or entitlement orders in the case of a securitii
intermediary, originated by us, whether before or after the occurrence of any continuir
Event of Default, without further consent from you.

4. PROCEEDS

You grant us a security interest on all of your property in any form derived directly or indirectty from a
use or dealing with any Assets and Undertakings or Accounts or that indemnifies or compensates
Assets and Undertakings destroyed or damaged (alt of which property is herein collectively call
“Proceeds”). Proceeds shall be received and held by you in trust for us.

5. INCOME AND INTEREST ON INVESTMENT PROPERTY

Until the occurrence of any continuing Event of Default, you reserve the right to recei
all income from or interest on the Collateral consisting of Investment Property, and if w
receive any such income or interest prior to the occurrence of any continuing Event |
Default, we agree to pay you such income or interest promptly. After the occurrence .
any continuing Event of Default, you will not demand or receive any income from i
interest on such Collateral, and if you receive any such income or interest, such incorr
or interest shall be held by you in trust for us in the same medium in which received, sh:
not be commingled with any of your other assets and shall be delivered to us in the for
received, properly endorsed to permit collection, not later than the next business d:
following the day of its receipt. We may apply the net cash receipts from such income |
interest to payment of any of the Obligations, provided that we account for and pay ow
to you any such income or interest remaining after payment in full of the Obligations.

6.  COSTSAND EXPENSES

You agree to pay the costs and expenses we incur to enforce this Agreement, register this Agreement

" nobice of &, repoisEss, maintain, preserve, repair or sell the Collateral, or appoint a consultant, recem

receiver and manager or agent, and to pay interest thereon. You akso agree to pay all legal costs and fe
(induding in-house legal fees, charges and expenses), incurred by us to do any of the above or to defer
any legal daim or counterdaim by you or others respecting the manner of our enforcement of, or o
right to enforce, this Agreement. You will pay the legal fees incurred by us on a solicitor and own die
basis.

7. FREEANDCLEAR

You hereby represent and warrant to us that you are the owner of the Collateral free from any hypothe
mortgage, lien, charge, security interest or any other interest or daim including any proprietary or tn.
interest or encumbrance daimed by any third party. You hereby covenant and agree to keep t
Collateral free and dear of all taxes, assessments, and security or proprietary interests in favour of thi
parties. You hereby covenant and agree to not sell, give away, part with possession of or otherwi
dispose of any part of the Collateral, (except Inventory sold in the normal course of business and obsole
equipment) without our prior written consent

8.  INSURANCE

You will, at your cost, keep the Collateral insured from all risk of loss, theft or damage as are customar
insured by businesses in the industry in which you are engaged. If requested, you will provide us with
copy of the insurance policy. The insurance policy will name us as first loss payee and additional insure
We may, in our absolute discretion, pay any premium due on any insurance policy, induding any |
insurance policy forming part of the Collateral, and the amount of any premium we pay will be added
and form part of the Obligations.

9.  LOCATION OF COLLATERAL

You will keep the Collateral at the location or locations set out on Schedule A. You will not
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remove the Collateral from this location (except in the ordinary course of your business) without
our prior written consent. If no location s set out on Schedule A, you will keep the Collateral at
the address shown below your signature to this Agreement.

10. LIMITATION ON OBLIGATIONS OF CWB MAXIUM

Our sole obligation with respect to the custody, safekeeping and physical
preservation of Collateral in our possession shall be to use reasonable care in the
custody and safekeeping thereof, and we shall be deemed to have used
reasonable care if we deal with such Collateral in the same manner as we deal with
similar property for our own account. Neither we nor any of our directors,
officers, employees or agents shall be liable for failure to demand, collect or
realize upon the Collateral or any part thereof or for any delay in doing so, or shall
be under any obligation to sell or otherwise dispase of any Collateral whether at
your request or otherwise.

11. REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

{a) if applicable, you are a corporation duly existing, or a partnership duly
established, under the laws of the jurisdiction of your incorporation or
establishment, have all necessary power and authority to own your
property and assets, to carry on your business as currently carried on by
you and hold all necessary licenses, permits and consents as are required
so to own your property and assets and so te carry on business in each
jurisdiction in which you do so;

(b) you have the capacity, power and authority and the legal right to
execute and deliver, to perform your obligations under, this Agreement,
and have taken all necessary action, corporate or otherwise, to authorize
the execution and delivery of this Agreement and the performance of
your obligations hereunder;

(c) this Agreement constitutes a legal, valid and binding obligation of yours
enforceable in accordance with its terms, except as enforceability may
be limited by bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and

(e)
(f)

(g)

(h)
(i)

provide such security as we may require;

continue to carry on, and maintain in good standing, the business being carrie
on by you at the date hereof;

permit us or our authorized representatives full and reasonable access to yo!
premises, business, financial and computer records and allow the duplicatic
or extraction of pertinent information therefrom;

notify us in writing at least 20 days prior to any change of your name; and
notify us in writing promptly of any significant loss of or damage to t
Collateral.

14. NEGATIVE COVENANTS
You will not:

(a)

(b)

(c)

create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledg
lien, security interest, assignment, charge, or encumbrance (including withot
limitation, any conditional sale, or other title retention agreement, or financ
lease) of any nature, upon or with respect to the Collateral, or sign or file und:
the Personal Property Security Act (Ontario) (the “PPSA") or similar registi
system of any jurisdiction a financing statement which names you as a debto
or sign any security agreement authorizing any secured party thereunder to fi
such financing statement creating a security interest in the Collateral;

if you are a corporation, a partnership or a sole proprietorship, as the case m:
be, permit any change of ownership or change your capital structure withot
our prior written consent, such consent not to be unreasonably withheld; or
transfer your interest in any part of the Collateral not expressly permitte
under this Agreement or change the location(s) of the Collateral without ot
prior written consent.

15. DEFAULT

You shall be in default under this Agreement upon the happening of any of the following events (each, «
“Event of Default”):

©)]

you or any other person llable for the Obligations is in default under any agreement relatir
to the Obligations or any part thereof;

by general principles of equity; {b) you or_womerpemn labceforqseObrgauorsshdem under any other loan, debt «
(d)  except for consents which have been obtained and are in full force and obligation owed to anyone else, subject to the passage of any applicable grace period;
effect, no consent of any person is required, or purports to be required, ) you fai to perform any of the terms or conditions of this Agreement or any other agreeme:
in connection with the execution and delivery of this Agreement by you between you and us;
or the performance of your obligations hereunder; (d) you bec‘:‘::”"’e“t or ::t"h;m' or make an assignment for the benefit of OMSRMOLS ¢
(e)  the execution and delivery by you of this Agreement and the consent appaintm a trustee or recelver, or a trustee or receiver t
performance of your obligations hereunder will not violate any appointed for you or for a substantial part of your property without your consent;
applicable law or contractual obligation applicable to you; and (&)  bankruptoy, reorganization or insolvency proceedings shall be instituted by or against you;
(f) the representations and warranties set out in clauses (a) through (e) U] any statement made by you to induce us to extend credit to you was false in any materi
above or in any certificate or other document delivered to us by you or respect when made, or becomes false;
on your behalf are material, shall be deemed to have been relied upon (®) anyone takes possession of or applies to any court for possession of the Collateral, or anyor
by us notwithstanding any investigation heretofore or hereafter made by claims to have rights in the Collateral superior to our rights;
us or on our behalf, shall survive the execution and delivery of this (h) if you are an individual, you are dedlared incompetent by a court, or you die, or, if you are
Agreement and shall continue in full force and effect without time limit. partnership, a partner dies;
12. REPORTING (i) you pledge, encumber, mortgage or otherwise create or pemit the continued existence |
You will: any lien or any other interest or claim including any proprietary or trust interest ¢
—————fay——if-you-are-a-corporation;a-partnership-or-a-sole-proprietorship-provide-— - encumbrance daimed by any third party with respect to any of the Coliatecal, except for ar
to us accountant-prepared financial statements within 120 days of each lien granted by you in our favour;
of your fiscal year ends; 0] you incur any indebtedness for borrowed money (induding without limitation, t
(b) if you are an individual, provide to us your personal net worth statement guaranteeing the obligations of others) outside of the ordinary course of business;
upon request by us; (k) you fail to deliver to us on a timely basis the finandal information required by any agreeme!
(c) advise us of any Event of Default immediately upon the occurrence of between us; or
such event; U] any ather event occurs which causes us in good faith, to deem ourselves insecure, or 1
(d) inform us of any actual or probable material litigation and provide us believe that the Collateral, or any part thereof, or the value thereof, is or is about to be place
with copies of all relevant documents upon request; and in jeopardy.
16. REMEDIES

(e) provide us with such other information and financial data as we may

request from time to time.
13. POSITIVE COVENANTS
You agree to:

(a) make all payments when due or demanded to us {without any condition,
deduction, set-off or holdback) at our address noted above {or any other
address that we advise);

{b) if applicable, maintain your existence 3s a corporation, partnership, or
sole proprietorship, as the case may be, and keep all material
agreements, rights, franchises, licences, operations, contracts or other
arrangements in full force and effect;

(c) pay all taxes, which may result in 3 lien or charge on any of your
property and assets;

(d) maintain, protect and preserve the Collateral in good repair and working
condition;

Security Agreement

Upon the occurrence of an Event of Default, we may require you to repay any or all of the Obligations
full, whether matured or not, and we may enforce this Agreement by any method permitted by law, ar
we may exerdse any rights and remedies under applicable law, and we may appoint any perso
induding our employee, to be an agent, a receiver or receiver and manager (the "Receiver”) of t
Collateral. We and the Receiver shall be entitled to:

(a)
(b)
(c)
(d)
(e)
u]

)

seize and possess the Collateral;

carry on your business;

sell, lease or otherwise dispose of the Collateral;

foreclose on the Collateral;

in the case of Life Insurance, exercise any options available to you under the Life Insurance;

demand, sue for and receive Accounts, give effectual receipts and discharges for t
Accounts, compromise any Accounts which may seem bad or doubtful to us and give time
payment thereof with or without security;

make any arrangement or compromise in our interest, or
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{h) take any other action deemed necessary to camry into effect the provisions of this
Agreement.

The Receiver shall be your agentand you shall be solely responsible for the Recelver’s actions. We

shall not be in any way responsible for any misconduct or negligence on the part of the Receiver.

If the proceeds of the realization of the Collateral are insufficient to repay us the

Obligations in full, then you forthwith shall pay us such deficiency. The rights and

powers in this paragraph are supplemental to and not in substitution for any other rights we may

havefrom time to time.

17. POWER QFATTORNEY

Youirrevocably appoint us your attorney, with power of substitution and appointment, to sign for

you, at our option, all documents necessary or desirable to permit us to exercise any of our rights

and remedies under this Agreement and to complete the Schedule attached hereto, with the

right to use your name and to take proceedings Inyour name.

18. NONWAIVERBYUS

Any breach by you of this Agreement or the occurrence of an Event of Default may only be

waived by usin writing, Anywalver by us does not mean that any subsequent breach or Event of

Default is also waived. Any failure by us to notify you of an Event of Default shall not be deemed

to be a waiver of such Event of Default. No course of conduct or omission on our part or on your

part shall give rise to any expectation by you that we will notinsist on strict compliance with the

terms of this Agreement.

19. DEALING WITH SECURITY INTEREST

We may take and give up any of the Collateral or modify or abstain from perfecting or taking

advantage of our security interest in the Collateral and otherwise deal with any of the Collateral as

we shall see fit without prejudice to your lishility or to our rights under this Agreement or at law.

20. PAYENCUMBRANCES

We or the Receiver may pay any encumbrance that may exist or be threatened

against the Collateral. In addition, we or the Receiver may borrow money required

for the maintenance, preservation or protection of the Collateral and may grant

further security interests in the Collateral in priority to the secured interest

created hereby as security for the money so borrowed. In every such case, the

amounts so paid or borrowed together with costs, charges, and expenses incurred

in connection therewith shall become part of the Obligations, shall bear interest at

the highest rate per annum charged by us on the Obligations and shall be secured

by this Agreement.

21. PAYMENTS

We shall have the right to appropriate any payment made by you to any of your Obligations as

we see fit, and to revoke or alter any such appropriation.

22, DEFINITIONS

In this agreement "you", "your" and "yours" refer to the Customer named above. "We", "our”,

“ours", and “us" refer to CWB Miaxium Finandial Inc.

23. CONTINUING EFFECTIVENESS

This Agreement shall be a continuing agreement in every respect, securing the payment of the

Obligations. If any partof this Agreementis invalid or void, the remaining terms and provisions of

this Agreement shall remain in full force and effect.

24. ACKNOWLEDGEMENT & WAIVER

You acknowledge receipt of a copy of this Agreement. You waive any right you may have to
—.eeeiveacopyofany fnansing statement, verification statement. or similardocument we eeaister.

wiThlesS

Address: 5633 Retreat Street, Mississauga, ON L5R 0B3

76

or that we may receive by way of confirmation of a security registration in respect of this Agreement :
any agreement amending, supplementing or replacing it.

25, SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon you, your heirs and your successors and assigr
and shall enure to our benefit and to the benefit of our successors and assigns; provide
that you shall not assign any of your rights or abligations hereunder without our prit
written consent. We may assign our rights under this Agreement without your conser
and without providing you notice of such assignment. ThisAgreement shall continue in full for
and effect notwithstanding any change in the compasition of or membership of any firm or corporatio
whichisa party hereto.

26. NOTICES

Any notice required to be given under this Agreement may be delivered diractly to you ¢
us or may be sent by prepaid registered mail addressed to our address shown above ¢
your address shown below, or such further address as we or you may notify to the othe
in writing from time to time, and If so given the notice shall be deemed to have bee
given on the day of delivery or the day when It is deemed or otherwise considered t
have been received for the purposes of the PPSA, as the case may be.

27. DISCHARGE

If you pay us all of the Obligations secured by this Agreement and otherwise observe an
perform the terms and conditions hereof, then we shall, at your request and expenst
release and discharge the security interest created by this Agreement and execute an
deliver to you such deeds and other instruments as shall be required to effect any suc
release and discharge.

28. ENTIREAGREEMENT

You acknowledge that this is the entire agreement between you and us and there are no other written ¢
oral representations or warranties, which apply to the Collateral or to this Agreement. This Agreeme
may only be amended by an agreementinwriting signed by us,

29. NOMERGER

Neither the taking of any judgment nor the exercise of any power of seizure or sale sha
operate to extinguish your liability to make payment of or satisfy the Obligations.

30. FURTHER ASSURANCES

You shall at all times do, execute, acknowledge and deliver or cause to be dont
executed, acknowledged or delivered every such further act, deed, conveyanc:
instrument, transfer, assignment, security agreement and assurance as we ma
reasonably require in order to give effect to the provisions and purposes of th
Agreement.

31. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Province
Ontario.

P

k\’S’hrika\n*t Malhotra

Security Agreement
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This is Exhibit “I” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this J$*day of MAY, 2018

JM/\'

A COMMISSIONER FOR TAKING AFFIDAVITS

IVAN MERROW
LAWYER
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Dianne Holman

. e St

From: Steve Wasylyszyn

Sent: April 19, 2018 10:12 AM

To: Umair Nasim (mtcrosspharmacy2@gmail.com)

Cc: Dianne Holman

Subject: FW: 1970636 Ontairo (Mt. Cross) - returned payment

FYl Umair, you missed your payment again. They will be papping on April 23. If this is an ODB issue (as cited
before) maybe we can move your papp payment to April 23? Please advise.

From: Dianne Holman

Sent: April 19, 2018 10:08 AM

To: Steve Wasylyszyn

Subject: 1970636 Ontairo (Mt, Cross) - returned payment

Hi Steve

The April 15" payment in the amount of $47,265.20 has been returned “Insufficient Funds".

1 will set up to collect on Monday April 23", 2018 along with a return payment charge of $45.20.
Can you please advise the customer.,

Thanks Dianne

Regards
Dianne Holman
Portfolio Administrator

Maxium Financial Services Inc./
CWB Maxium Financial Inc.

30 Vogell Road, Suite #1
Richmond Hill, Ontario L4B 3K6
T 905 780 6150 Ext 249

F 905 780 6273
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Dianne Holman

From: Steve Wasylyszyn

Sent: April 19, 2018 10:12 AM

To: Umair Nasim (mtcrosspharmacy2@gmail.com)

Cc: Dianne Holman

Subject: FW: 1970636 Ontairo (Mt. Cross) - returned payment

FYI Umair, you missed your payment again. They will be papping on April 23. If this is an ODB issue (as cited
before) maybe we can move your papp payment to April 23? Please advise.

From: Dianne Holman

Sent: April 19, 2018 10:08 AM

To: Steve Wasylyszyn

Subject: 1970636 Ontairo (Mt. Cross) - returned payment

Hi Steve

The April 15" payment in the amount of $47,265.20 has been returned “Insufficient Funds’.

| will set up to collect on Monday April 23, 2018 along with a return payment charge of $45.20.
Can you please advise the customer.

Thanks Dianne

Regards
Dianne Holman
Portfolio Administrator

Maxium Financial Services Inc./
CWB Maxium Financial Inc.

30 Vogell Road, Suite #1
Richmond Hill, Ontario L4B 3K6
T 905 780 6150 Ext 249

F 905 780 6273
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This is Exhibit “J” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this )$"day of MAY, 2018

A COMMISSIONER FOR TAKING AFFIDAVITS

IVAN MERROW
LAWYER




From: Dianne Holman

Sent: April 26, 2018 10:55 AM

To: Umair Nasim {mtcrosspharmacy2@gmail.com)
Cc: Steve Wasylyszyn

Subject: 1970636 Ontairo (Mt. Cross) - return payment

Good Morning Umair

| have just been advised that the re-pap to collect your outstanding April 15" payment in the amount of
$47,265.60 has been returned “Stop Payment”.

| will setup to collect on May 1%, 2018 along with a return payment charge.
Please ensure that the “Stop Payment” has been removed and funds are available.

Regards -
Dianne Holman
Portfolio Administrator

Maxium Financial Services inc./
CWB Maxium Financial Inc.

30 Vogell Road, Suite #1
Richmond Hill, Ontario L4B 3K6
T 905 780 6150 Ext 249

F 905 780 6273
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This is Exhibit “K” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this )" day of MAY, 2018

A COMMISSIONER FOR TAKING AFFIDAVITS

IVAN MERROW
LAWYER
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W' \ MAXIUM
CWB | FINANCIAL

Registered Letter
Tuesday May 8%, 2018

1970636 Ontario Ltd.,
Attention: Umair Nasim
503 Concession Street,

amiltoni Ont/a;i:w,/c‘_ # pas/a / cole on p/OM X/CJ/L

re-seraing WITHOUT PREJUDICE
DEMAND PAYMENT - $4,577,670.02

Dear Sir

Please be advised that you are in arrears in the amount of $47,265.20 and are accordingly deemed to be in
default. A copy of your Promissory Note is herewith attached for your information.

We are now demanding payment in full in the amount of $4,577,670.02 which represents the total amount
owing for all contracts.

If payment in full has not been received by Friday May 18%, 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with collection, repossession of our equipment and the necessary legal
action.

It is in your best interest to contact this office immediately to discuss payment arrangements.

PLEASE BE ADVISED THAT WE HAVE INSTRUCTED OUR LEGAL COUNSEL TO OPEN A
FILE.

Colbr e,

TIME IS NOW OF THE ESSENCE. GOVERN YOURSELF ACCORDINGLY.

Regar:
/ M’ REGISTERED RECOMMANDE
enain Wyer DOMESTIC  REGIME INTERIEUR

Vice President - Portfolio CUSTOMERRECEPT  REGU DU CLIENT
Attachment




FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY
(Rule 124)
TO: 1970636 Ontario Ltd., an insolvent person
TAKE NOTICE THAT:

1. CWB MAXIUM FINANCIAL INC,, a secured creditor, intends to enforce its
security on the insolvent person’s property described below:

“As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”
3 The total amount of indebtedness secured by the security is $4,577,670.02

together with interest and costs.

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

DATED at Richmond Hill, this 8" day of May 2018.

CWB MAXIUM FINANCIAL INC.

Per:W
Benjamin Wy

Vice President - Portfolio

REGISTERED RECOMMANDE
DOMESTIC  REGIME INTERIEUR
CUSTOMER RECEIPT .  REGU DU CLIEKT

Destinataire

Pro
A O(?%(:m Oy

Adresse .

RN 270 033 655 CA

Il WEL \
33-086-584 (14-06) S VA& v e
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| MAXIUM
CWB FINANCIAL

Registered Letter
Thursday May 10%, 2018

1970636 Ontario Ltd.,
Attention: Umair Nasim
503 Concession Street,
Hamilton, Ontario

L9A 1C1

WITHOUT PREJUDICE
DEMAND PAYMENT - $4,577,670.02

Dear Sir

Please be advised that you are in arrears in the amount of $47,265.20 and are accordingly deemed to be in
default. A copy of your Promissory Note is herewith attached for your information.

We are now demanding payment in full in the amount of $4,577,670.02 which represents the total amount
owing for all contracts.

If payment in full has not been received by Friday May 18®, 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with collection, repossession of our equipment and the necessary legal
action.

It is in your best interest to contact this office immediately to discuss payment arrangements.

PLEASE BE ADVISED THAT WE HAVE INSTRUCTED OUR LEGAL COUNSEL TO OPEN A
FILE.

TIME IS NOW OF THE ESSENCE. GOVERN YOURSELF ACCORDINGLY.

Regards T miy REGISTERED RECOMMANDE
M &?nﬂ:jfﬂc REGIME INTERIEUR m
s ECEIPT  REGY Dw cLiENT
Vice President - Portfolio =
Attachment _'?9 796—5’6 ﬂ”)b/’/&
2 (o

30 Vogell Road, Suite 1, Richmond Hill, ON L4B 3K6 T.905.780.6150 / TF. 1.800.379.5888 / F:905.780.6273 / cwbmaxium.com




FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY
(Rule 124)
TO: 1970636 Ontario Ltd., an insolvent person
TAKE NOTICE THAT:

18 CWB MAXIUM FINANCIAL INC,, a secured creditor, intends to enforce its
security on the insolvent person’s property described below:

“As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”
3. The total amount of indebtedness secured by the security is $4,577,670.02

together with interest and costs.

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

DATED at Richmond Hill, this 10th day of May 2018.

CWB MAXIUM FINANCIAL INC.

Per: W
Benjamin " Wyett

Vice President - Portfolio

CUSTOMER RECEIPT REGU DU CLIENT

Pro Destinataire ‘
1k ﬁoﬂm Ondario
Address Mdrosse 3 \__
L GREN™

FOR DEAVEAY.
cC H w0on

1888 550-6333

So

REGISTERED RECOMMANDE
DOMESTIC  REGIME INTERIEUR

33-086-584 (14-06) S AoV

RN 058 498 916 CA
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This is Exhibit “L” referred to in the affidavit

of DANJEL GILCHRIST, SWORN BEFORE ME
this )$¥day of MAY, 2018

et

A COMMISSIONER FOR TAKING AFFIDAVITS

TVAN MERROW
LAWYER

§¥7
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WY | maxium
CWB | FINANCIAL

Registered Letter
Tuesday May 8%, 2018
Mr. Umair Masim
Personal and Confidential
27 Spitfire Drive

Mount Hope, Ontario
LOR 1WO0

RE: 1970636 Ontario Ltd.
Amount: $4,577,670.02
Dear Sir:
Please be advised that the subject 1970636 Ontario Ltd. are in arrears in the amount of $47,265.20 and are
accordingly deemed to be in default. A Demand for payment was issued to 1970636 Ontario Ltd. on
Tuesday May 8™ 2018. A personal Guarantee was executed by you on June 5%, 2017 to support the
outstanding debt of 1970636 Ontario Ltd., a copy of which is herewith attached for your information.

We are now demanding payment in full in the amount of $4,577,670.02 which represents the total amount
owing for all contracts.

If payment in full has not been received by Friday May 18%, 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with the necessary legal action.

It is in your best interest to contact this office immediately to discuss payment arrangements.

PLEASE BE ADVISED THAT WE HAVE INSTRUCTED OUR LEGAL COUNSEL TO OPEN A
FILE.

TIME IS NOW OF THE ESSENCE. GOVERN YOURSELF ACCORDINGLY.

;
{

Regards
£ 2 REGISTERED RECOMMANDE
M’( 408 pOMESTIC  REGIME INTERIEUR
enjarin Wyett CUSTOMER RECEIPT REGU DU CLIENT
Vice President - Portfolio /
Attachment o Qestioatakre

oy Rosian
= P

e RN 270 033 638 CA
s3.086-584 (1495 \OMolbbUo Oy Cc\\w«rar\'\nr\

30 Vogell Road, Suite 1, Richmond Hill, ON 148 3Ké T 805.780.6150 / TF:1.800.372.5888 / F:905.780.6273 / cwbmaxium.com
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W MAXIUM
CWHRB | FINANCIAL

Registered Letter
Tuesday May 8™, 2018

Shrikant Malhotra
Personal and Confidential
5633 Retreat Street
Mississauga, Ontario
L3R 0B3

RE: 1970636 Ontario Ltd.
Amount: $4,577,670.02

Dear Sir:

Please be advised that the subject 1970636 Ontario Ltd. are in arrears in the amount of $47,265.20 and are
accordingly deemed to be in default. A Demand for payment was issued to 1970636 Ontario Ltd. on
Tuesday May 8%, 2018. A personal Guarantee was executed by you on June 5, 2017 to support the
outstanding debt of 1970636 Ontario Ltd., a copy of which is herewith attached for your information.

We are now demanding payment in full in the amount of $4,577,670.02 which represents the total amount
owing for all contracts.

If payment in full has not been received by Friday May 18", 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with the necessary legal action.

It is in your best interest to contact this office immediately to discuss payment arrangements, :
{
- ‘l;:f‘,ASE BE ADVISED THAT WE HAVE INSTRUCTED OUR LEGAL COUNSEL TO OPEN A t
E -
TIME IS NOW OF THE ESSENCE. GOVERN YOURSELF ACCORDINGLY.
Regards _ REGISTERED RECOMMAN_DE
“* DOMESTIC REGIME INTERIEUR
CUSTOMERRECEPY  REGU DU CLIENT
jjdmin Wyett
Vice President - Portfolio ! DOtAsig e
Attachment : ' i !

GREeD § RN 270 033 615 CA
as-m-sum-ns)\O(\O ble OAN (O\UOmV\‘\\VB

30 Vogeil Road, Suite 1, Richmaend Hill, ON L4B 3K6 T: 905.780.6150 / TF: 1.800.379.5888 / F:905.780.6273 / cwhmaxium.com
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This is Exhibit “M” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this )$™day of MAY, 2018

AU _—

A COMMISSIONER FOR TAKING AFFIDAVITS

IVAN MERROW
LAWYER




Request ID: 021643478
Transaction ID: 68058247
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1975193

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

84 WILLS CRE

BINBROOK
ONTARIO

CANADA LOR 1CO
Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

1975193 ONTARIO LTD.

Number of Directors

Minimum Maximum

00001 00001

72/

Date Report Produced: 2018/05/14
Time Report Produced: 15:22:06

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2017109/12

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



G -

Request ID: 021643478 Province of Ontario Date Report Produced: 2018/05/14
Transaction ID: 68058247 Ministry of Government Services Time Report Produced: 15:22:06
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
1975193 19765193 ONTARIO LTD.
Corporate Name History Effective Date

1975193 ONTARIO LTD. 2017109/12

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
AHMED
84 WILLS CRES
KASSIM
BINBROOK
ONTARIO
CANADA LOR 1CO
Date Began First Director
2017/09/12 YES
Designation Officer Type Resident Canadian

DIRECTOR Y




Request ID: 021643478 Province of Ontario Date Report Produced:
Transaction [D: 68058247 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1975193 . 1975193 ONTARIO LTD.

Last Document Recorded
Act/Code Description Form Date

BCA ARTICLES OF INCORPORATION 1 2017109/12

THIS REPORT SETS OUT THE MOST RECENT lNFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 992 AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AND TIME OF PRINTING ALL PERSONS WH RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTR ATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

73

2018/05/14
15:22:06
3
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This is Exhibit “N” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this )s*day of MAY, 2018

A CONINMISSIONER FOR TAKING AFFIDAVITS

IVAN MERROW
LAWYER




Court File No. CV-@

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CWB MAXIUM FINANCIAL SERVICES INC.

Plaintiff
and
1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY,
UMAIR N. NASIM AND SHRIKANT MALHOTRA
Defendants

CONSENT

WE, msi Spergel inc., HEREBY CONSENT to our being appointed as interim
receiver of the assets of 1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY
pursuant to s. 47(1) of the Bankruptcy and Insolvency Act (Canada) and s. 101 of the
Courts of Justice Act (Ontario).

Dated at Toronto this May /9, 2018.

Philip Gennis
Senior Principal

31324911.1
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CWB MAXIUM FINANCIAL and 1970636 ONTARIO LTD. o/a MT. CROSS Court File No:
SERVICES INC. PHARMACY, UMAIR N. NASIM AND
Plaintiff SHRIKANT MALHOTRA

Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

CONSENT

MILLER THOMSON LLP

ScoTIA PLAZA

40 KING STREET WEST, SuITE 5800
P.O. Box 1011

ToRONTO, ON CANADA M5H 3S1

Bobby Sachdeva LSUC #34454C
Tel: 905.532.6670

Craig A. Mills LSUC#: 40947B
Tel: 416.595. 8596

Fax: 416.595.8695

Lawyers for the Plaintiff

31324911.1
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Court File No. CV-

CN-IE- S TP200CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
SR CWB MAXIUM FINANCIAL INC.
. I =\ Plaintiff
Y o

~— 1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY,
UMAIR N. NASIM, SHRIKANT MALHOTRA, 1975193 ONTARIO LTD. dba MTN RX &
HEALTH AND ANGELO KIRKOPOULOS

Defendants

NOTICE OF ACTION
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiff. The claim made against you is set out in the statement of claim served with this notice
of action.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff’s lawyer or, where the plaintiff does not have a lawyer, serve
it on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY

DAYS after this notice of action is served on you, if you arc scrved in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you
to ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

31336234.1
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IF YOU PAY THE PLAINTIFF'S CLAIM, and $1,500.00 for costs, within the time for
serving and filing your statement of defence, you may move to have this proceeding dismissed
by the court. If you believe the amount claimed for costs is excessive, you may pay the
plaintiff’s claim and $400.00 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has
not been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

A
Date: May \ b", 2018 Issued by

Address©f 33Q/Uniffersity Avenue, Toronto

rt offi :
court ottice 330 UNIYERSITY AVENUE

TO: 1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY ! FLOOR

503 Concession St. ORONTO, ONTARIO
Hamilton, ON M5G 1R7
L9A 1Cl1

AND TO: UMAIR N. NASIM
27 Spitfire Drive
Mount Hope, ON
LOR 1W0
umair_nasim@hotmail.com

AND TO: SHRIKANT MALHOTRA
5633 Retreat Street
Mississauga, ON
L5R 0B3
shrikant_malhotra@hotmail.com

AND TO: 1975193 ONTARIO LTD. dba MTN RX & HEALTH
84 Wills Cre
Binbrook , ON LOR 1C0

AND TO: ANGELO KIRKOPOULOS

31336234.1
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CLAIM

1. The Plaintiff claims:

(@)

(b)

(©)

(d
(¢)

an Order pursuant to section 47(1) or 243(1) of the Bankruptcy and Insolvency
dct, R.S.C. 1985, ¢. B-3 as amended (the “BIA”) and section 101 of the Courts of
Justice Act, R.S.0. 1990, ¢. C-43 as amended (the “CJA™) appointing msi Spergel
inc. as receiver (in such capacity, the “Receiver”) without security, of all of the
assets, undertaking and properties of the Defendants (collectively, the

“Debtors™);

judgment against the Defendants 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy,
Umair N. Nasim and Shrikant Malhotra in favour of the Plaintiff in the amount of
$4,577,670.02, plus interest from May 8, 2018, at the rate of 18.00% per annum
or in the alternative in accordance with sections 128 and 129 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA™);

judgment against 1975193 Ontario Ltd. dba Mtn Rx & Health and Angelo
Kirkopoulos in favour of the Plaintiff in the amount of $4,577,670.02, plus
interest from May 8, 2018, at the rate of 18.00% per annum or in the alternative in
accordance with sections 128 and 129 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the “CJA”),

the costs of this proceeding, plus all applicable taxes; and

Such further and other relief as to this Honourable Court may seem just.

2. The Plaintiff CWB Maxium Financial Inc. (“CWB Maxium™) is a corporation duly

incorporated pursuant to the laws of the Province of Ontario, carrying on business as a finance

company, with offices in Richmond Hill and elsewhere.

3. The Defendant, 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy (“Mt. Cross™) is a

corporation incorporated pursuant to the laws of the Province of Ontario. The Defendant, Umair

N. Nasim (“Nasim™), is an individual residing in Mount Hope, Ontario. Nasim is the President

and sole director of Mt. Cross.

31336234.1
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4. The Defendant, Shrikant Malhotra (“Malhotra”), is an individual residing in

Mississauga, Ontario. Malhotra is a shareholder of Mt. Cross.

5. Nasim and Malhotra are guarantors (collectively, the “Guarantors™) of all obligations

owed by Mt. Cross to CWB Maxium.

6. The Defendant, Angelo Kirkopoulos (“Kirkopoulos™), is the Secretary and Treasurer of

Mt. Cross. Kirkopoulos is also the President of Concession Wentworth Medical Centre Inc. (the

“CWMC”).

7. The Defendant, 1975193 Ontario Ltd. dba Mitn Rx & Health (“1975”) is a corporation
incorporated pursuant to the laws of the Province of Ontario, with a registered office in

Binbrook, Ontario.

8. Mit. Cross operates a retail pharmacy (“Pharmacy”) at a leased premises located at 503

Concession Street in Hamilton, Ontario (the (“Premises™). The Premises is leased from CWMC.

9. On June 6, 2017, CWB Maxium and Mt. Cross entered into a promissory note (the
“Note”) whereby Mt. Cross promised to pay to CWB Maxium the sum of $4,300,450.00 with
interest at the rate of 5.75% per annum and interest on overdue interest at the rate of 18% per

annum to CWB Maxium.

10.  As security for the Note, on June 5, 2017, CWB Maxium and Mt. Cross entered into a

General Security Agreement (the “GSA”) whereby Mt. Cross granted to CWB Maxium a
continuing security interest in all of Mt. Cross’s assets and undertakings and an assignment of

Mt. Cross’ accounts in consideration for CWB Maxium continuing to deal with Mt. Cross.

11.  The GSA provides, among other things, that if Mt. Cross fails to make a payment
required pursuant to Note, the Plaintiff may require Mt. Cross to repay all obligations in full and

may appoint a receiver over the assets and undertaking of Mt. Cross.

12. On May 25, 2017, CWB Maxium registered its security interest in the assets and

undertaking of Mt. Cross pursuant to the Personal Property Security Act (the “PPSA”).

31336234.1
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13. On June 5, 2017, the Guarantors executed personal guarantees (the “Guarantees™)
whereby they guaranteed all of Mt. Cross’ obligations to CWB Maxium. In support of the
Guarantees, they also executed General Security Agreements dated June 5, 2017 as security in

respect to the Guarantees.

14.  On or about April 15, 2018, 1970 defaulted in its obligations to CWB Maxium in that it

failed to make the payments required pursuant to the Note.

15. On May 8, 2018, the Plaintiff delivered demands for payment to Mt. Cross and the
Guarantors demanding payment in full of the amount of $4,577,670.02.

16.  Despite these demand letters, neither Mt. Cross nor the Guarantors have paid the amount

owing to CWB Maxium under the Note and the Guarantees.

17. Pursuant to the terms of the Note, the GSA and the Guarantees, Mt. Cross and the
Guarantors owe CWB Maxium the sum of $4,577,670.02 as at May 8, 2018, plus interest, at the

rate of 18% per annum.

18.  The Plaintiff pleads that Mt. Cross’ business has been negatively impacted by the

following developments:

(a) Following 1970’s purchase of the Pharmacy, most of the physicians located

within the Premises moved their practices out of the building;

(b) a competing pharmacy. which is located close to the Pharmacy, opened in
February 2018. A significant number of client files have been transferred from

Mt. Cross to the Competing Pharmacy;

(c) Kirkopoulos, as a representative of CWMC, has required two of the remaining

physicians in the Premises to vacate the building;

(d) unauthorized changes have been made to the Pharmacy’s website such that it

defaults to the Competing Pharmacy; and

31336234.1
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(¢)  the Pharmacy’s point of sale provider, Fillware Technologies (“Fillware”)
received an unauthorized request to merge the Pharmacy’s prescription software

system with the system for the Competing Pharmacy.

19.  The Plaintiff states that these developments place CWB Maxium’s security in jeopardy.

As a result, a receiver is necessary to protect the Plaintiff’s interests.

20. In the circumstances, it is just and convenient that a receiver be appointed over the assets

and undertaking of the Debtors.

21. Msi Spergel inc., is a licensed insolvency trustee and has consented to being appointed as
Receiver, without security, of all of the assets, undertakings and property of the Debtors acquired

for, or used in relation to the businesses carried on by the Debtors.

22. The Plaintiff pleads and relies upon subsections 47(1) and 243(1) of the BIA and section
101 of the CJA.

23.  Full particulars of the claims advanced against each Defendant will be outlined in the

Statement of Claim.

24.  The Plaintiffs propose that the trial of this action be held in the City of Toronto, in the

Province of Ontario.

31336234.1
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MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada MS5H 3S1

Bobby Sachdeva LSUC #34454C
bsachdeva@millerthomson.com
Tel: 905.532.6670

Fax: 905.660.0139

Craig A. Mills LSUC#: 40947B

cmills@millerthomson.com
Tel: 416.595.8596
Fax: 416.595.8695

Lawyers for the Plaintiff

Fd s


mailto:bsachdeva@millerthomson.com
mailto:cmills@millerthomson.com

CWB Maxium Financial Inc. 1970636 Ontario Ltd. et al.
Plaintiff and Defenidatits Court File No.:

A=A 9G04,

ONTARIO
| SUPERIOR COURT OF JUSTICE -
’ COMMERCIAL LIST

| Proceeding commenced at TORONTO

NOTICE OF ACTION

MILLER THOMSON LLP

Scotia Plaza

‘ 40 King Street West, Suite 5800
P.O.Box 1011

Toronto, ON Canada M5H 3S1

| Bobby Sachdeva LSUC #34454C
Tel: 905.532.6670

Craig A. Mills LSUC#: 40947B
cmills@millerthomson.com

Tel: 416.595.8596
Fax:416.595.8695

Lawyers for the Plaintiff

A0S
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 16™
)
JUSTICE ) DAY OF MAY, 2018
CWB MAXIUM FINANCIAL INC.
Plaintiff

-and -

1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY,
UMAIR N. NASIM, SHRIKANT MALHOTRA, 1975193 ONTARIO LTD. dba MTN RX
& HEALTH AND ANGELO KIRKOPOULOS

Defendants

ORDER
(appointing Interim Receiver)
THIS MOTION made by the Plaintiff for an Order pursuant to section 47(1) of the

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3. as amended (the “BIA”) and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA™) appointing msi Spergel

inc. (“Spergel”) as interim receiver (in such capacity, the “Interim Receiver™) without security,
of all of the assets, undertakings and properties of 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy
(the “Debtor™) acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Daniel Gilchrist sworn May 15, 2018 and the Exhibits
thereto and on hearing the submissions of counsel for the Plaintiff, no one appearing for the
Debtor although duly served as appears from the affidavit of service of Maureen McLaren sworn

May @, 2018 and on reading the consent of Spergel to act as the Interim Receiver,

31315750.5
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SERVICE

i THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 47(1) of the BIA and section 101 of the
CJA, Spergel is hereby appointed Interim Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the “Property”).

INTERIM RECEIVER’S POWERS

3 THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

() to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to engage pharmacists, consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time to time
and on whatever basis, including on a temporary basis, to assist with the
exercise of the Interim Receiver’s powers and duties, including without

limitation those conferred by this Order;

31315750.5
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(d) to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor, to deposit such monies in a separate bank account
controlled by the Interim Receiver and pay such disbursements that are

necessary for the continued operation of the business of the Debtor;

(e) to summarily dispose of Property that is perishable or likely to depreciate

rapidly in value;

(f)  to report to, meet with and discuss with such affected Persons (as defined
below) as the Interim Receiver deems appropriate on all matters relating to
the Property and the interim receivership, and to share information, subject
to such terms as to confidentiality as the Interim Receiver deems

advisable;

(2) to inquire into and report to the Plaintiff and the Court on the financial
condition of the Debtor and the Property and any material adverse
developments relating to the financial condition of the Debtor and/or the

Property; and

(h)  to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations;

and in each case where the Interim Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order, including, but not
limited to Umair N. Nasim, Shrikant Malhotra, Angelo Kirkopoulos, the Ontario College of
Pharmacists, the Ministry of Health and Long-Term Care, the Ontario Drug Benefit Program and
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any insurance company (all of the foregoing, collectively, being "Persons" and each being a
"Person") shall forthwith advise the Interim Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the Property to the
Interim Receiver, and shall deliver all such Property to the Interim Receiver upon the Interim

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of
the existence of any client records and prescription information (“Client Records™), books,
documents, securities, contracts, orders, billing privileges, corporate and accounting records, and
any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the “Records™) in that
Person’s possession or control, and shall, subject to Paragraph 6A, provide to the Interim
Receiver or permit the Interim Receiver to make, retain and take away copies thereof and grant
to the Interim Reéeiver unfettered access to and use of accounting, computer, software and
physical facilities relating thereto, provided however that nothing in this paragraph 5 or in
paragraph 6 of this Order shall require the delivery of Records, or the granting of access to
Records, which may not be disclosed or provided to the Interim Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the Interim

Receiver may in its discretion require including providing the Interim Receiver with instructions
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on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.

6A. THIS COURT ORDERS that in respect to the Client Records, the Interim Receiver shall:
(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect of the
Client Records; (ii) if necessary, appoint a pharmacist licensed and qualified to practice in the
Province of Ontario to act as custodian (the “Custodian™) for the Client Records; (iii) not allow
anyone other than the Interim Receiver or the Custodian to have access to the Client Records;
(iv) allow the Debtor supervised access to the Client Records for any purposes required pursuant
to the Regulated Health Professions Act, 1991, the Pharmacy Act, 1991 or any other governing
Ontario or Canadian statute, that requires the Debtor, from time to time, to perform certain

obligations.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Interim
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtor or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” as defined in the BIA,

and further provided that nothing in this paragraph shall (i) empower the Interim Receiver or the
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Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) exempt
the Interim Receiver or the Debtor from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Interim

Receiver or leave of this Court.

CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Interim Receiver, and that the Interim Receiver shall be entitled to the continued use of the
Debtor’ current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Interim Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the supplier or service

provider and the Interim Receiver, or as may be ordered by this Court.

INTERIM RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Interim Receiver from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new

accounts to be opened by the Interim Receiver (the “Post Interim Receivership Accounts™) and
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the monies standing to the credit of such Post Interim Receivership Accounts from time to time,
net of any disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES
13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor. The Interim Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

14,  THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver’s duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

15.  THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation as

a result of its appointment or the carrying out the provisions of this Order, save and except for

31315750.5

[{]




-8-

any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER’S ACCOUNTS

16.  THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge
(the “Interim Receiver’s Charge”) on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Interim Receiver’s Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

17. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

18.  THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Interim Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this

Court.
FUNDING OF THE INTERIM RECEIVERSHIP

19. THIS COURT ORDERS that the Interim Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time to time

as it may consider necessary or desirable, provided that the outstanding principal amount does
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not exceed $100,000 (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Interim Receiver by this Order, including interim expenditures. The whole of the
Property shall be and is hereby charged by way of a fixed and specific charge (the “Interim
Receiver’s Borrowings Charge™) as security for the payment of the monies borrowed, together
with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the
Interim Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of
the BIA.

20.  THIS COURT ORDERS that neither the Interim Receiver’s Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

21.  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Interim Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

22.  THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim

Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver’s Certificates.

SERVICE AND NOTICE

23. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘www.spergel.ca/mtcross’.

24,  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Interim Receiver is at liberty to serve or distribute this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
facsimile transmission to the Debtor’ creditors or other interested parties at their respective
addresses as last shown on the records of the Debtor and that any such service or distribution by
courier, personal delivery or facsimile transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

GENERAL
25.  THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

26.  THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the Debtor.

27.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Interim Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Interim Receiver and its agents in carrying out the terms of this Order.

28.  THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this

Order, and that the Interim Receiver is authorized and empowered to act as a representative in
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respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

29. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff’s security, then on a substantial indemnity basis to be paid by
the Interim Receiver from the Debtor’ estate with such priority and at such time as this Court

may determine.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Interim Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court

may order.

31. THIS COURT ORDERS that the Interim Receiver, its counsel and counsel for the
Plaintiff are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’ creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).
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SCHEDULE “A”
INTERIM RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel inc., the interim receiver (the “Interim
Receiver”) of the assets, undertakings and properties 1970636 Ontario Ltd. o/a Mt. Cross
Pharmacy acquired for, or used in relation to a business carried on by the Debtor, including all
proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the “Court™) dated the __ day of May, 2018 (thec “Order”)
made in an action having Court file number CV-®-00CL, has received as such Interim Receiver
from the holder of this certificate (the “Lender”) the principal sum of $ , being part
of the total principal sum of $ which the Interim Receiver is authorized to borrow

under and pursuant to the Order.

2 The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Interim Receiver to indemnify itself out of such Property in respect of its remuneration and

EXpenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Interim
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Receiver to any person other than the holder of this certificate without the prior written consent

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Interim Receiver to
deal with the Property as authorized by the Order and as authorized by any further or other order
of the Court.

7. The Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,2018.

msi Spergel inc., solely in its capacity
as Interim Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKDAYWEDNESDAY, THE #]16™
)
JUSTICE ) DAY OF MONTHMAY, 206¥R2018
PEAINTIHEER

CWB MAXIUM FINANCIAL INC,

Plaintiff
-and -

ORDER
(appointing Interim Receiver)
THIS MOTION made by the Plaintiff® for an Order pursuant to section 24347(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the ““BIA"") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the ““CJA"’) appointing

action:
2§‘ . 243¢1 £ the-BIA ides thiatd - »

DOCSTOR:H7747421931315750.5
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.CEPVER'S 1 asmsi Spergel inc. (“Spergel”) as interim receiver fand-manager(in
such eapaeitiescapacity, the ““Interim Receiver’) without security, of all of the assets,
undertakings and properties of {BEBTOR'S NAME}the"Debter"1970636 Ontario 1L.td. o/a Mt.
Cross Pharmacy (the “Debtor™) acquired for, or used in relation to a business carried on by the

Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of PNAME}-Daniel Gilchrist sworn HBA+HE{May 15, 2018
and the Exhibits thereto and on hearing the submissions of counsel for [NAMES{the Plaintiff, no

one appearing for {NAME{the Debtor although duly served as appears from the affidavit of

service of J(NA-M—P-}M@W sworn DA TE{May @, 2018 and on reading the consent of
RIS “1Spergel to act as the_Interim Receiver,

1

SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated® so that this motion is properly returnable today and

hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 24347(1) of the BIA and section 101 of
the CJA, RECEPVER'S NAME]Spergel is hereby appointed_Interim Receiver, without security,

of all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the “Property””).

INTERIM RECEIVER’S POWERS
3. THIS COURT ORDERS that the_Interim Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the_Interim Receiver considers it necessary or desirable:

M%eﬁeaed%aﬂhmemhemm&mwme#%wwmﬂﬂdeh
vahidating-rregular servicedsrequired-pursuantto-Rule16-08-of the Rifes-of-Civit-Procedure-and-may-be granted-
fﬂ—df)f)fzﬁﬁffd&e—bﬂcﬂﬁ}‘&dntt‘ﬁ
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(a)

(b)

(c)

(d)

i B

to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

to-receive: preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

{e3-to engage_pharmacists, consultants, appraisers, agents, experts,

auditors, accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to assist
with the exercise of the Interim Receiver'’s powers and duties, including

without limitation those conferred by this Order;

#)to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor—and—te—exercise—all—remedies—oftheDebtor—in-

. ] ]l lzfl 1 i i S
o - o iness of the Debtor;
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(63)] {m)-to report to, meet with and discuss with such affected Persons (as
defined below) as the Interim Receiver deems appropriate on all matters
relating to the Property and the_interim receivership, and to share
information, subject to such terms as to confidentiality as the Interim_

Receiver deems advisable;
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(h)  &)-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations:;

and in each case where the_Interim Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of itstheir current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order, including. but not

mited to Umair N. Nasim. Shrikant Malhotra, Angelo Kirkopoulos, the Ontario College of

harmaci he Ministry of Health and Long-Term Care. the Ontario D 3 yoram and
any_insurance company (all of the foregoing, collectively, being "Persons" and each being a
"Person") shall forthwith advise the Interim Receiver of the existence of any Property in such

Person's possession or control, shall grant immediate and continued access to the Property to the
Interim Receiver, and shall deliver all such Property to the Interim Receiver upon the Interim_

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of
books,

documents, securities, contracts, orders, billing privileges, corporate and accounting records, and

the existence of any_client

any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the ““Records"”) in that Person'’s

possession or control, and shall,_subject to Paragraph 6A, provide to the Interim Receiver or
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permit the Interim Receiver to make, retain and take away copies thereof and grant to the Interim
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order
shall require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the [nterim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copies of computer disks or such other manner of retrieving
and copying the information as the_Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the_Interim Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the [nterim.
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the_Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.

+
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NO PROCEEDINGS AGAINST THEINTERIM RECEIVER

Z 8-THIS COURT ORDERS that no proceeding or enforcement process in any court or

"o

tribunal (each, a ““Proceeding"”), shall be commenced or continued against the Interim Receiver

except with the written consent of the [nterim Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 9-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the_lnterim
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtor or the Property are hereby stayed and suspended pending further Order of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. +0-THIS COURT ORDERS that all rights and remedies against the Debtor, the_Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim Receiver or leave of this Court, provided however that this stay and

"

suspension does not apply in respect of any ““eligible financial contract"” as defined in the BIA,
and further provided that nothing in this paragraph shall (i) empower the [nterim Receiver or the
Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) exempt

the_Interim Receiver or the Debtor from compliance with statutory or regulatory provisions

DOCSTOR:17747421931315750.5




o

relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THEINTERIM RECEIVER

10.  11-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of the_

Interim Receiver or leave of this Court.

CONTINUATION OF SERVICES

11.  12-THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Interim_Receiver, and that the Interim Receiver shall be entitled to the continued use of the
Debtor's. current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Interim Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the supplier or service

provider and the_ Interim Receiver, or as may be ordered by this Court.

INTERIM RECEIVER TO HOLD FUNDS

12, 13-THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the_Interim Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in existence
on the date of this Order or hereafter coming into existence, shall be deposited into one or more
new accounts to be opened by the [nterim Receiver (the “‘Post_Interim Receivership
Accounts"”) and the monies standing to the credit of such Post_Interim Receivership Accounts
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from time to time, net of any disbursements provided for herein, shall be held by the_Interim

Receiver to be paid in accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

13.  14-THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor—usti ime—as iver * . :

employment—of —such—employees.  The_lInterim Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the_Interim Receiver may specifically
agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the

BIA or under the Wage Earner Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

14. 1+6-THIS COURT ORDERS that nothing herein contained shall require the Interim

Receiver to occupy or to take control, care, charge, possession or management (separately and/or

UER)

collectively, “Possession””) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill. discharge, release
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or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

"

thereunder (the ““Environmental Legislation"”), provided however that nothing herein shall
exempt the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim Receiver'’s duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental Legislation, unless

it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY

15. 17-THIS COURT ORDERS that the_Interim Receiver shall incur no liability or
obligation as a result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the_Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER"’S ACCOUNTS

16. 18-THIS COURT ORDERS that the Interim Receiver and counsel to the_Interim

Receiver shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges unless otherwise ordered by the Court on the passing of accounts, and that the
Interim Receiver and counsel to the [nterim Receiver shall be entitled to and are hereby granted a
charge (the ““Interim Receiver’s Charge"”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,

and that the Interim Receiver'’s Charge shall form a first charge on the Property in priority to all
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security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any

Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA."

17 19_THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the_Interim Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

18.  20-THIS COURT ORDERS that prior to the passing of its accounts, the_Interim Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the_Interim Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this

Court.
FUNDING OF THEINTERIM RECEIVERSHIP

19. 21-THIS COURT ORDERS that the_Interim Receiver be at liberty and it is hereby

empowered to borrow by way of a revolving credit or otherwise, such monies from time to time
as it may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $————100,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and
duties conferred upon the_Interim Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is hereby charged by way of a fixed and specific charge (the
“Interim Receiver’s Borrowings Charge"”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate

in priority to the_Interim Receiver’s Charge and the charges as set out in sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.
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20. 22_THIS COURT ORDERS that neither the Interim Receiver'’s Borrowings Charge nor
any other security granted by the [nterim Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

21.  23-THIS COURT ORDERS that the_Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““A"” hereto (the “:Interim.

Receiver’s Certificates"”) for any amount borrowed by it pursuant to this Order.

22.  24-THIS COURT ORDERS that the monies from time to time borrowed by the Interim_
Receiver pursuant to this Order or any further order of this Court and any and all_Interim
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued [nterim Receiver's Certificates.

SERVICE AND NOTICE

23. 25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

24. 26-THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the_Interim Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor's] creditors or other interested parties at their

respective addresses as last shown on the records of the Debtor and that any such service or
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distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

25. 27-THIS COURT ORDERS that the [nterim Receiver may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

26.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver

from acting as a trustee in bankruptcy of the Debtor.

27.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the_Interim Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the_Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the_

Interim Receiver and its agents in carrying out the terms of this Order.

28.  30-THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the terms of
this Order, and that the_Interim Receiver is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

29.  34-THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to

and including entry and service of this Order, provided for by the terms of the Plaintiff’s security
or, if not so provided by the Plaintiff’s security, then on a substantial indemnity basis to be paid
by the Interim Receiver from the Debtor's] estate with such priority and at such time as this Court

may determine.
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30.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days'’ notice to the_Interim Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE ““A*"”
INTERIM RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that “Imsi Spergel inc., the_interim receiver
(the ““Interim Receiver””) of the assets, undertakings and properties DEBTOR'S
NAME]1970636 Ontario Ltd, o/a Mt. Cross Pharmac:

business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)

acquired for, or used in relation to a

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the ““Court"”)
dated the  day of ————May, 20-—2018 (the ““Order"”) made in an action having Court

file number —CV-@-00CL————, has received as such Interim Receiver from the holder of
this certificate (the ““Lender"”) the principal sum of $ , being part of the total
principal sum of § which the Interim Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3i Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the_Interim Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the_
Interim Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
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3. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Interim.
Receiver to any person other than the holder of this certificate without the prior written consent

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the [nterim Receiver to
deal with the Property as authorized by the Order and as authorized by any further or other order
of the Court.

A The_Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20—2018.

IVE msi Spergel inc., solely
in its capacity

as_Interim Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:
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