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Court File No. CV-23-00702043-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff

and

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

Defendants

NOTICE OF MOTION

(Motion for an Order appointing a Receiver
Hearing Date: Friday, August 4, 2023 at 12:00 p.m., via Video Conference)

Royal Bank of Canada (“RBC”), will make a motion to a Judge presiding over the
Commercial List on Friday, August 4, 2023 at 12:00 p.m., or as soon after that time as

the motion can be heard by way of Zoom video conference.

PROPOSED METHOD OF HEARING: The Motion is to be heard (choose appropriate option)

[ 1 Inwriting under subrule 37.12.1(1) because it is without notice;

[ 1 Inwriting as an opposed motion under subrule 37.12.1(4);

[1 In person;

[ 1 By telephone conference;



[X] By video conference.

at the following location: 330 University Avenue, Toronto, Ontario.

THE MOTION IS FOR:

1. An Order:

(@) appointing msi Spergel inc. as receiver without security over all of the
assets, undertakings and property of the defendant, 2668144 Ontario Inc.
(the “Debtor”) and all other property, assets, and undertakings related
thereto pursuant to section 243 of the Bankruptcy and Insolvency Act

(“BIA”) and section 101 of the Courts of Justice Act; and

(b)  such further and other relief as counsel may advise and this Honourable

Court may permit.

THE GROUNDS FOR THE MOTION ARE:

1. The Debtor is a customer of RBC and is indebted to RBC.

2. The Debtor operates an Esso Gas station at 989 Ward Street, Bridgenorth, Ontario

(the “Bridgenorth Property”).

3. In or about March, 2022, the accounts of the Debtor were transferred to RBC’s
Special Loans & Advisory Services Group based on, among other things, the following
concerns: (i) cash flow difficulties, (ii) late financial reporting, (iii) realty tax arrears in
connection with the Bridgenorth Property, and (iv) potential litigation in connection with

Vendor-Take-Back financing in connection with the Bridgenorth Property.
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4. In May, 2022, RBC issued a non-tolerance and reservation of rights letter to the

Debtor advising of various breaches under the credit agreement.

5. RBC issued payment demands and section 244 notices of intention to enforce

security under the BIA (the “Section 244 Notice”) against the Debtor.

6. Payment demands and the Section 244 Notice have expired.
7. The indebtedness remains outstanding.
8. The Debtor executed a consent to receivership under the forbearance agreement.

9. RBC has provided the Debtor with more than sufficient time to repay the

indebtedness. The Debtor has been unable to fulfil its contractual obligations to RBC.

10. RBC has lost confidence in the Debtor.

11. At this stage, RBC wishes to take any and all steps necessary to enforce its

security and realize on same.

12. RBC considers it reasonable and prudent for it to begin enforcement of its security

in an effort to recover the outstanding indebtedness.

13.  The appointment of a receiver is provided for in the security delivered to RBC by

the Debtor, including under a general security agreement and charge/mortgage.

14. RBC proposes that msi Spergel inc. be appointed as receiver of the Debtor.

15. msi Spergel inc. has consented to act as receiver should the Court so appoint it.



-4-

16.  The other grounds set out in the affidavit of Michael Foster.

17.  Section 243(1) of the Bankruptcy and Insolvency Act.

18. Section 101 of the Courts of Justice Act.

19. Rules 1.04, 1.05, 2.01, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended.

20.  Such further and other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the Motion:

(@)  Affidavit of Michael Foster sworn June 30, 2023 and the Exhibits thereto;

(b)  Consent of the Receiver;

(c) Such further and other evidence as counsel may advise and this

Honourable Court may permit.

Date: July 10, 2023 MINDEN GROSS LLpP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Rachel Moses (LSO#42081V)
rmoses@mindengross.com
Tel: 416-369-4115
Lawyers for the Plaintiff

TO: SERVICE LIST
#57928414127965 v1
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Court File No. CV-23-00702043-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff

and

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

Defendants

AFFIDAVIT OF MICHAEL FOSTER
(sworn June 30, 2023)

I, MICHAEL FOSTER, of the City of Ottawa, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am a Senior Manager of the Special Loans & Advisory Services Group of
Royal Bank of Canada (“RBC”), with carriage of the RBC accounts of the defendant,
2668144 Ontario Inc. (“Debtor”). As such, | have knowledge of the matters to which |

hereinafter depose.

2. Where the information in this affidavit is based upon information and
belief, | have indicated the source of my information and belief and do verily believe it to

be true.



3. To the extent that any of the information set out in this affidavit is based on
my review of RBC’s documents, | verily believe the information in such documents to be

true.

Background

4. | am swearing this affidavit in support of a motion by RBC seeking to
appoint msi Spergel inc. as receiver over the assets, undertakings and properties of the
Debtor pursuant to section 243 of the Bankruptcy and Insolvency Act (“BIA”) and

section 101 of the Courts of Justice Act.

5. On April 10, 2023, RBC issued to the Debtor a Notice of Intention to
Enforce Security pursuant to section 244 of the BIA (the “Section 244 Notice”),

together with payment demands.

6. Payment demands were also issued to the guarantors, Asminur Rahaman

(“Asminur”) and Shakive Rahaman (“Shakive”).

7. Payment demands and the Section 244 Notice have expired and the

indebtedness remains outstanding.

8. Subsequently, the parties entered into a forbearance agreement dated
June 6, 2023 (“Forbearance Agreement’) and delivered to RBC a consent to
receivership and consent to judgment. However, the Debtor failed to pay the entire

amount of $27,453.36 due and owing under the Forbearance Agreement.



The Parties

9. The Debtor is incorporated pursuant to the laws of Ontario, with its
registered head office address at 989 Ward St, Bridgenorth, Ontario (the “Bridgenorth
Property”). The Debtor operates an Esso Gas station at the Bridgenorth Property.
Attached as Exhibit “A” is a copy of the Corporate Profile Report for the Debtor dated

April 8, 2023.

10. The Corporate Profile Report indicates Asminur and Shakive are the two
the directors of the Debtor. No officers are listed. Asminur and Shakive personally

guaranteed the debts of the Debtor to RBC.

Credit Agreement and Security

11. The Debtor is indebted to RBC in connection with i) a fixed rate term loan
(non-revolving) in the amount of $1,273,852.04 (the “Term Facility”), ii) a revolving
demand facility in the amount of $65,000.00 (the “Operating Facility”) and iii) a
$15,000.00 credit card facility (the “Visa Facility”) made available by RBC to the Debtor
pursuant to a credit facilities letter agreement dated June 22, 2021, which agreement
together with Royal Bank of Canada Credit Agreement - Standard Terms and Visa
Agreement are collectively the “Credit Agreement”. A copy of the Credit Agreement is

attached as Exhibit “B”.

12. The Debtor is further indebted to RBC in connection with a non-revolving

term facility in the amount of $100,000.00 under the Highly Affected Sectors Credit



Availability Program (the “‘HASCAP Loan”) made available by RBC to the Debtor
pursuant to a credit facilities agreement dated January 24, 2022. (‘HASCAP Credit

Agreement”). A copy of the HASCAP Credit Agreement is attached as Exhibit “C”.

13. Pursuant to the “Repayment” section of the Credit Agreement, the Debtor

agreed to repay the Operating Facility on demand.

14. Pursuant to the “Reporting Requirements” section of the Credit

Agreement, 266 agreed to provide the following to RBC:

a) annual review engagement financial statements for the Debtor, within 90

days of each fiscal year end;

b) annual personal statement of affairs for all Guarantors, who are
individuals, within 90 days of the end of every fiscal year of the Debtor,

commencing with the fiscal year ending in 2022;

c) such other financial and operating statements and reports as and when

the Bank may reasonably require.

15. Pursuant to the “General Covenants” section of the Credit Agreement, the
Debtor agreed with RBC that it would, among other things, pay all sums of money when

due under the terms of the Credit Agreement.

16. Pursuant to the “Events of Default” section of the Credit Agreement, the

following events, among others, constitute an “Event of Default” entitling RBC, in its sole
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discretion, to realize on all or any portion of any Security (as defined in the Credit

Agreement):

a) failure of the Debtor to pay any principal, interest or other amount when

due pursuant to the Credit Agreement; and

b) failure of the Debtor, or any Guarantor if applicable, to observe any
covenant, term or condition contained in the Credit Agreement, the
Security, or any other agreement delivered to RBC or in any

documentation relating hereto or thereto.

17. As security for the Credit Facilities, the Debtor granted RBC a general
security agreement on the Bank’s Standard Form 924 signed by the Debtor on February
11, 2019 (the “GSA”), registration in respect of which was duly made pursuant to the

Personal Property Security Act (Ontario) (the “PPSA”).

18. Pursuant to section 11(a) “Events of Default” of the GSA, failure by the
Debtor to pay when due any principal or interest forming part of the indebtedness or the
Debtor’s failure to observe or perform any obligation, covenant, term, provision or
condition contained in the GSA or any other agreement between the Debtor and RBC

constitutes default under the GSA.

19. Pursuant to section 13(a) “Remedies” of the GSA, upon default, RBC is

entitled to appoint a receiver. Attached as Exhibit “D” is a copy of the GSA.
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20. As further security for the Credit Facilities, the Debtor granted a
Charge/Mortgage to RBC as Instrument No. PE306608 on March 5, 2019, in the
principal amount of $1,445,000.00 in connection with the Bridgenorth Property,
including Standard Charge Terms 20015. Copies of the Charge/Mortgage, RBC
Standard Charge Terms 20015 (collectively the “Mortgage Security”) are attached as

Exhibit “E”.

21. Pursuant to section 42 “Receivership” of the Mortgage Security, upon

default, RBC is entitled to appoint a receiver.

22. As further security for the Credit Facilities, Asminur and Shakive, jointly
and severally, provided RBC with a guarantee and postponement of claim dated
February 11, 2019, limited to the principal sum of $1,445,000.00. Attached as Exhibit

“F” is a copy of the guarantee and postponement of claim.

Secured Creditors

23. Attached as Exhibit “G” is a copy of the certified PPSA search result for
the Debtor with currency to April 7, 2022. The PPSA search results for the Debtor
indicates that RBC is the first registrant. The Bank of Nova has a registration in respect

of a motor vehicle.

24. The parcel register for the Bridgenorth Property, effective June 23, 2023,

indicates i) the Debtor as the owner as of March 5, 2019 and ii) RBC as first mortgagee.
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25. A realty tax certificate for the Bridgenorth Property, effective June 27,
2023, indicates arrears owing, as follows: i) tax year 2022 in the amount of $10,931.20,
ii) tax year 2021 in the amount of $10,811.11, and iii) tax years 2020 and prior in the
amount of $2,386.80. Further, instalment payments for 2023-03-06 and 2023-05-01
each in the amount of $2,842 remain outstanding. Attached as Exhibit “H” are copies
of the parcel register and realty tax certificate in connection with the Bridgenorth

Property.

RBC’s Concerns and Transfer to SLAS

26. In or about March, 2022, the Debtor’s accounts were transferred to RBC’s
Special Loans & Advisory Services Group (“SLAS”) due to, among other things,
defaults under the Credit Agreement. By letter dated April 4, 2022, RBC advised the

Debtor of the transfer to SLAS based on:

Cash flow difficulties

J Late financial reporting

. Debtor’s inability to meet certain covenants and conditions under
the Credit Agreement, i.e., debt servicing and postponement of

shareholders’ loans

o Realty tax arrears in connection with the London Property



13
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o Potential litigation on Vendor-Take-Back financing in connection
with the London Property
27. Attached as Exhibit “I” is a copy of the transition letter sent to the
Debtor.
28. In April, 2022, | made various requests to the Debtor to provide certain

information in connection with priority payables. Despite my requests, the information

was not provided by the Debtors.

29. Accordingly, on May 16, 2022, RBC, through its lawyers, issued a non-
tolerance and reservation of rights letter (the “Non-Tolerance and Reservation of
Rights Letter”) to the Debtor advising of the Reporting Default (as defined therein).
RBC required the Debtor to remedy the Reporting Default by June 1, 2022. A copy of

the Non-Tolerance and Reservation of Rights Letter is attached as Exhibit “J”.

30. The Debtor failed to remedy the Reporting Default to the satisfaction of

RBC by June 1, 2022.

31. On October 20, 2022, RBC notified the Debtor that the Term Facility would
not be renewed on maturity (March 21, 2023) and strongly advised the Debtor to make
arrangements with another lender to repay the Term Facility (the “Non-Renewal

Letter”). A copy of the Non-Renewal Letter is attached as Exhibit “K”.

32. Under the Non-Renewal Letter, RBC provided the Debtor with five months’

notice of its decision not to renew the Term Facility.
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33. By email sent on November 27, 2022, the Debtor requested that RBC
renew the Term Facility for another year. | replied to the Debtor advising that RBC
would not renew the Term Facility and arrangements must be made to repay the
indebtedness due on maturity. A copy of our email exchange on November 27 and 28,

2022 is attached as Exhibit “L”.

34. On December 5, 2022, | confirmed in an email to the Debtor that RBC was
not prepared to continue the banking relationship and that the Term Facility had to be
repaid on maturity. A copy of my email exchange with the Debtor is attached as Exhibit

“M”

35. Despite the Non-Renewal Letter and my emails of November 28, 2022
and December 5, 2022, the Debtor again asked that RBC renew the Term Facility by
email sent on March 2, 2023. By email sent on March 7, 2023, RBC through its lawyers
advised the Debtor that RBC would not renew the Term Facility and all indebtedness
must be repaid on or before March 21, 2023. Copies of the email exchanges sent on

March 2 and 7, 2023, are attached as Exhibit “N”.

36. The Debtor failed to repay the Term Facility when it matured on March 21,
2023.
37. As a result, on April 10, 2023, RBC’s lawyers herein, Minden Gross LLP,

issued payment demands and related Section 244 Notice on behalf of RBC to the

Debtor. Payment demands were also issued to Asminur and Shakive as guarantors.
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Attached as Exhibit “O” are copies of the payment demands with related Section 244

Notice.

38. Immediately after the payment demands and Section 244 Notice, the
Debtor advised “I’'m doing refinancing for another bank give me some time I’'m working
on it. Environment report is done and the appraisal is under process, appraisal
inspection is done, appraisal report is awaited, refinancing process will take some more
time. Please allow us more time and do not start the recovery process.” A copy of the

Debtor’s email sent on April 10, 2023 is attached as Exhibit “P”’.

39. In response to the Debtor's request for “more time” to repay the
indebtedness, RBC agreed to enter into a forbearance agreement with the Debtor,
Asminur and Shakive (the Debtor, Asminur and Shakive are collectively the “Credit
Parties”) on terms acceptable to RBC. This was subsequently confirmed in an email
exchange between RBC'’s lawyers and Craig Lewis of RZCD Law Firm LLP, the lawyer
for the Credit Parties. A copy of Mr. Lewis’ email sent on May 5, 2023 is attached as

Exhibit “Q”.

40. On May 11, 2023, Ms. Moses provided the forbearance agreement to Mr.
Lewis with a sign-back deadline of May 16, 2023. Under the forbearance agreement,
RBC agreed to forbear until July 25, 2023 (four months since maturity of the Term
Facility). By reply email, Mr. Lewis requested that RBC extend the forbearance to May

2024 (more than one year since maturity). The Credit Parties’ request for a one year
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forbearance was unacceptable to RBC. By email sent on May 11, 2023, Ms. Moses

advised:

“The Bank is not prepared to grant any additional time, beyond July 25,
2023, for the matured Term Facility to be repaid by the Borrower. As you
are aware, on May 16, 2022, the Bank sent a default letter to the Borrower
in connection with the Borrower’s failure to provide certain information
regarding potential arrears in HST remittances and source deductions in
accordance with the Reporting Requirements established under the Credit
Agreement.

On October 20, 2022, the Bank advised the Borrower that upon maturity in
March 2023, the Term Facility would not be renewed and strongly advised
the Borrower to make arrangements with another lender to repay the Term
Facility. The Borrower asked the Bank for extensions and the Bank
repeated its position that all indebtedness must be repaid on maturity as
the Term Facility would not be renewed. The Borrower failed to repay the
indebtedness on maturity.

The Bank has been fair and reasonable in its actions and has provided
your client with ample notice of its position. Please advise if your clients
will execute the forbearance agreement and appropriate schedules.

In the interim, the Bank reserves all of its rights and remedies.”

41. As indicated above, the sign-back deadline under the proposed
forbearance agreement expired on May 16, 2023. On May 16, 2023, Mr. Lewis
confirmed that the Credit Parties “will be signing the Forbearance Agreement. We have
asked that he send it to us today but it may not get to you until tomorrow.” Copies of the

email exchanges sent on May 11 and 16, 2023 are attached as Exhibit “R”.

42. Despite Mr. Lewis confirmation, the Credit Parties failed or refused to sign
the proposed forbearance agreement. By email sent on May 18, 2023, Mr. Lewis

requested that RBC renew the matured Term Facility for either a one or two year period
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to give the Debtor time to market and sell the Bridgenorth Property. The decision to sell
the Bridgenorth Property was new information since in prior communications the Debtor
advised that it was seeking to refinance with another lender. RBC requested
information with respect to the proposed listing of the Bridgenorth Property. A copy of

Mr. Lewis’ email sent on May 18, 2023 is attached as Exhibit “S”.

43. After further consideration, RBC agreed to revise the proposed
forbearance agreement to allow the Debtor time to sell the Bridgenorth Property but on
strict terms acceptable to RBC. A key term required that the Debtor pay the amount of
$27,453.36 which comprised the bi-weekly payment of $4,575.56 owing under the Term
Facility since maturity (the “Term Facility Payment”). In other words, during the
forbearance period, the Debtor is required to continue to make all bi-weekly and/or
monthly payments required under the Credit Agreement and keep the Credit Facilities in

good standing.

44. The sign-back deadline was extended to June 12, 2023 and the

forbearance period was extended to October 31, 2023.

45. The sign-back deadline expired and the Credit Parties did not sign the
proposed forbearance agreement. After the expiry of the sign-back deadline, Mr. Lewis
on behalf of the Credit Parties asked for an extension of the forbearance agreement to
December 31, 2023 and represented “[i]f that extension was granted, | guarantee you
that there would be no problem in signing the revised forbearance agreement with that

date.”



46.
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RBC was not prepared to further extend the forbearance period. By email

sent on June 13, 2023, Ms. Moses advised:

47.

“‘With all due respect, your clients are in default under the Credit
Agreement and Security and the Bank has been more than reasonable in
providing them with notice of i) requirement to repay on maturity (about 3
months ago) and ii) time under the proposed forbearance agreement to
repay the indebtedness. The request for further time to December 31,
2023 is unreasonable and unacceptable to the Bank. Specifically:

. On May 16, 2022, a default letter was issued by the Bank to the
Borrower in connection with priority payables.

o On October 20, 2022, the Bank advised the Borrower that upon
maturity in March 2023, the Term Facility would not be renewed
and strongly advised the Borrower to make arrangements with
another lender to repay the Term Facility.

o The Borrower failed to repay the Term Facility upon maturity even
though the Bank advised five months earlier that it would not renew
the Term Facility.

o On April 10, 2023, the Bank made demand on the Borrower and
Guarantors for repayment of the Indebtedness and issued to the
Borrower an NOI Notice. Demands expired two months ago and
the indebtedness has not been repaid.

The Bank is entitled to appoint a Receiver over the assets, undertakings
and properties of the Borrower and realize on its security. Your clients
have been provided with ample time to consider the terms of the
forbearance agreement which they initially agreed to and then sought
changes which were accommodated by the Bank. Please be advised that
the Bank is prepared to extend the sign back deadline to noon on
Friday, June 16, 2023 but no other changes will be accepted. If your
clients do not sign the forbearance agreement, the Bank will be
considering enforcement of its rights and remedies.

The Bank reserves all of its rights and remedies.”

Copies of the email exchanges sent on June 7, 12 and 13, 2023 are

attached as Exhibit “T”.
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48. By email sent on June 15, 2023, Mr. Lewis advised that the Credit Parties
are in the process of signing the proposed forbearance agreement and would return it
before the expiry of the sign-back deadline. Mr. Lewis further confirmed that the Debtor

would make the Term Facility Payment.

49. The Credit Parties delivered the signed forbearance agreement to RBC,
with signed consent to receivership and consent to judgment on June 15, 2023.
However, the Term Facility Payment was not made as required. Copies of the email
communications sent on June 15 and 16, 2023, including signed forbearance
agreement and consent to receivership and consent to judgment are attached as

Exhibit “U”.

50. | am advised by Ms. Moses and believe that on June 16, 2023, numerous
communications were exchanged between her and Shakive in regards to the Term
Facility Payment. | am further advised by Ms. Moses and believe that Shakive advised

Ms. Moses that he would make the Term Facility Payment on June 16, 2023.

51. | am advised by Ms. Moses and believe that despite Shakive's

representations, a payment of $5,000 was made on June 16, 2023.

52. By emails sent on June 19, 2023, Ms. Moses advised Mr. Lewis that the
Term Facility Payment must be made before noon, failing which RBC would be
enforcing its rights and remedies, including enforcing the consent to receivership and
consent to judgment. In response, Mr. Lewis requested RBC’s patience as the Credit

Parties were “attempting to access the funds and wire them”. Copies of the email
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communications between Ms. Moses and Mr. Craig sent on June 19, 2023 are attached

as Exhibit “V”.

53. As of the date of swearing my Affidavit, the Credit Parties have not made
the Term Facility Payment. There has been no further communication from Mr. Lewis

or the Credit Parties.

54. The Term Facility matured three months ago. RBC’s demands expired

more than two months ago.

55. The indebtedness owing by the Debtors to RBC remains outstanding.

Appointment of Receiver

56. Section 11(a) of the GSA provides that failure to perform any obligation or
covenant contained in the GSA or any other agreement between the Debtor and RBC

constitutes a default.

57. Section 13(a) of the GSA provides for the appointment of a receiver upon
default.
58. Section 42 of the Mortgage Security provides for the appointment of a

receiver upon default.

59. RBC has provided the Debtor with more than sufficient time to repay the

indebtedness.

60. RBC has lost confidence in the Credit Parties as they have failed to
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comply with their obligations under the Credit Agreement and security documents, and

the Forbearance Agreement.

61. RBC is entitled to take any and all steps necessary to enforce its security
and realize on same. The Credit Parties have consented to a receiver being appointed
under the GSA, the Mortgage Security and the Consent to Appoint delivered to RBC

under the Forbearance Agreement.

62. RBC considers it reasonable and prudent for it to begin enforcement of its

security in an effort to recover the outstanding indebtedness.

63. msi Spergel inc. has consented to act as receiver over the Debtor. A copy

of the Consent is attached as Exhibit “W”.

64. This affidavit is sworn in support of RBC’s motion for an Order to appoint

msi Spergel inc. as receiver over the Debtor, and for no other or improper purpose.

SWORN by Michael Foster of the City of
Ottawa, in the Province of Ontario, before me
at the City of Toronto, in the Province of
Ontario, on June 30, 2023 in accordance with
O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits MICHAEL FOSTER
(or as may be)
Rachel Moses / LSO#42081V

#5774195 v1 | 4127965
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This is Exhibit “A” referred to
in the Affidavit of Michael Foster
Sworn this 30th

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Transaction Number: APP-87%74_»6231 674
Report Generated on April 08, 2022, 12:52

Ministry of Government and
Consumer Services

Profile Report

2668144 ONTARIO INC. as of April 08, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2668144 ONTARIO INC.

Ontario Corporation Number (OCN) 2668144

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation November 29, 2018

Registered or Head Office Address 989 Ward St, Bridgenorth, Ontario, Canada, KOL 1HO

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 1 of 7



Transaction Number: APP-87%§6231 674
Report Generated on April 08, 2022, 12:52

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Asminur RAHAMAN

Address for Service 104 Veterans Dr, Brampton, Ontario, Canada, L7A 327
Resident Canadian Yes

Date Began November 29, 2018

Name Shakive RAHAMAN

Address for Service 104 Veterans Dr, Brampton, Ontario, Canada, L7A 327
Resident Canadian Yes

Date Began November 29, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-87%'§6231 674
Report Generated on April 08, 2022, 12:52

Active Officer(s)
There are no active Officers currently on file for this corporation.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-87%736231 674
Report Generated on April 08, 2022, 12:52

Corporate Name History
Name 2668144 ONTARIO INC.

Effective Date November 29, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-87%§6231 674
Report Generated on April 08, 2022, 12:52

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-87%%6231 674
Report Generated on April 08, 2022, 12:52

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP—87§’Q6231 674
Report Generated on April 08, 2022, 12:52

Document List
Filing Name Effective Date

Annual Return - 2020 January 17, 2021
PAF: SHAKIVE RAHAMAN - DIRECTOR

Annual Return - 2019 June 28, 2020
PAF: SHAKIVE RAHAMAN - DIRECTOR

BCA - Articles of Incorporation November 29, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “C” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “D” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “E” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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LRO# 45 Charge/Mortgage

Registered as PE306608 on 2019 03 05

a§§09

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 28425-0029 LT Interest/Estate Fee Simple

Description PT LT 12 CON 7 SMITH AS IN R503692 ; S/T R241248 SMITH-ENNISMORE

Address 989 WARD STREET
BRIDGENORTH

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name 2668144 ONTARIO INC.
Address for Service 104 Veterans Drive, Brampton, Ontario,
L7A 3Z7

I, SHAKIVE RAHAMAN and ASMINUR RAHAMAN, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity

Share

Name ROYAL BANK OF CANADA

Address for Service 36 York Mills Road, 4th Floor, Toronto, Ontario, M2P 0A4
SRF # 334-760-261

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$1,445,000.00 Currency CDN

Prime + 5%

20015

Full insurable value

Signed By

Lisa Dorn Nutter

Tel 905-276-9111
Fax 905-276-2298

1600-Four Robert Speck Pkwy
Mississauga
L4z 1S1

| have the authority to sign and register the document on behalf of the Chargor(s).

acting for
Chargor(s)

Signed

2019 03 04

Submitted By

KEYSER MASON BALL LLP

Tel 905-276-9111
Fax 905-276-2298

1600-Four Robert Speck Pkwy
Mississauga
L4Z 1S1

2019 03 05

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$64.40
$64.40

File Number

Chargor Client File Number :
Chargee Client File Number :

23508-05 JRL:LN
SRF # 334-760-261
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EFORM 864 1032000

\%@ LAND REGISTRATION REFORM ACT
?&sc X

SET OF STANDARD CHARGE TERMS
‘ FOR ELECTRONIC DOCUMENTS
CHARGE TERMS {COLLATERAL CHARGES)

ROYAL BANK OF CANADA
ROYAL TRUST CORPORATION OF CANADA

Filed by: Filing Date: June 28, 2001
ROYAL BANK OF CANADA snd Filing Number: 20015
ADYAL TRUST CORPORATION OF CANADA

The following set of standerd charge terms shall apply to alectronic documents submitted for registration under Par
1l of the Land Registration Reform Act, R.S.0 1680, c.L.4, as amended (the “Land Registration Reform Act™} and shall
be deemsd to be included in every elactronicaliy registered charge in which this set of standard cherge terms is relered
to by its filing number, as provided in Section 9 of the Land Registration Reform Act,

Any ¢harge in an electronic format of which this set of standard charge terms forms a part by reference to the
above-noted filing number i such charge shall hereinaftar be referred 16 as the "Charge”. Whenever reference s mads
in this set of standsrd charge terms to the Charge it shall include this set of standard charge terms and all 1arms and
wrovisions of this set of standard charge terms.

Any reference to the "Computer Field” in the Charge meens a computer dats entry field in a charge registerad
purgusnt to Part I of the Land Registration Reform Act into which the terms and conditions of the Charge may be
inserted,

1, CHARGE

The chargor or chargors indicated in the Computer Field of the Charge entitied “Chargor” (the "Chargor™) chargas
the lands and premises indicated in the Computer Field of the Charge entitled "Description” {the “Charged Premises”)
with the payment to the charges indicated in the Computer Field of the Charge entitled "Chargee” (the “Chargee“} of the
principal and inwrest and ail other monies secured by the Chaige upen the terms as set out in 1he Charge.

2. COLLATERAL SECURITY

The Chargor hes at the request of the Chorgos agreed to give the Cherge ms a continuing collateral security for
payment and satistaction 1c the Chargse of ali cbligations, debts and liabifities, present or future, direct or indirect,
ahsolute or contingent, matured or not, extended or renewed, at any time owing by the Chargor to the Charges incurrad
or arising either before or after the delivery for ragistration of the Charge and whether incurred by or arising from
agreement or dealings between the Charger and the Chargee or from any agreement or deafings with any third party by
which the Chargee may be or becoms in any manner whatsoever a creditor of the Chargor or howevar otherwise
incurred or arising anywhere within or outside Canada and whether the Chargor be bound alone or with another vr others
and wheather as principal or surety and any ultimate unpaid baiance thereof and whethers the ssme is from time 1o time
reduced and thereafler increased or entirely extinguished and thereafter incurred again (such obligations, dobts and
liabilities being herein called the "Liabilities”), It is agreed by the Chargoer and the Chargee thet the Charge at any one
time will secure only that portion of the agyregate principal component of the Liabilities outstanding at such time which
doss not exceed the sum set out in the Computer Field in the Charge entitled *Principal” (hersin called the "Principsl
Amount”), tagether with any interest or compound interest accrued on the portion of tha Principal Amount outstanding
at such time at the Charge Rate, as hereinafter definad, pius such costs and gxpenses
te which the Chargee is entitied pursuant 1o the Charge.

3. COVENANTS REGARDING LIABRITIES
The Chargor and the Charges agree as follows:

fa) That the Chargor covenants to pay to the Charges each and every amount, indebtednass, liability and ebligation
forming part of the Lisbilities in the manner agreed to in respect of such amount, indebtedness, Kability or obligation.

(bl That no part of the Liabilitios existing at the date of the Charge or incurred or arising thereafter, shall be deered
to bo unsecured by the Charge.

{c} That the Charge is and shall be s continuing collateral security to the Chargee for the amount of the Liabilities
and interest and costs as provided in the Charge and shall be deemed to be taken as security for the uitimate balance of
tha Liabilities; and the Charge shall not, nor shall anything therein contained operate s0 as to creste any merger of
discharge of any debt owing 1o the Chargee or of any lien, bond, promissory note, bill of exchenge or other security held
by the Chargee sither before or after registration of the Charge from the Chargor or from any other persan Gt persons
and the Charge shall not in any way prejudicially affect any security held eithar before oc after the registration of the
Charge by the Chargee for the Liabilities or any part thereof, or the lisbility of any endoiser or any other person o
parsons upon any such lien, bond, bill of exchange, promissory note or other security or gontrect or any renewsi o
renewals theroot held by the Chargee for of on account of the Liabilities or any part or parts thereof, nor shall the
remedies of the Chargee in respect thereof be prejudiced or delsyed in any manner whatsoeves by the taking of the
Charge.

{d) That any and alt peyments made in respect of the Liabilities and interest and the monies or other prockeds
rgatized from the sale of any securitivs held therefor, including the Charge, may be applied and reapplied natwithstanting
any previous epphication on such pert or parts of such Liabilities or interest as the Chargse may see {it ar may bs held
unappropriated in a separate coliateral aceount for such tims as the Cherges may sae fit,

{e} That the Chargas may grant time, renewals, extensions, indulgences, releases and discharges to, may take
securities and guarantees from and give the same and any and all existing securities end guarantess up 1, may ahstain
{rom 1aking socuritiss or guarantees from or from perfecting securities or guarantees of, may accept compositions from
and may otherwiss deal with the Chargor and all other persons, securities and gusrantees as the Chargea may sew fit
without prejudicing the rights of the Charges under the Charge.

Page 1 of 13
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EFORM 963 (3003

{4} That the taking of judgerment in respact of the Liabilities or any instrument of instrumems now or hercafter
representing or evidencing the Liabifities or under any of the covenants in the Charge or in sny such instrurmem contained
or implied shali not operste as a mergor of the Liabiiities or such instrument, inswuments ¢r covenants, nor alfect the
Chargee's right 1o interest at the rato and times provided in the Charge, nor affect nar prejudice any rights or remadiss
given 10 the Chargee by the terms of the Charge.

4, INTEREST
{si VARIABLE iNTEREST RATE

If the interest rate indicated in thu Computer Field of the Charge entitied "Rate” is based upon the Frime Rate, as
herginalter defined, the rate of interest chargeable on the Principal Amount is a rate sgual to the Prime Rate per wnnum
as the same will vary from time to time, pius the number of percentage points per annum, if any, indicatsd in the
Camputer Field of the Charge entitied "Rate” {the "Vanable Interest Rate”) and shalt be payable monthly, and celculated
monthly, not in advance, as well after as bsfore maturity of the Charga, and both before and after defsult and judgment
untit peid.

The Variable interest Rate will vory automatically, without notice to the Chargor, each time there is o change in the
Prims Rate. The Varioble interest Rate will always be the Prime Rato plus the number of percentage points per annum,
if any, indicated in the Computer Field of the Charge entitled "Rate*, payable monthly and caleculated monthiy, not in
advance, as well after as before maturity of the Charge and both before and after default and judgemant until paid.

“Prime Rate" means the annual rate of intsrest announced Trom time to time by the Chargee being a reference (ate
then in effect for determining interest rates on Canadian dollar commurcial luans in Canada, In the event that it may be
necessary at any time for the Chargee to prove the Prime Rate applicable as st any Ume or times, it is agreed that the
certificate in writing of tha Chargee setting forth the Primme Hate as at any time or times shali be deomed to bes
conclusive evidence as to the Prime Rate as set forth in the ¢aid certificate.

(b} FIXED INTEREST RATE

if the imerest rate Indicated in the Computer Field of the Charge entitied “Rate” is a specified annual percentage not
based on the Prime Hate {the “Fixed lnterest Rate”), the rate of interest chargeable on the Principal Amount is that Fixed
intersst Hate per annurn, payable monthly, and calculated monthly, as well after as betore maturity of the Charge, and
both beforg and after default and judgment untl paid.

(¢} For the purposes of the Charge the Fixed Interest Rate or the Varable interest Rate, as the case may be, are
hereinafter referred to s the “Charge Rate®. Whenever reference is made to the Charge Rate it shail mean the rate of
interest indicated in the Computer Field of the Charge entitled "Rute”, and interest shall be catoutated and payable ss sat
out in the Charge.

5. DEFEASANCE

The provisions relating to defeasance contained in subsection 6{2) of the Land Registration Reform Act, shall be and
are hereby expressly sxcluded from the terms of the Charge.

Provided the Charge shall be void upon the Chargor paying on demand to the Chargee the ultimats balance of the
{isbiities, such balance not to exceed the Principal Amount, and alt promissory notes, bills of exchangs and any vther
Instruments whatsoever from 1ime 10 time reprasenting the Liabilities or any part therse!, together with interast thereon
either: a} where the Charge provides for 3 Variable interest Rate, a1 ths Varisble Interest Rate per annum, caicutated anyg
payable monthly as well after as before maturity, default and judgment, with interast on overdus interest a1 the Charge
Rate; or b) whera the Charge provides for o Fixed {nterest Rate, st the Fixed interest Rate per annum, cajculsted and
payabie monthly as well after as before maturity, default and judgment, with interest on overdue interest at tha same
rate a8 on the Principal Amount and alf other amounts payable by the Chargor under the Charge and paying any taxes,
(ates, lavies, charges or pssessments upon the Charged Premises no matter by whom or what authority imposad and
observing and performing all covenants, provisos and conditions contained in the Charge.

6. COMPOUND INTEREST

it is agreed that if default shall ba made in payment of any sum to become due for interest at any time sppointed for
payment thereo!, compound interest shalt be payabie and the sum in arrears for interest from time to time, as well after
as before matusity, shall bear interest at the Charge Rate, and in case the interest and compound interest are not paid on
the next payment data after the date of defauit a rest shall be made, and compound interest at the rate aforesaid shall
be payable on the aggregate amount then due, as well after as before maturity, and $0 on from tme to time, and alf such
interast and compound interest shall be a charge upon the Charged Premises and shall be secured by the Charge.

7. TAXES

With respect to muricipal laxes, schooi toxes and local improvement rates (hereinafter referred 10 ax “vaxes®)
chargeable against the Charged Premises, it is mutuaily agreed between the parties to the Charge that:

{a} The Chargee may deduct from any advance of monies 10 the Chargor an emount sufficient 1o pay the laxes
which have become or will become due and poyable st tho date of such advance snd are unpaid at the date of such

advanca.

{b} The Chargor shall pay to the Chargee in monthiy instalments on the dates on which insteiments uf principal and
interest are payable under the Charge, sums sufficient to snable the Chargee to psy the whole amount of taxes on or
before the due date for payment thereof or, if such amount is payable in instalmenis, on or betare the due date for
payment of the tirst instalment of taxes.

(c) Where the period between the date of the advance and the snd of the calendar year is less than one year the
Chargoer shall pay 10 the Charges in equal monthly instaiments, during such period and during the next succeeding 12
months period, an amount astimated by the Chargee to be sufficient to pay, on or before the axpiration of the said 12
months pericd, all taxes which shall become due and payable during the said two periods and during the balance of the
year in which the said 12 months period expires; and the Chargor shall also pay 10 the Chargee on demand the amount,
it any, by which the actual taxes exceed such estirnated amount, Pago 2 of 13
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(d) Except as provided in the last preceding clause, the Chargor shall, in each and svery month, pay to the Chargae
one-twaeifth of the amount {as estimated by the Chargee) of the taxes next becoming due and payable; and the Chargor
shall also pay to thg Chargee on demand the amount, if any, by which the said actus! taxes exceed such estimated
amount.

(s} The Chargee shall ailow the Chargor intarest on the avsrage monthly balances standing in the Charge sccount
trom tima to time to the cradit of the Chargor for paymant of taxes at s rate per snnum, and at such times, as the
Chargee may determine in itssole discretion; and the Charger shall be charged intersst at the Chargs Rate, on tho debit
batance, if any, in the Charge account outstanding nfter payment of taxes by the Chargee, until such debit balance Js
tully repaid,

{1} The Chargor shall ceimburse the Chargee, on demand, for any fees paid or charges inguired by the Charges tu @
municipality or other tax authority from time to time in connaction with the administration ol the tax account, including
any fees or charges for the obtaining of infermation or searches or certiticates in respect thersof, vr the payment of
taxes in any manner and the Chargor authorizes the Chacgee to deduct the amount of such feas or charges trom the tax
aceount.

The Charges agrees to apply the foregaing deductions and payments to the taxes chargeable against the Charged
Premises so lang as the Chargor is not in default under any covenant, proviso or agreement contained in the Charge, but
nothing containad in the Charge shulf obligate the Charges to apply such payments on account of taxes more oten than
yaarly. Provided, howaver, that if, befors any sum or sums so paid to the Chargee shall have been so spplisd, there shali
be default by the Chargor in respect of any payment of principal or interest as provided in the Charge, the Charges may
apply sUCh sum or sums in or towards payment of the principal and or interest in default. The Chargor further covenanta
and agress to transmit 1o the Chargee the assessment notices, tax bills and other notices alfecting the impasition ot
taxes forthwith after ths receipt of same by the Chargor.

Notwithstanding the provisions set out in this section, the Chargee may elect not to require payment of taxes to it in
which case the Chargor will pay ail taxes as they fall due and will provide the Chargee with receipts confirming payment
of same as the Chargee may require.

8. DEEMED COVENANTS EXCLUDED

The covenants deemed to bo included in a charge by subsection 7{l} of the Land Registration Relarm Act, shatl be
and are hereby expressly excluded from the terms of the Charge.

9. COVENANTS IN LIEU OF STATUTORY COVENANTS
The Chargor does hereby covenant, promise and agree to and with the Chargae as follows:
{a} To Pay and Observe Covenants

That the Chargos shall pay or cause to bo paid to the Chargee, without deduction or abatement, the Principa
Amount secured by the Charge with interest at the Charge Rate at the times and in the manner limited for paymant
thergof in the Charge, and shall do, obsarve, perform, fulfil and keep afl the provisions, covenants, agreements and
stipulations particularty set forth in the Charge, and, without limitation, shall pay any taxes, rates, levies, charges or
assessments including, without limitation, utilty charges, upon the Charged Premises of in respsct thareof, no matter by
wham or by what suthority imposed, which the Charges has paid or has been renderad jiable to pay and shall slso pay ail
other sums as the Chargae may be entitied to under the Charge.

{b} For Gaod Title

That the Chargor, at the time of dalivery for tegisuation of the Charge, is, and stands solely, rightfuily and tawtuily
seized of a good, sure, perfect, sbsolute and indefeasible title in fee simple 1o the Charged Premises fres of any trusts,
reservations, Himitations, provisos or conditions (except those contained in the original grant thereof from the Crown) or
any other matter or thing 10 alter, charge, change, encumber or defeat the sume.

{c} Right to Charge

That the Chargor has good right, full power and lawful and absclute authority to cherge the Charged Premises with
their appurtenances unto the Chargee in the manner set out in the Charge.

{d} Guist Passession on Default

That from and aftes defavit in the payment of the Principal Ameunt, or the interest thereon, or any part thereot, or in
the doing, observing, performing, fulfilling or keeping of one or more of the provisions, agreements or stipulaticns
contoined in the Charge, contrary to the true intent and meaning thereof, then in every such case, it shall be lawful for
the Chargee, peaceably and quietly to enter into, have, hold, use, occupy, possass and enjoy the Charged Premises or
the lands end premises intended to be charged by the Charge, with their appustenances, without the iat, suil, hindrance,
interruption or denial of the Chargor, or any other person or perscns whomsoever, free and clear of &l srresrs of taxes
and assessments whatsoever dus or payable upon or in respect of the Charged Premises or sny part thareof and of and
from alt former convayances, mortgages, charges, rights, annuities, debts, executions and recognizance and of any other
charges or encumbrances whatsoevsy.

{e} Further Assurances

That trom and after default shall happen to be made of or in the payment ot the Principal Amount then outstanding,
or the Interest therson, or any part of the Principal Amount or interest, as set forth in the Charge or of or in the doing,
observing, performing, fulfiling or ksaping of some one or moure ot the provisions, agreements or stipulations in the
Charge contrary to the true intent and meaning thereof, then and in every such case the Chargor, and ol and every
person or persons whosoever having, or lawfully claiming, or who shail or may have or fawfully claim any estate, right,
title, interest or trust of, in, t0 or out of the Charged Premises by, from, under or in trust for the Charger, shall any will,
from time to time, and at all times thareafter, maks, do, suffer and execute, deliver, autharize and registsr or cause or
procurs to be made, done, suffered, executed, delivered, authorized and registered, sl and every such turther and other
reasonable act or acls, deed or deeds, devices, conveyances and assurances in the law for the further, better and more
perfectly and absolutefy conveying, charging and assuring the Charged Premises unto the Chargee, as by the Churgee, or
its salicitor shail or may be lawfully and reasonably devised, advised, or required.

Page J of 13

92




EFORAM BE 4 10/I00 S

) Done No Act e Encumber

That the Chargor has not at any time heretofore made, dons, committed, executed or wilfully or knowingly suffered
any act, deed, mattor or thing whatsoaver whereby the Charged Premises or the premises intended to be charged by the
Charge, or any part thereof, are, is or shall or may be in any way impsached, ¢harged, atfected or encumbnred in tite,
estate, or otherwise howsoever,

{g} insurance

il

i)

10, RELEASE

That the Chargor wiill forthwith insure and during the continuance of the Chatrge keep insured in favow
of the Chargee against loss or damage by fire, lightning, windstorm, hail, earthquake, explosion,
imppact, vendalism, malicious acts, civil disturbence of riot, smoke, falling chiscts and other riske,
hazards and perils which the Chargee might require to the full extent of their replscement cost in fawiui
money of Canada, each and every building on the Charged Premises snd which may hereafter be
orected thereon, both during srection and therealter, and all fixtures as hercinafter defined or referred
to, and all other risks, hazerds and perils of any nature or kind which the Chargee might require
depending on the nature of the Charged Premises or the use thereoi, with a company or companies
approved by the Chargee and shall pay all premiums and sums of money necessary for such purpuse as
the same shall become due; vach policy of insurance shall provide that ioss, if any, shall be payable 1o
the Chargee as its interest may appear, subject to a standard torm of mortgage clause or uther
mortgage clause approved by the Chargee and the Chargor will forthwith assign, transfer and dafiver
over unto the Charges the policy of insurance and receipts thereto appertaining; and if the Chargor shall
neglect (o keep the said buildings or any of them insured as aforesaid, or to deliver such policies and
receipts or to produce to the Chargee at least filteen days before the termination of any insursnce,
evidencs of ranawal thareof, the Chargee shall be entitled, but shall not be obliged, to insure the $aid
buildings or any of them, and # the Chargee shall pay any premivins oe sums of monay for insurance
for the Charged Premises or any part thereof the amaunt of such payment shali be added to the debt
secured by the Charge and shali bear interest at the Charge Rate from the time of such payments snd
shall be payabia a1 the tims appointed for the next ensuing payment of interast on the said debt; and
the Chargor shall forthwith an the happening of any foss or damage, furnish at the Chargor's pwn
expense all necessary proofs and do all necessary acts to enable the Charges to obtain payment of the
insurance monies and the production of a printed copy of the Charge shall be sutficient suthurity tor the
said insurance company 1o pay any such loss to the Chargee, and the said insurance company is hereby
directed thereupon to pay the same to the Chargse; and any insurante monies received may, st the
option of the Chargee, be applied in rebuilding, reinstating or repairing the Charged Premises or be poid
o the Chargor or any othsr person appearing by the registered title to be or to hova been the owner of
the Chargad Premises or be appliad or paid partly in one way and partly in anather, or it may be spplisd,
in the soie discretion of the Chargee, in whole or in part on account of the amounts securad by the
Charge or any part thersef whether due or not then due.

If the Charged Premises are part of 8 Condominium the insurance provisions set out in paragraph ()
shove will not apply and the following will apply to the Charge:

That the Chargor or the Condomninium Corporation or both of them will forthwith insure and during
the continuance of the Charge keep insured in favour of the Charges ageinst loss or damuge by tfire,
lightning, windstorm, hail, explosion, impact, vandalism, malicious acts, wsarthquake, civil
disturbrance or riot, smoke, falting objects and other risks, hazerds and perits which the Charges might
requirg to the full extent of their replacement cost in lawful money of Caneda, sach ant every building
on the said land and which may bereafter be erected thereon, both during srection and thereafter and
all fixtures as hereinafter defined or referred to and all other risks, hezards and perils of any nature or
kind which the Chargee might require depending on the nature of the Charged Premises of the use
thereof, with a company or compsnies approved by the Chargee; and the Chargor will forthwith assign,
transfer and deliver unto the Chargee the poficy or policies of insurance and receipts thesuf
appertaining and if the Chargar or Condominium Corporation or both of them shait neglect to keep the
said buildings or any of them insured sa aforesaid, or to deliver such pelicies and receipts or produce to
the Chorgee ot least fifteen days before the termination of any insurance, svidence of renewal thecsot
the Chargee shall be entitied but shall not be obligated 10 insure the said buildings or any of themy: and

the Chargor or the Condominium Corporation or both of them shail forthwith on the happening of
any loss of damage comply fully with the terms of the policies of insurance and, without limiting the
generality of the obligation of the Chargor to observe and perform all tha duties and obligations imposed
on him by the Condominium Act, R.&.0 1990, ¢.C.26, as amended. or repiasced (the “Condomimium
Act”) and by the Declaration and By-laws of the Condominium Corporation ss hereinafter provided,
shall comply with the insurence provisions of the Declaration; snd the Chargos as a member of thy
Condomintum Corporation shall seek the full campliance by the Condominium Corporation of the
aforementioned covenants.

The Chargor has released, remised and forever quitted claim, and by these presents does reiease,
ramise, and forever quit claim unto the Chargee, all right, title, interest, claim and damand whatsoever
of, in, unto and out of the Charged Premises and avery part thersof, so as that the Chargor shali not or
may not a1 any time hereafter have, claim, pretend to, challenge or demand the Charged Prentises or
any part theceof, in any mannsr howsoever, subject siways to the proviso tor defeasance.
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11. ENTRY AFTER DEFAULT AND POWER OF SALE

Provided thot the Chargee on default by the Chargor of payment of the portion of the Principal Amount thea
outstanding and interest or any part thereof required by the Charge or in the observing, performing, fultiling ar keeping
of one or more of the covenants of the Chargor provided in the Charge mey enter into possession of the Charged
Premises or the lands and premises intended to be charged and take the rents, issues and prafits and, whether in or out
ot possession, moke such fcase or leases as it shail think tit, and also on fiftesn days’ defeult as aloresaid sod after
giving at toast thirty-five days’ written notice to the persons and in the manner prescribed by Part i of the Mortgages
Act, B.5.0. 1990, ¢. M.40, as amended (the "Maortgages Act”}, may seli the Charged Premises or the jands and
premises intended 1o be charged by the Charge or any part or parts thereof by public auction or privete contract, or
partly the one and partly the other, and may convey and assure the same when so seld to the purchaser or purchasers
thereof a8 the purchaser shall direct and may do all such assurances, acts, mattars and things &s may be found
necessaty for the purpnses aforessid, and the Chargee shall not be responsible for any loss which may arise by reason
of any such leasing or sale as eforesaid uniess the same shall happen by reason of its wiltul neglect or default. in the
event that the giving of such notice shall not be required by Jaw or to the extent that such reguirements shall not be
applicable it is sgreed that notice may be effectually given by leaving it with a grown-up persen on the Chorged
Premises, if occupied, or by placing it on some portion of the Charged Premises, it unoccupied, or at the eptiva of the
Chargee, by mailing it by registered mail addrossed to the Chargor at the Chargor's last known nddress and such notice
shail be sufficient although not addressed to any person or persons by name or designation and notwithstanding that any
person or persons to be affected thersby may be unknown, unascertained or undar disability, it is hereby further agreed
that the proceeds of sale under the Charge may be applied in payment of any costs, charges and expenses ingurred in
taking, recovering or keeping possession of the Charged Premisss or by reason of noa-payment or procuring payment of
monias, secured hereby or otherwise, and that the Charges may sell all or any part of the Charged Premises on such
terms 3§ o credit and otherwise as shall appear to it most advantageous and for such price as ¢an ressonably he
nhtained tharefor and may rnake any stipulation as 1o title or svidence or commencemant of title or otherwise which it
may deem proper, and may buy in ot rescind or vary any contract for the sale of the whole or any part of ihe Charged
Premises and resell without being answerablo tor Joss occasioned therehy, and, in the case of a sale on credit, the
Chargse shalf be bound to pay the Chargor only such monies as have teen actuaily received trom purchasers after the
satisfaction of the claims of the Chargee and for any of said purposes may make and execute sll agreements snd
assurances as it shall think fit.  Any purchaser or lessae shall not be bound to see to the propriety or regularity of any
sale or Jease or be aftacted by express notlce that any sale or lease is improper and no want of notice ar publication
when required haereby shall invalidate any sale or lease under the Charge; and that the title of a purchaser or lesses upen
8 sale or lease mude in professed exercise of the above power shall not be liable 1w be impeached on the ground that no
case had arisen to authorize the exercise of such power or that such power had been improperly or iregularly exercised,
or that such notice hed not been given in compliance with the Mortgages Act, or had been given improperly, tiut any
person dampified by an unsuthorized, improper, or irregulas exercise of the power shall have his remedy agsinst the
person exercising the power in damages only. The Chargee may sell fixtures, machinery, crops and standing or fallatrees
apart from the lands, and the purchaser as well s the Chargee shall have ali necessary access for securing, cutting and
removel. It is agreed between thg parties to the Charge that nothing in this section contained shall prejudice or diminish
any other rights and remedies and powers of the Chargee in the Charge contained or existing at law by virtue thereof,

And it is further agreed between the partiss 1o the Charge that until such sale or sales shafl bs made as aforesaid,
the Chergee shall and will stand possessed of the fents and profits of the Charged Premises in case it shall take
possession of them on defaull as aforesaid and after such sale or sales shall stand possessed of the munies o arise and
be produced from such sales, or which might arise frem any insurance upon the Charged Premises or any part thereaf
upon trust firstly in payment of all the expenses incident to the sales, feases, conveyances, or atternpted sales, lesses ur
conveyances, secondly in payment of all costs, charges, demages and expenses of the Chargse relating to texes, rents,
insurance, repairs, wiitities and any other amounts whish the Chargee may have paid relating to the Charged Premises,

thirdly in discharge of all imterest and costs then due in respect of the Chaige, fourthly in discharge of the portion of the
Principal Amount then outstanding secursd by the Charge, fitthly in payment of any subsequent encumbrancers
according 1o their priorities and the residue shall be paid 1o the Chargor as the Chargor may direct and shail also, in sush
event, ot the request, cost and expense of the Charger, transfer, release and assure unte the Chargor or 1o such person
or persons as the Chargor shall direct and eppoint, alt such parts of the Charged Premises as shall remaln unsold for the
purposes atoresaid, discharged from all the Charge, but no person who shall be required to maeke or 2xacute any such
assurances shafl be compelied for the making thereof 1o go or travel from his ususl place of abode. Provided always,
and it Is hereby further declared and agreed by and between the parties to the Charge, that notwithstanding the power
of sals and the other powers and provisions contalned in the Charge, the Chargee shall have and be entitied to its right
of torectosure of the fee interest or equity of redemption of the Chargor in the Charged Premises as fully and effectuatly
as it might have exorcised and enjoyed the same in case the power of gals, and the other former provisos and trusts
incident thereto had not been contained in the Charge.

12. DISTRESS

Provided that and it is further stipulated, provided and agreed by and betwsen the parties 1o the Charge that the
Charges may distrain for arrears of interest against the Charged Premises or any part thereef and recover by way of rent
resarvad as in the case of a demise the arrears of interest and adl costs and expenses incurred in such levy or distress
and may also distrain for arrears of principal and monthly payments of taxes, if required, in the same manner as if the
same were afrears of interest,

13. PRINCIPAL DUE ON DEFAULT OF PERFORMANCE OF COVENANTS

It is agreed by the Chargor and the Chargee that if any default shall occur in the performance of any covenant,
proviso or agreement contained in the Charge or if any waste be committed or suffered oo the Charged Premises, than,
at the option of the Charges, the principal amount secured by the Charge shall forthwith become due and paysble
subject ta any relief afforded te the Chargor at faw. Tho Chargea may, however, waive its right to ¢aif in the Principa!
Arnount or any portion thereol then outstanding and shall not be therefore debarred from asserting and exercising s
right to call in the principal amount upor the happeaning of any future defaulr or breach.
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14, CHARGOR'S QUIET POSSESSION UNTIL DEFAULT

Provided end it iy agreed that until default in the payment of principal or intarest secured by the Charge or intended
50 to be, or any part of either of the same, or in the performance of any of the provisions set forth in the Charge
contrary 1o the true intent and mesning thereot, it shall be lawlul for the Chargor peaceably and quiotly 1o have, hold,
use, occupy, possess and enjoy the Charged Premises, and receive and take the rents and profits therse! o the
Chargor’'s own use and benefit, without let, sult, hindrance, intersuption, or deniat by the Chargas, or of or by any other
person or persons whomsoever fawlully claiming, or who shall, or may lawfully claim by, from, vader or in trust for the
Charges.

15, BUILDINGS, ADVANCES AND COST OF SEARCH

Itis the intantion of the parties to the Charge that the building or buildings erected or to be erected on the Charged
Premisos form part of the security for the full amount of the monies secured by the Charge; snd that ail advances are to
be made in such manner, at such times and In such amounts up To the (il amount of said monles as tha Charges, in itg
sole discretion, may determine. The Chargor agrees that notwithstanding the Chargor's authorizatian of registeation and
the registration of the Charge or the advancement of any part of the monies, the Charges is not bound 10 advence the
manivs or any unadvanced portion thersof and the advence of the monies and ony part thereof from tima to time shall
be in the sole discrotion of the Charges, but nevertheless the Charge shall taka effect forthwith upon the delivery for
registration of the Charge and the expenses of the examination of the title and of the Charge and valuation are to be
sscurad hergby, the same to he charged by the Charge upan the Charged Premises and shafl be without demand
thereof, payable forthwith with interest a1 the Charge Rate and in defauit the Charges’s power of sale hersby given, and
all other remedies under the Charge or at law shall be exercisable,

it is hereby mutually covenanted and agreed by and between the Chargor and the Charges that all erections and
improvements fixed or otherwise cither on the date of defivery for registration of the Charge or thareafter put upen the
Charged Premises, including tur without limiting the generality of the toregoing, alf fences, hwating, piping, plumbing,
aerials, air conditioning, ventitating, lighting and water heating equiprnent, cooking and refrigeration equipmant, cikaning
and drying aquipment, window blinds, radiators and govers, fixed mirrors, fitted biinds, storm windows and storm doors,
window screens and screen doors, shutters and awnings, floor coverings, and olf apparatus and equipment appurtenant
thereto, and all farm machinery and improvements, tixed or otherwise and aven though not attuched 1o the lands
otherwise than by their own weight, are and shall, in addition to other tixtures thereon, be and bscome tixturas and
form part of the Charged Premises and shall be 8 portion of the security for the amounts secured by the Charge.

17. PARTIAL RELEASE

Provided that the Chargee may at all times release any part or psrts of the Charged Premises or any other security
or any surety Tor payment of all or any part of the monies sscured by the Charge or may release the Chargor or any
other person from any covenant or other lisbifity to pay the said monies or any part thereof, either with or without any
consideration tharefor, and without being accountable for the value thereof or for any monies except thuse sctually
received by the Charges end without thereby releasing any other past of the Charged Premises, or any other securitics o
covenants contained in the Charge, it being especially agreed that notwithstanding sny such releaso the Charged
Premisas, securities and covenants remaining unrefeased shall stand charged with the whole aof the monies sacured by
the Charge and ail legal and other axpenses incurred by the Chargee in connection with such release or releases,

18. DEFAULT IN PRIDR CHARGES

It is hereby agreed by and between the Chargor and the Cherges that should default be made by the Chargor in the
observance or performance of any of the covenants, provisos, agreements or conditions contained in any mortgage,
charge, lien or other ancumbrencs Yo which the Charge is subject or subordinate, then and in that event the monies
gecured by the Charge shall forthwith become due and be payable, at the option of the Chargee, and ali the powers in
and by the Charge conferred shall become exercisable, and the powers ot sale contained in the Charge may be oxercised
as thereio provided.

19, LIENS AND CONSTRUCTION

Providoed slso that upon the regiswration of any lien against the Charged Premises, or in the event of any buildings
being erected thereon being allewed to remain unfinished or without any work being done on thern for a period of ten
110} days, the portion of the Principal Amount then outstanding end interest and all other amounts secured by the
Charge shali, at the option of the Chargee, forthwith become due and payable. In the event that a construction lien is
registered against the Charged Premises, the Charges shall have the right, but not the obligation to pay into court such
amounts as may be requited to remove the lien from title 1o the Charged Premisss. Any amounts so paid by the
Chargee, togsther with all expenses incurred by the Chargee in connection therswith, including all solicitor’s charges or
commissions, as between a solicitor and his chant, shalf be added to the debt securad by the Charge and shall bear
interest at the Charge Rate and shall, with such intsrest, be a charge on the Charged Premises prior to alf claims thereon
subsequent to the Charge and shall be payabie forthwith on demand.

20, WASTE, VACANCY, REPAIR AND BUILDING COMPLETION

The Chargor covenants arcd agrees with the Chargew that the Chargor will not permit waste to be committed of
suffered on the Charged Premises and that the Chargor will maintain the buildings or other improvemants on the Charged
Premises in good order and repair 10 the satisfaction of the Chargee and will not pormit or suffor them 10 bocome of
remain vacant and the Charges may, but shall not be obliged to, make such rapairs, improvements and alterations as it
rmay deem necassary of complete the construction of reconstruction of any building on the Charged Premises, and the
cost of repeir, construction of reconstrugtion shall be added to the debt secwred by the Charge and shell bear imarest at
the Charge Rate and shall, with such interest, be a charge on the Charged Premises prior to all claims therecn
subsequent to the Charge and shall be payable farthwith on demand,
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21, INSPECTION

The Chargee, is sgent, employees, and Independent contractors may, at any time, enter upon the Chargad Premisos
to fully inspect the Charged Premises and where deemed necessary andjor wdviseble by the Chargse, an
nowithstanding section 14 hereol, to conduct investigations including intrusive testing and sempling on the Charged
Premises for the purpose of determining the presence of or the potentisl for environmental contamination and the
reagonable cost of such inspection shall be added to the debt secured by the Charge snd shalt bear intsrest st the Charge
Rate, and shail, with such interest, be a charge on tha Charged Pramisss prior to ol ciaims thereon subsaquent to the
Chargs ang shall be payable forthwith on demand.

22. ALTERATIONS

The Chargor covenants and agrees with the Chargee that the Chargor will not make ar permit to be made any
alterations or additions to the Charged Premises without the prior written consent of the Chargee.

23. PROMIBITION AGAINST RENTAL

I the Charged Premises are or are intended to be used as residential promises then the following provisions shali
apply:

{a) The Chargor represents, wafrants, covenants and agrees that no part of the Charged Premises are rented or
vecupied by 8 Tenant {as delined herein) and further covenants and agrees not to rent, lease, enter inte @ tenancy
agreement of or allow occcupancy by a Tenant of the whole or any part of the Charged Premises (any of the aforasaid
veing hereinaftec referred 1o a5 "Renting”} without first obtaining the consant in writing at the Charges which consent
may be rofused at the sole discretion of the Chargee; further the Chargor covenants and agress not to enter into any
negotistions with respect to Renting without the consent in writing of the Charges, which consent may be csfused,
restrictad or made conditional at the sole discretion of the Charges; if a rastricted or conditional consem w Rentny or
negotiations relating to Renting is given, the Chargor covenants and agrees To abide by such restrictions or onditions;

b} The Renting of the whole or any part of the Charged Premises without the written consent of the Chargee shall
be deamed to have been done with the objuct of discouraging the Charges from taking possession of the Chargad
Premisas on default or adversely affecting the value of the Chargee's interest in the Charged Premises wiltin the
meaning of Section 5241} of the Mortgages Act.

{c) In the event that any of the covenants comained in this section shall be breached then, at the option of the
Charges, all monies hereby secured with accrued interast therson shall forthwith become due and payable;

(d) i the whole or any part of the Charged Premises are rented to 8 Tenant with ar without the consent of the
Chargee, at such time as the Chargee is entitted to enforce its rights under the Charge by resson of default of the
Chargor, the Charges may, at its discretion, pay to any Tenaht a sum of money, in such amount as it considers
advisable, as consideration for obtaining the cooperstion of such Tenant in selfing the Charged Premises, showing the
Charged Pramises and obtaining possassion from the Tenant or for any ong or more of the ahove. 1t s recognized that
the payment of such amount will be a cost of reslization on this security and the amount so paid shall be added 1o the
debt heraby secured and be a charge on the Charged Premises and shell bear interest st the Charge Rate and shad havo
priority over all encumbrances subsequent to the Charge and shall be payable forthwith by the Chargor 1o the Charges;
the Chargorappoints the Chargee to be its true und lawful attorney and agent to entorce ail the terms of any tenancy
agreement entered into by the Chargor with raspect to all or any part of the Charged Premises and to cancel o terminate
any such tenancy agreement and in this connection to make, sign and execute Bny and all documents in the nama of the
Chargor which it, as Charges, may consider desirabla;

(e} Whaen used in this section Tenant shall have the meaning set out in Section 1 of the Tens Protection Act, 1987,
$.0. 1897, ¢.24, ss amended.

24. NON-MERGER

Provided and it is agreed, that the taking of a judgment or judgments on any of the covenants comained in the
Charge shall not operate as 8 merger of the said covenant or affect the Chargeoe's right to Interest st the rate and times
provided in the Charge; and furthar that said judgement shall provide that interest thereon shalf be computed at the
Chatge Rate and in the same manner as provided in the Charge until the said judgement shall have been fully paid and
satis fied.

25, RIGHTS ON DEFAWLT

And the Chargor covenants and sgress with the Chargee that wn the event of default in the payment of any
instalment of principal, intersst or taxes secured by the Charge or any other monies payabie under the Charge by the
Chargor or on breach of any covenant, proviso of agreemaent contained in the Charge after ali or any part of the moniss
secured by the Charge have been advanced, the Chargee may at such time or times as it may deem necessary ang
without the concuirence of any other person enter upon the Charged Premises snd may make such arrangemants for
completing the construction of, repairing or putting in order any bulldings or other improvements on the Charged
Premises, or for inspecting, taking care of, loasing, collecting the sents of, and managing ganerally the Charged Prerises,
and for snviropmentsl remediation 1o bring the Charged Premises into compliance with recognized environmental
standards, statutory or otherwise, 86 it may deem expsdient, and all reasonable costs, charges and expenses incluging
allowancses for the time and service of any employee of the Chargee or uther person appointed for the above purposes
shall be forthwith payabie by the Chargor to the Chargee, and shall be a charge upon the Charged Premises prior 1o aff
claims thereon subsequent to the Charge and shall bear interest at the Charge Rate untii paid.

26. OBLIGATIONS SURVIVE SALE
Pravided further that no sale or other dealing by the Chargor with the Charged Premises or any part thereat shall in

sny way change the liability of the Chargor or in sny way aiter the rights of the Chargee as against the Chargor or any
other person lzble for payment of the monies sacured by the Charge.
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27. DUE ON SALE

Provided that in the event of the Chergor seliing, conveying, Uansfering, or emtering into any agrecment of sale of
transter of the title of the Charged Premises then, at the option of the Chargee, sl monies secured by the Charge shall
forthwith become dus and payable.

28. PRIOR ENCUMBRANCES

It is further stipulated, provided and agreed, that the Chargee may pay the smount of any encumbrance Jien or
charge existing now or existing after the date of the Cherge, or to arise or to be claimed wpon the Charged Pramises
having priority over the Charge, including, without limitation, any taxes, utifity charges of ¢ther rates on the Charged
Premises, any construction ien, or any amounts payable 10 & Condaminium Corporation, and may pay alf costs, charges
and expenses and ail solicitor's charges or commissions, as between a soficitor and his client, which may be incurred in
taking, recovering and keeping possession of the Charged Premises and generally in any proceedings or steps of any
nature whatever properly taken in connection with or to reafize upon this security, or in raspect of the collection of sny
overdue interest, principal, insurance premiums or any other monies whatsoevor payable by the Chargor under the
Chargs whether any action or any judicial preceedings to enforce such payments has been taken or not, and the amount
30 poid and insurance premiums for fire or other risks or hazsrds and sny other monies paid under the Cherge by the
Chargee shall be added 10 the debt securad by the Charge end be a chargs on the Charged Premises and shall beer
inerest at the Charge Rate, and shall be payable forthwith by the Chargor to the Charges, and the non-payment of such
amount shall be a default of payment within the meaning of those words in the paragraph dealing with power of sale and
shall entitle the Chargee 1o exercise the power of sale and all other remedies hereby given. in the event of the Chargee
paying the amount of any such encumbrance, Hen or charge, 1axes or rates, either out of the manies advanced on the
security or otherwise, it shall be entitled to all the rights, sguities and securitias of the person or persons, company,
corporation, or government $o paid off, and is hereby authorized to retain any discharge thereof, without registration, for
s longer peried than six monthy if it thinks proper to do 0.

g longer

29, ONTARIO NEW HOME WARRANTIES PLAN ACT

i1 the Chargee incurs any cost or expense of any nature of kind in any way arising from or relating to the Ontario
New Home Warranties Plan Act, R.S.0, 1990, ¢.0.31, as amended (the "ONHWPA"}, including, without any limitation
whatsoever, any cost or expense refating to registration as a vendor under the ONHWPA or enroliing the Charged
Premises or entoring into any agreement or agreements relating to performance of warranty abligations or perfarming any
warranty obligatians, st such cost and expense shall be added to the debt hareby secured snd be a charge on the
Charged Premises in priofity to &)l other encumbrances registered or arising subsequant to the Charga and shall boar
interest at the Charge Rate and shall be payable forthwith by the Chargor 1o the Chargae.

30. EXTENSIONS

Provided that no extension of time given by the Charges to the Chargor, or anyone claiming undsr the Chargor of any
other dealing with the owner of the Charged Promises, shall in any way affect or prejudice the rights of the Charges
sgainst the Chargor or any other person hiable for the payment of the monies hereby secured.

31. DISCHARGE

The Chargee shafl have a reasonable time after payment in full of the monies secured by the Charge withio which w
prepare and register a discharge or, if requested, and if required by law 1o do so. an assignment of the Charge, and
intorest as aforesaid shall continue 1o run and accrue unti actual payment in full has been received by the Chargee and
alt legal and ather expenses for the preparation and registration of such discharge or assignment and any administrative
charge or fee ot the Chargee shall be borne by the Chargar.

32, OTHER SECURITY

The Charge is in addition to and.not in substitution for sny other security held by the Chargee including any
promissory note of notes for all or any part of the monies secured under the Charge, and it is understood and agreed that
the Chargee may pursue its remedies thersunder or under the Charge either concurrently or successively at its option,
Any judgment or recovery under the Charge or under any other security held by the Chargee for the monies secured by
the Charge shall not atfact the right of the Chargee to realize upon this or any other such security.

Without limiting the generality of the fcregoing, the Charge is in addition to, and not in substitution tor, any other
charges now or hereafter held by the Chargee over the Charged Premises as security for monies secured under the
Charge or any other monias due to the Chargee.

It is understood and agreed that the aggregate of principal amounts sscured by the Charge and any such other charges
shall be the aggregate of the Principal Amount of the Charge and tha principal amounts secured under sy such other
charges.

33. PLACE OF PAYMENT AND WITHHOLDINGS FROM PAYMENTS

{a} Place of Payment. Provided that all such payments secured by the Charge shall be made atl the branch of the
said Chargee designated in the Charge, or a1 such other place as the Chargee may designats in writing to the Chargar, in
iawful money of Canada.

(b} Withholdings from Payments. if the Chargor is required by law to make any deduction or withholding from any
sum payable by the Chargor 1o the Chargae under the Charge, then the sum payable by the Chargor in respect of which
such deduction or withholding is required t¢ be made shail bie increased to the extsnt necessary 10 ensure that, ahler the
making of such deduction or withholding, the Chargee receives and retains {frae from any liabitity in respect of such
deduction or withholding} a net sum equsl to the sum which it would have received and so retsined had oo such
deduction or withhelding been made or been required to be made; and the Chargor shall pay the tull amouns w be
daducted or withheld to the relevant taxation or other authority within the tme allowed for such payment under
applicable Jaw and shafl deliver to the Chargee within thirty days after the Chargor has made such psyment to the
applicable authority a receipt issved by such authotity evidencing such payment,
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{c) Tax on Losn. The Chargor shall pay to the Chargee, on dermand, the amount of any income, coiporate,
withhaiding or siroilar taxas {other than the Chargee’s income taxes) (the “Income Taxes"] that may be imposed upon or
in respect of the Principal Amount from time 10 time cutstanding, togsther with interest thereon that the Charges maey be
called upon 1o pay, togather with interast from the dato on which such Income Taxes are paid by the Charge at the rate
and compounded in the manner provided in the Charge.

34. SPOUSE'S CONSENT

The spouse of the Chargor so named in the Charge hereby consents to the transaction evidenced by the Charge ang
releages ail interest in the Charged Premises to the extent necessary Lo give atfect (o the rights of the Chargee under ths
Charge, snd agrees that the Chargee may, without further notice, deal with the Charged Pramises and the dobt cresied
by the Chargs as the Chargee may see fit.

36. FAMILY LAW ACT
The Chargor covenants and agrees that:

{a} the Chargor or the owner from tima to time of the Charged Premises will advise and keep advised the Chargee
as to whether the Chargor or the owner from time to time is a spouse as defined in the Family Law Act, R.S.0. 1990, ¢,
F.3, as amended (the “Family Law Act”), and if su, the name of the Chargor's spouss, and of any change in the
Chargor's spousal status or in the status of the Charged Premises as a matrimonial hume within the meaning of the
Family Law Act, and

(b} forthwith on request the Chargor wilt furnish the Chargee with such evidence in connection with any of the
matters raferred to in ciause (a) above as the Chargee may from time to time require, including, without limitation, the
Chargor's and the Chargor's spouse's name, address and birth date and the Chargor's end the Chargor’s spouse's
authorization Yo the Registrar undar the Vital Statistics Act, R.S.0. 1980, ¢.V.4, as amended, to provide the Chargee
from time to time on request all information in its possession relative to any marriage, divorce or death of the Chargor or
the Chargor's spouse, and on default the Principal Amount, interest and all ather monies secured by the Charge shall, a
the option of the Charges, forthwith become due and payabis.

36. SEVERABILITY OF ANY INVALID PROVISIONS

ft is sgreed that in the event that at any time any provision of the Charge is iegal or invalid under or inconsistent
with the provisions of any applicable statute or regulation thereunder br any other applicable law, or would by reason of
the provisions of any such statute or ragulation or other applicable Iaw renders the Chargee unable to colivct the amount
of any ioss sustained by it as o resuit of making the advances secured by the Charge which it would otherwise be abla to
collact under such statute or reguiation or other applicable law, than such provision shali not apply and shali be construed
50 as 1ot to apply 10 the extent that it is so illegal, invalid or inconsistent or would so render thy Chargee unatie to
coliect the amount of any such loss,

37. NO PREJUDICE FROM FAILURE TO ENFORCE RIGHTS

Provided that no fsilure 1o enforce at any tims or fram time to time any of the rghts of the Charges under the
Charge shall prejudice such rights or any other rights of the Chargee; no performence or paymant by the Chargee in
respact of any breach or default under the Charge af the Chargor shall relieve the Chargor frem any default thereunder;
and no waiver at any tirme or {ratime to time of any such rights of the Chargee shail prejudice such rights in the event of
any futwe default or breach.

38. FARM LANDS

If the Charged Premises are farm lands, the Chergor will in each year dunng the currency of the Charge either put
into crop or summer faliow in good, proper and husbandlike manner every portion ot the Charged Premises which has
been or may hoereafter be brought under cultivation, and will keep the Charged Premises clean and free from all noxinus
weads and generaily sae that the Charged Premises do not depreciate in any way.
39. CHANGE OF CORPORATE CONTROL

Where the Chargor is a corporstion the Chargor covenants and agrees that in the svent that:

(a) the Chargor fails 10 supply to the Chargse, in a form satisfactory to the Chargee, such information relating 1o the
ownaership of its shares as the Chargee may from time 1o time require; or

(b} without the written consent of the Chargee first had and obtoined,
{i} the Chargor issues or redeems any of its shares or transiers any of its shares,

i} there is & sals or sales of the shares of the Chargor which resuit in the wansfer of the legal or beneficial
interest of any of the sharas of the Chargor, or

{iii} the Chargor ampigamates, merges or consolidates with any othes corporation,
and the result of any of the foregoing is a change in the sffective control of the majority of the voting shares of the
Chargor, then all menies secured by the Charge together with accrued interest thereon shall forthwith become due and

payable ar the option of the Chargee and the Charges's powers of sale hereby given wond il other remedics for
enforcement shall be ¢xarcisable.
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40. COMPLIANCE WITH THE LAW AND ENVIRONMENTAL COMPLIANCE
The Chargor hereby represents and warrants 1o the Chargee that:

{a) there Is not in, on or about the Charged Premises any product or substance or condition fincluding, withowt
restriction, contaminants, wastes, moulds or hazardous or toxic materiais), equipment or anything sise which contravens
any statuts, regulation, by-law, order, directién or squivatent relating te the protection of the snvironment or which isnot
being dealt with according to best recognized practicos relating to the environment;

b} w the best of the knowledpe of the Chargor, no circumstance has existed on the Chargod Premises or exists or
has existed on any land adjacent 1o the Charged Premises which constitutes or could reasonably constitute contravention
of any statuts, reguiation, order, by-lew, direction or equivalent rslating 1o the protection of the envirenment;

{c) no claim or notice of any action, investigation or proceeding ot any kind has been threatensd, made or issued or
is pending relating to an environmental condition an the Charged Premises; and

(d) the Charged Premises are being used in compliance with all statutes, regulations, orders, by-laws, directions and
equivalent relating to the protection of the ervironment.

Tha Chargor hereby covenants and agrees with the Chargee as foliows:

{a) the Chargor shafl give 1o the Chargee immediate notice of any material change in circumstances in respser of
the Charged Premises or adjacent land which would cause any of the representations and warranties contained in the
immediately preceding paragraphs {a) to (d} inclusive 1o become untrue; and

(b} the Chargor shall not permit or create, and shall not allow anyone efse 10 permit of Create, any circumstance on
the Charged Premises which would constitute or could reasonably constitute a contravention of any statute, regulation,
ordger, by-law, direction or equivaient relating to the protection of the anvironment.

The Chargor further covenants and agrass with the Chargee at all imes promptly to observe, perform, exegute and
comply with all applicable lews, rules, requiroments, orders, dircctions, by-aws, ordinances, work orders, reguiations and
squivalent of every government suthority dealing with zoning, use, occupancy, subdivision, parking, historical
designations, fire, access, loading faciliies, landscaped area, poliution of the environment, contaminants, wastes,
hpzardous or toxic matarials, building construction, public heafth and safety, and afl private covenants and restrictions
affecting the Charged Premises or any partion thereof and the Chargor shall from time to time, upon request of the
Chargee, provide to the Chargee evidence of such observance and compliance and pay immediatsly whan due the cost of
rermoval of any such contaminants, wastas and materisls, and shall at its own expense make any and ali improvements
thereon or alterations to the Charged Premises structural or otherwise end shall take ali such other action as may be
required at any time by any such present or future law, rule, requirement, order, direction, by-law, ordinance, work order,
requiation; covenant or equivalent; and the Chargor shall cause its tenants, agents and invitaes to comply with all the
foregoing @t their own expense.

The Chargor shall indemnify and hoid harmless the Chargee {and its directers, officers, employees and sgeris) from
and against all loss, cost, damage or wxpenses lincluding, without limitation, legal fees end costs incumed in the
investigation, defence and settlement of any claim) due to the Chargor's failure to comply with any of the covenants and
agresments in this clause, or due to the presence of any contaminant, waste, mould or hszardous or toxic matarial
refarred 10 in this cause, as well ag any lien or priority asserted with respect thereto, and this indemnity shall survive the
dischurge of the Charge or the release from the Charge of part or all of the Charged Pramises.

41. CONDOMINIUMS
If the Cherge is of B unit or units within a Condominium the following provisions shall apply:

{s) The Chargor covenants and agrees a1 all times and from time to time 10 observe and perform al) duties and
obligations imposed on the Chargor by the Condoeminium Act and by the Declaration, the by-taws. and tha ruies sy
amended from ume to time, of the Condominium Corparation, by virtue ot the Chargac's ownership ot the Charged
Premises. Any breach of the said duties pnd obligations shall constitute a breach of covenant under the Charge.

ib)  Without limiting the generality of the foregoing, the Chergor covenants and ngrees that the Chargor will pay
promptly when due any contributions to common expenses required of the Chargor 38 an owner of the Charged Premises
and in the event of defauit in doing so the Chargae, at its option, rmay pay the sama and the smount so paid shall be
added o the debt secured by the Charge and shall be a charge on the Charged Psemises and shall bear interest a1 the
Charge Rate from the time of such ppymernits and shall be payable forthwith by the Chargor to the Chargee whether of
not any payment in default has priority to the Charge or any part of the monies secured thereby.

{c} The Chargor hereby irrevocably suthorizes and empowers the Chargee 10 exercise thy right of the Chargor as an
owner of the Cherged Premises to vote or to consent in all matrers relating to the affairs of the Condominium
Corporation provided that:

(i} the Chargee may at any time or from time to time give natice in writing 1o the Chargor and the said
Condominium Carporation that the Chargee does not intend 1o exerciss the said right 10 vote of conssnt
and in that event until the Charges revokes the said notice the Chargor may exercise the right to vote. Any
such notice mey be tor an indeterminate period of Ume or for 8 limited period of time or for 8 specific
meeting or matter;

{ii) the Chargee shall not by virtue of the assignment 1o the Chargee of the sight 1o vote or cansent be under
any obiigation to vote or consent or to protect the interests of the Chargor; and

i)y the exercise of the right to vote or consent shall not constitute the Chargee a chargee in possession.
{d) The Chargor covenants and agress to advise the Condominium Corporation to send all notices to the Chargee

and w notify the Chargee of sny breaches by the Condominium Corporation that come to the attention of the Chargor in
ordee that the Charges is kept fuily informed.
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42. RECEIVERSHIP

Notwithstanding anything contained in the Chargs, it is doclared and agreed that at any tme and from time to time
when thero shall be defauit under the provisions of the Chaerge, the Chargee may, at such time and from ime ta time
and with or without entry into possession of the Charged Premises, or any part thereo!, by instrument in writing appoint
sny person, whether an officer or officers or an employes or empioyees of the Chargee or not, to be a receiver {which
term s wsed herein includes a receiver manager and also includes the plurl as well as the singulart of the Charges
Pramisgs, or any part thareol, and of the rents and profits therect, and with or without security, and may from time to
time by simiiac writing remove any receiver end appeint another in sUch receiver’s stead, and that, in making any such
appointment or removal, the Charges shall be deemed to be acting as the agent or attorney for the Chargor, but no such
appointment shall be revocsbia by the Chargor. Upon the appointmant of any such receiver from time to time the
tollowing provisions shall apply:

{a} Every such receiver shalt have unlimited access to the Charged Premises as agent and attorney for the Chargor
(which right of access shall not be revocable by the Chargor} and shall have full power and unlimited authority {which
power and suthority shall not be revocable by the Chargor) 1o:

i} coltect tho rents and protits from tenancies whether treated before or aftor these presents;

(it} rent any portion of the Charged Premises which may bs or becoma vacant on such terms and
conditions ag the raceiver considers advisable and enter into and execute feases, accept surrenders and
terminate feases;

{iit) compiete the construction of any building or buildings or other erections or improvements on the
Charged Premises left by the Chargor in an unfinished state or award the same to others o complate
and purchase, repair and maintain any personal property Including, without limitation, appliances and
equipment, necessary or desirabie 1o fendar iie premisss operabie of renisbie, end take possession of
and use of penmit others 1o use all or any part of the Chargor's materals, supplies, plans, tooks,
equipment (inciuding appliances) ang property of every kind and description; and

{iv} manage, operata, repair, bltar or extend the Charged Premises or any part thereof.
The Chargor undertakes to ratity and confirm whatever any such receiver may do in the Chargad Pramises.
{b) The Chargee may at its discretion vest the recsiver with all or any of the rights and powars of the {“harges.

{c} The Chargee may fix the ressonsble remuneration of the receiver who shali be entitled to deduct the same out
of the revenue or the sale proceads of the Charged Premises.

(d) Evaery such receiver shall be deemed to bs the sgent or attorney of the Chargor and, in no event, the agent ot
the Chargee and the Chargee shafl not be responsibie for the receiver's acts or omissions.

{8) The sppointunent of any such receiver by the Chasgee shall not result in or create any Hability or obligation on
the part of the Charges to the receiver or 10 the Chargor or to any other person and ne appointment or removal of &
reqeiver and no actions of a receiver shail constitute the Chargee a chargee in possession of the Charged Premises,

(f}  No such receiver shall be liable to the Chargor to account for monies other than monies actually received by the
recelver in respect at the Charged Premises, or any part thereof, and out of such monies so received every such receiver
shall, in the folowing order, pay:

[tH] the remunaration of the receiver aforesald,

{ii} oll costs and expensgs of avery nature and kind incurrad by the receiver in connection with the sxercise
of the receiver’s powers and authority hereby conferred;

{ii) intarest, principal and other money which may, trom time te time, be or become charged upon the
Charged Premises in priority to the Charge, including taxes;

{iv) 10 the Chargee, all interest, principal and other monies due under the Charge to be paid in such arder ss
the Chargee in its discretion shall detarmine;

v} and thereafter, every such receiver shalt be sceountable to the Chargor for any surptus.

The remureration and expensgs of the recelver shall be paid by the Chargor on demand and shail be a charge on the
Chargoed Pramises and shall bear Interest from the date af demand at the Charge Rate

{g} Save as 10 claims for accounting under clause {f) of this paragraph, the Chargor hereby releases and discharges
any such receiver from every claim ot every nature, whether sounding in damages or nut, which may arise ar be caused
to the Chargor or any person claiming through or under the Chargor by reason or as a result of anything dune by such
receiver unless such claitm be the direct and proximate resuit of dishonesty or fraud.

{h) The Chargee may, at any time and Irom time to time, terminate any such receivership by notice in writing 1o the
Chargor and 10 any such receiver.

{1} The statutory decleration of an ofticer of the Chargee as to defuult under the provisions of the Charge and a3 to
the dus appuintment of the recsiver pursuant to the terms hersof shall be sufficiant proot thereo! for the purposes of any
person dealing with a receiver who is ostensibly exercising powars provided for in the Charge and such desling shaili be
deerned, as regards such person, 10 be valid and effectual.

(i} The rights and powers conferred in and by the Charge in respect of the receiver are supplemental to and no
substitution of any other rights and powars which the Chargee may have.
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43. COMPLIANGE WITH THE LAW

The Chargor covenants and ogrees at ot times 10 promptly observe, perform, executs and comply with sl applicable
taws, rulos, requiternents, urders, dirsctions, by-aws, ordinences, work oiders and regulativas of every governmaentsi
authority and agency whether federal, provincial, municipal or otherwise, including, withaut limiting the generality of the
foregoing, those dealing with zoning, use, occupancy, subdivision, parking. historical designations, fire, access, toading
facifities, landscaped ared. poliution of the environment, toxic matefigls or other environmental hazards, building
construction, public health and safety, and ail private covenants and restrictions affecting the Charged Premises or any
purtion thereof and the Chargor will from time to time, upon request of the Chargse, provide 1o the Chargee svidence of
such observance and complisnce, and will at its own expense make any and sl improvements thereon or siterations o
the Charged Promises structural or otherwise ond will take oll such other action as may be required at any time by any
such present or future law, rute, requirement, order, direction, by<aw, ordinance, work order or regulatica,

44, CHARGEE EXPENSES

The Chargor agrees to pay the reasonable and necessary costs, charges and oxpansos of and incidental to the
Cherge, and 1o any and all other documents requirsd in connection therewith, and of any amsndment ar renewal thereof,
and of anything done in connection with the enforernent of the security granted thereliy or the procuring of the paymen
of any monies payable under the Charge, including, without limiting the generality of the furegoing, all solicitors’ fees, on
a solicitor and client basis, costs and expsnses of examination of title, and the obtaining of the opinion of counsel for the
Charges thereon and all costs and sxpenses valuing the Charged Premises in connection with the foregoing and of
anything done in connection with defanding the validity or priority of the Charge as against third parties. The Chargor
further agrees that such amounts shail be paid forthwith upon demand and until paid shall bear intarest at the Charge
Rate and shall be a charge on the Charged Premises secured by the Chargs prios to all claims thereon subsequent to the
Charge.

45, INTERPRETATION

And it is hereby agreed and declared that the expression "the Chargor” used in these standard charge torms and the
Cherge shail include the heirs, executors, personal sepresentatives, Bdministrators, suctessors and assigns of each and
wvary Chargor and the expression "the Chargee” shall include the successors and assigns of the Chargee and (if the
Charge affscts a Condominium) the expression "Condominiurm Corporation” shall mean the Condominium Corpuration
referred to in the description and the expression "Declaration™ shelf mean the deciaration registered in connggtion with
the Condominium Corporation, and the words in the singular include the plural, and words in the plursl include the
singuiar, and words imponting the mescutine gender include the femining and nsuter gendars wherg the context so
requires, and that all covenants, labilities, and obligations entered into or imposed under the Charge upon each Chargor
shall be equally binding upon his, her, its or their respective heirs, personal representatives, executors, administrators,

successors, and assigns snd that all such covenanis, liabilitiss and obligations shail be joint and seversl, and that alf
rights, advanteges, privileges, immunities, powers and things hereby secured to the Chargee shail he equaity secursd
and exercisable by its successors and assigns; and if the Chargor is comprised of more than one person, slt covenants by
the Chargor herein contained or impiied are and are 10 be construed as both joint and Several.

46. PARAGRAPH HEADINGS

The paragraph headings in these standard charge terms are inserted for convenisnce of reference only and are
deemed not to torm part of the Charge and are not (o be considered in the construction or interpratation of the Charge or
any part thereof,

47, DATE OF CHARGE

The Charge, unless otherwise specifically provided, shall be deemed to be dated as ot the date of dalivery for
registration of the Charge.

48, EFFECT QF DELIVERY

The delivery of the Charge for registration by direct elactronic transter shall ave the same effect for all purposes as
it such Charge were in a written torm, signed by the parties thereto and delivered to the Chergee. Each of the Chargor
and, if applicable, the spouse of the Chargor, snd any other party to the Chargs, agrees not (o raise in any pracosdings

by the Chargee to enforce the Charge any want or lack of suthority on the part of the person delivering the Charge for
ragistration 10 do so.

RECEIPT

The Chargor(s) hereby acknowiedges receipt of 8 true copy of the Charge and the foregoing Standard Charge Terms
before signing the Charge.

DATED the day ol B

{lnsert Nameg of Chargor(s))
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This is Exhibit “F” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “G” referred to
in the Affidavit of Michael Foster
Sworn this 30th

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “H” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 7 113
REGISTRY PREPARED FOR Christine
OFFICE #45 28425-0029 (LT) ON 2023/06/23 AT 13:26:24

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT LT 12 CON 7 SMITH AS IN R503692 ; S/T R241248 SMITH-ENNISMORE

PROPERTY REMARKS - 989 Ward Street, Bridgenorth, Ontario

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:

FEE SIMPLE FIRST CONVERSION FROM BOOK 1999/08/23
LT CONVERSION QUALIFIED

OWNERS' NAMES CAPACITY SHARE
2668144 ONTARIO INC.

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29 THE NOTATION OF THE "BLOCK IMPLEMENTATION DATE" OF 1999/08/23 ON THIS PIN**
**WAS REPLACED WITH THE "PIN CREATION DATE" OF 1999/08/23*%*
** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 1999/08/20 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

xx SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
x AND ESCHEATS OR FORFEITURE TO THE CROWN.

i THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

i IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

x CONVENTION.

i ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 1999/08/23 **

R164048 1966/09/21  BYLAW ¢
45R607 1972/07/07 PLAN REFERENCE c
R241248 1972/10/27 TRANSFER EASEMENT THE BELL TELEPHONE COMPANY OF CANADA C

REMARKS: SKETCH ATTACHED.

R503692 1989/02/28 TRANSFER **% COMPLETELY DELETED ***
SANGUINETTI, CAROL ANN
R548216 1991/06/14 CHARGE *%% COMPLETELY DELETED **x
ROYAL BANK OF CANADA
PE17667 2005/04/15 TRANSFER *%% COMPLETELY DELETED **x*
SANGUINETTI, CAROL ANN 1254755 ONTARIO LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



REG. NUM. DATE INSTRUMENT TYPE
PE28828 2005/11/25 CHARGE
PE28829 2005/11/25 DISCH OF CHARGE

PE48443

PE48443ERR 2007/02/16

PET77274

PE99015

PE99031

PE99032

PE110568

PE118030

PE118124

PE118131

REMARKS: RE: R548216

2007/02/16

RESTRICTIONS ORDER

LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #45
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

28425-0029

PARTIES FROM

*** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED

*** COMPLETELY DELETED **x*

ROYAL BANK OF CANADA

*** COMPLETELY DELETED **x*
ONTARIO SUPERIOR COURT OF JUSTICE

FOR PROPERTY IDENTIFIER

(LT)

ROYAL BANK OF CANADA

NOCO ENERGY CANADA INC.

PAGE 2 OF 7
PREPARED FOR Christine
ON 2023/06/23 AT 13:26:24

PARTIES TO

REMARKS: THE DEFENDANTS BE AND THE SAME ARE HEREBY RESTRAINED FROM TRANSFERRING, MORTGAGING, DISCHARGING OR OTHERWISE DEALING WITH THEIR INTEREST ;
DOCUMENT TYPE HAS BEEN CHANGED FROM APPLICATION TO REGISTER COURT ORDER TO REGISTER RESTRICTIONS BASED ON COURT ORDER BY AM BERTRAND ON JAN.Z27,

APL COURT ORDER

REMARKS: "...THE DEFENDANTS BE AND THE SAME ARE HEREBY RESTRAINED FROM TRANSFERRING,

*** COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE

MORTGAGING,

NOCO ENERGY CANADA INC.

DISCHARGING OR OTHERWISE DEALING WITH THEIR

INTEREST.." NO DEALINGS INDICATOR ACTIVATED JUNE 26, 2007 BY KIM FINLEY PE48443 -ERROR ENTRY, CANCELLED BYANNE MARIE BERTRAND ON 2009/01/27

2008/04/29 APL COURT ORDER

2009/03/31 APL (GENERAL)
REMARKS: DELETE PE48443

2009/03/31  TRANSFER
REMARKS: PLANNING ACT STATEMENTS

2009/03/31 CHARGE

2009/09/23 DISCH OF CHARGE
REMARKS: PE28828.

2010/01/20 LR'S ORDER

REMARKS: AMEND PROPERTY DESCRIPTION

2010/01/21

2010/01/21 CHARGE

APL CH NAME OWNER

*** DELETED AGAINST THIS PROPERTY
ONTARIO SUPERIOR COURT OF JUSTICE

*** COMPLETELY DELETED ***

1254755 ONTARIO LIMITED

*** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED

*** COMPLETELY DELETED ***

GT INVESTMENTS GROUP INC.

*** COMPLETELY DELETED **x*

ROYAL BANK OF CANADA

LAND REGISTRAR NO. 45

*** COMPLETELY DELETED ***

GT INVESTMENTS GROUP INC.

*** COMPLETELY DELETED ***
1791979 ONTARIO INC.

* kK

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOCO ENERGY CANADA INC.

GT INVESTMENTS GROUP INC.

1254755 ONTARIO LIMITED

1791979 ONTARIO INC.

HANDELMAN, MARTIN

2009

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

114

CERT/
CHKD



REG. NUM. DATE INSTRUMENT TYPE AMOUNT

PE118132 2010/01/21 NO ASSGN RENT GEN

REMARKS: PE118131

PE118146 2010/01/21 DISCH OF CHARGE

REMARKS: PE99032.

PE118147 2010/01/21 CHARGE

PE150133 2011/07/11 DISCH OF CHARGE

REMARKS: PE118147.

PE150596 2011/07/18 CHARGE

PE150597 2011/07/18 NO ASSGN RENT GEN

PARCEL REGISTER (ABBREVIATED)
LAND
REGISTRY
OFFICE #45 28425-0029
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT

PARTIES FROM

*** COMPLETELY DELETED ***
1791979 ONTARIO INC.

**%* COMPLETELY DELETED ***
1254755 ONTARIO LIMITED

*** COMPLETELY DELETED ***

1791979 ONTARIO INC.

*** COMPLETELY DELETED ***

TOOR, GURPREET

*** COMPLETELY DELETED ***
1791979 ONTARIO INC.

*** COMPLETELY DELETED ***
1791979 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

FOR PROPERTY IDENTIFIER

(LT)

PAGE 3 OF 7 115

PREPARED FOR Christine
ON 2023/06/23 AT 13:26:24

* SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARTIES TO

HANDELMAN, STEPHEN

B & M HANDELMAN INVESTMENTS LIMITED
ORENBACH INVESTMENTS LIMITED
YORKDALE CONTRACT INTERIORS LIMITED
M. W. TRUST

HANDELMAN, MARTIN

HANDELMAN, STEPHEN

B & M HANDELMAN INVESTMENTS LIMITED
ORENBACH INVESTMENTS LIMITED
YORKDALE CONTRACT INTERIORS LIMITED
M.W. TRUST

TOOR, GURPREET

YERUSHA INVESTMENTS INC.

GRAFSTEIN, DIANE

BAMBURGH HOLDINGS LTD.

TAERK, SHELDON

TEPERMAN, MARVIN

WEINGARDEN, ROBERT

M. HIMEL HOLDINGS INC.

NATME HOLDINGS LTD.

CHARENDOFF, EVELYN

RIDGEWAY OCCUPATIONAL CONSULTANTS INC.

YERUSHA INVESTMENTS INC.
GRAFSTEIN, DIANE
BAMBURGH HOLDINGS LTD.
TAERK, SHELDON
IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

CERT/
CHKD



REG. NUM.

PE159303

PE159741

PE159747

PE159748

PE159764

PE160702

PE162347

PE164374

PE180659

PE180661

INSTRUMENT TYPE

REMARKS: PE150596

CONSTRUCTION LIEN

DIS CONSTRUCT LIEN

REMARKS: PE159303.

NO ASSGN RENT GEN

REMARKS: PE159747

CONSTRUCTION LIEN

CERTIFICATE

REMARKS: CERTIFICATE OF ACTION RE: PE159764

DIS CONSTRUCT LIEN

REMARKS: PE159764.

APL VESTING ORDER

PARCEL REGISTER
REGISTRY
OFFICE #45

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARTIES FROM

*** COMPLETELY DELETED **x*
WOODROW CONTRACTING INC.

*** COMPLETELY DELETED ***

WOODROW CONTRACTING INC.

*** COMPLETELY DELETED **x*

1791979 ONTARIO INC.

*** COMPLETELY DELETED ***

1791979 ONTARIO INC.

*** COMPLETELY DELETED ***

WOODROW CONTRACTING INC.

*** COMPLETELY DELETED **x*

WOODROW CONTRACTING INC.

*** COMPLETELY DELETED **x*
WOODROW CONTRACTING INC.

**%* COMPLETELY DELETED ***
1791979 ONTARIO INC.

ONTARIO SUPERIOR COURT OF JUSTICE

*** COMPLETELY DELETED ***
S.M. ENTERPRISES INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

(ABBREVIATED)

- COMMERCIAL LIST

FOR PROPERTY IDENTIFIER

PAGE 4 OF 7 116

PREPARED FOR Christine
ON 2023/06/23 AT 13:26:24

CERT/
PARTIES TO CHKD

TEPERMAN, MARVIN

WEINGARDEN, ROBERT

M. HIMEL HOLDINGS INC.

NATME HOLDINGS LTD.

CHARENDOFF, EVELYN

RIDGEWAY OCCUPATIONAL CONSULTANTS INC.

COMFORT CAPITAL INC.

COMFORT CAPITAL INC.

SMV FINANCIAL SERVICES INC.

S.M. ENTERPRISES INC. C

B & M HANDELMAN INVESTMENTS LIMITED
HANDELMAN, MARTIN

HANDELMAN, STEPHEN

M. W. TRUST

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.



REG. NUM. DATE INSTRUMENT TYPE

PE180662 2012/12/19 NO ASSGN RENT GEN

REMARKS: PE180661

PE180666 2012/12/19 CHARGE

PE180667 2012/12/19 NO ASSGN RENT GEN

REMARKS: PE180666

PE205077 2014/05/06 DISCH OF CHARGE

REMARKS: PE180666.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

AMOUNT

PARCEL REGISTER (ABBREVIATED)

LAND
REGISTRY
OFFICE #45

28425-0029

FOR PROPERTY IDENTIFIER

(LT)

PAGE 5 OF 7

PREPARED FOR Christine
ON 2023/06/23 AT 13:26:24

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARTIES FROM

**%* COMPLETELY DELETED ***
S.M. ENTERPRISES INC.

*** COMPLETELY DELETED ***
S.M. ENTERPRISES INC.

**%* COMPLETELY DELETED ***

S.M. ENTERPRISES INC.

*** COMPLETELY DELETED ***
1449400 ONTARIO INC.

PARTIES TO

ORENBACH INVESTMENTS

YORKDALE CONTRACT INTERIORS LIMITED
BAMBURGH HOLDINGS LTD.

CHARENDOFF, EVELYN

GRAFSTEIN, DIANE

M. HIMEL HOLDINGS INC.

NATME HOLDINGS LTD.

RIDGEWAY OCCUPATIONAL CONSULTANTS INC.
TAERK, SHELDON

TEPERMAN, MARVIN

WEINGARDEN, ROBERT

YERUSHA INVESTMENTS INC.

B & M HANDELMAN INVESTMENTS LIMITED
HANDELMAN, MARTIN

HANDELMAN, STEPHEN

M. W. TRUST

ORENBACH INVESTMENTS

YORKDALE CONTRACT INTERIORS LIMITED
BAMBURGH HOLDINGS LTD.

CHARENDOFF, EVELYN

GRAFSTEIN, DIANE

M. HIMEL HOLDINGS INC.

NATME HOLDINGS LTD.

RIDGEWAY OCCUPATIONAL CONSULTANTS INC.
TAERK, SHELDON

TEPERMAN, MARVIN

WEINGARDEN, ROBERT

YERUSHA INVESTMENTS INC.

1449400 ONTARIO INC.

1449400 ONTARIO INC.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT
PE205266 2014/05/09 CHARGE
PE205267 2014/05/09 NO ASSGN RENT GEN

REMARKS: PE205266.

PE205269 2014/05/09 DISCH OF CHARGE

REMARKS: PE180661.

PE218767 2015/01/13 TRANSFER

REMARKS: PLANNING ACT STATEMENTS.
PE218769

2015/01/13 CHARGE

PE219261 2015/01/21 DISCH OF CHARGE

REMARKS: PE205266.

PE306607 2019/03/05 TRANSFER
PE306608 2019/03/05 CHARGE
PE306609 2019/03/05 CHARGE

PARCEL REGISTER (ABBREVIATED)
LAND
REGISTRY

OFFICE #45 28425-0029

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PARTIES FROM

*** COMPLETELY DELETED ***
S.M. ENTERPRISES INC.

*** COMPLETELY DELETED **x*
S.M. ENTERPRISES INC.

*** COMPLETELY DELETED **x*

B & M HANDELMAN INVESTMENTS LIMITED
HANDELMAN, MARTIN

HANDELMAN, STEPHEN

M. W. TRUST

ORENBACH INVESTMENTS

YORKDALE CONTRACT INTERIORS LIMITED
BAMBURGH HOLDINGS LTD.

CHARENDOFF, EVELYN

GRAFSTEIN, DIANE

M. HIMEL HOLDINGS INC.

NATME HOLDINGS LTD.

RIDGEWAY OCCUPATIONAL CONSULTANTS INC.
TAERK, SHELDON

TEPERMAN, MARVIN

WEINGARDEN, ROBERT

YERUSHA INVESTMENTS INC.

*** COMPLETELY DELETED ***
S.M. ENTERPRISES INC.

*** COMPLETELY DELETED ***

2436789 ONTARIO INC.

**%* COMPLETELY DELETED ***
BANK OF MONTREAL

$2,100,000 2436789 ONTARIO INC.

$1,445,000 2668144 ONTARIO INC.

*** COMPLETELY DELETED **x*
2668144 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

FOR PROPERTY IDENTIFIER

(LT)

BANK OF MONTREAL

BANK OF MONTREAL

2436789 ONTARIO INC.

BANK OF MONTREAL

2668144 ONTARIO INC.

ROYAL BANK OF CANADA

2436789 ONTARIO INC.

PAGE 6 OF 7
PREPARED FOR Christine
ON 2023/06/23 AT 13:26:24

PARTIES TO

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT
PE306930 2019/03/13 CHARGE
PE306937 2019/03/13 DISCH OF CHARGE

REMARKS: PE218769.

PE355626 2021/06/07 DISCH OF CHARGE

REMARKS: PE306930.
DISCH OF CHARGE

PE395360 2023/03/02

REMARKS: PE306609.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

PARCEL REGISTER (ABBREVIATED)

LAND
REGISTRY
OFFICE #45

28425-0029

FOR PROPERTY IDENTIFIER
PAGE 7 OF 7

PREPARED FOR Christine
(LT) ON 2023/06/23 AT 13:26:24

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

*** COMPLETELY DELETED
2668144 ONTARIO INC.

*** COMPLETELY DELETED

BANK OF MONTREAL

*** COMPLETELY DELETED
JAND, INDERJIT

*** COMPLETELY DELETED
2436789 ONTARIO INC.

PARTIES FROM

* % %

* * *

* kK

* * x

PARTIES TO

JAND, INDERJIT

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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This is Exhibit “I” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “J” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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MINDEN GROSS LLP

BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE 4127965
NUMBER

May 16, 2022

PERSONAL & CONFIDENTIAL
VIA EMAIL (bridgenorth989@gmail.com)

2668144 Ontario Inc.
989 Ward Street
Bridgenorth ON KOL 1HO

Attention: Shakive Rahaman and Asminur Rahaman
Dear Sir/Madam:

Re: Royal Bank of Canada (the "Bank") loans to 2668164 Ontario Inc.
(the"Borrower")

As you are aware, the accounts of the Borrower have been transferred to RBC'’s Special Loans
and Advisory Services Group. We have been retained by the Bank in connection with the
indebtedness owing by the Borrower to the Bank.

The terms of the credit facilities offered to the Borrower by the Bank are set out in a credit
agreement dated June 22, 2021 (as subsequently amended, replaced, restated or
supplemented from time to time, including the credit facilities letter in connection with the BDC
HASCAP Facility dated January 24, 2022 and Royal Bank of Canada Term Loan Renewal
Agreement dated February 14, 2022, the “Credit Agreement”). All capitalized terms used but
not defined herein shall have the meanings ascribed thereto in the Credit Agreement.

As you are aware, by email correspondence sent on April 13, 2022, April 21, 2022 and April
28, 2022, the Bank requested that the Borrower provide certain information in connection with
Potential Prior-Ranking Claims (as defined in the Credit Agreement) in accordance with the
Reporting Requirements established under the Credit Agreement (“CRA/HST/Source
Deduction Information”).

The failure to provide the Bank with the CRA/HST/Source Deduction Information constitutes an
Event of Default under the Credit Agreement and the General Security Agreement dated
February 11, 2019 (the “Reporting Default”).



126

Page 2

The Bank is not prepared to tolerate the Reporting Default and requires the Borrower to remedy
the Reporting Default by June 1, 2022. The Bank is not waiving any defaults under the Credit
Agreement or any other documents executed- and delivered in connection therewith whether
listed herein or not listed herein.

The Bank specifically reserves all of its rights and remedies that it has under contract and law.

All future correspondence must be directed to my attention. Should you or your lawyers have
any questions, please contact me at the email address noted herein or on my mobile number
being 647 968 5942.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses
RM/cc

#52436834127965 v1



This is Exhibit “K” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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MINDEN GROSS LLP

BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE 4127965

NUMBER

October 20, 2022

PERSONAL AND CONFIDENTIAL
VIA REGISTERED AND ORDINARY MAIL
AND EMAIL (bridgenorth989@gmail.com)

2668144 Ontario Inc. 2668144 Ontario Inc.
989 Ward Street 104 Rothwell Gardens
Bridgenorth ON KOL 1HO Peterborough ON K9H 0G8

Attention: Shakive Rahaman and Asminur Rahaman
Dear Sir/Madam:

Re: Royal Bank of Canada (“Bank”)
Notice of Non-Renewal of $1,273,852.04 Term Loan to 2668144 Ontario Inc.
("Company")

We have been retained by the Bank in connection with the indebtedness owing by the Company
to the Bank.

As you are aware, under a Credit Facilities Letter Agreement dated June 22, 2021 (as
subsequently amended, replaced, restated or supplemented from time to time, and Royal Bank
of Canada Term Loan Renewal Agreement dated February 14, 2022, the “Credit Agreement”),
the Bank made available to the Company a $1,273,852.04 fixed rate term loan (non-revolving)
(“Term Loan”) repayable in full on maturity.

Please be advised that in accordance with the Credit Agreement, the Term Loan matures on
March 5, 2023 and will not be renewed by the Bank.
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Page 2

Accordingly, the Bank strongly suggests that the Company make arrangements with another
financial institution in order to repay the outstanding amounts owing under the Term Loan, and
all other Indebtedness (as defined in the Credit Agreement) by no later than March 5, 2023.

Yours very truly,
MINDEN GROSS LLP
Per:

Rachel Moses
RM/cc

cc: Michael Foster, Senior Manager, Royal Bank of Canada



This is Exhibit “L” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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From: Foster, Michael

To: "Bridgenorth Esso3"

Cc: Foster, Michael

Subject: RE: Mortgage renewal

Date: Monday, November 28, 2022 7:58:09 AM

Attachments: DOCS1-#5454490-v1-Non-Renewal_Letter to 2668144 _Ontario_Inc__ -_October_2....pdf

Good morning.

The bank has provided its instructions with a significant amount of notice of non-renewal. At this
time, the Bank is not willing to entertain a renewal and/or a renegotiation of terms to facilitate any
additional advances.

The Bank strongly suggests that the Company make arrangements with another financial institution
in order to repay the outstanding amounts under the Term Loan and all other Indebtedness (as
defined in the Credit Agreement) by no later than March 5, 2023.

Please advise if there is anything further needed.

Michael Foster | Senior Manager | Special Loans & Advisory Services | Royal Bank of Canada |
20 King Street West, 2nd Floor, Toronto, ON, Canada, M5H 1C4 | T:416-346-1389 | E-
mail: michael.foster@rbc.com

From: Bridgenorth Esso3 [mailto:bridgenorth989@gmail.com]
Sent: Sunday, November 27, 2022 3:29 PM

To: Foster, Michael <michael.foster@rbc.com>

Subject: Mortgage renewal

[External]/[Externe]

Good afternoon Michael If possible can you renewal our mortgage another one more year And
give me another 100000 Loan I will pay VT B Finish everything I will negotiation Maybe
they are agreed If we pay 100000 Then VTB should be clear And they will discharge the
VTB I will try my best Please Let me know if possibleTalkTo your boss Let me know as soon
as possible please thanks have a great day and stay safe

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented
to receive the attached electronically at the above-noted email address; please retain a copy of this confirmation for future
reference.

Si vous recevez ce courriel par erreur, veuillez en aviser I'expéditeur immédiatement, par retour de courriel ou par un autre
moyen. Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a 'adresse courriel indiquée ci-
dessus; veuillez conserver une copie de cette confirmation pour les fins de reference future.


mailto:michael.foster@rbc.com
mailto:bridgenorth989@gmail.com
mailto:michael.foster@rbc.com
mailto:michael.foster@rbc.com
https://connect.fg.rbc.com/community/techhub/external-email-indicator

M INDEN MINDEN GROSS LLP

BARRISTERS & SOLICITORS
GROSS L 145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2
TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE 4127965

NUMBER

October 20, 2022

PERSONAL AND CONFIDENTIAL
VIA REGISTERED AND ORDINARY MAIL
AND EMAIL (bridgenorth989@gmail.com)

2668144 Ontario Inc. 2668144 Ontario Inc.
989 Ward Street 104 Rothwell Gardens
Bridgenorth ON KOL 1HO Peterborough ON K9H0G8

Attention: Shakive Rahaman and Asminur Rahaman
Dear Sir/Madam:
Re: Royal Bank of Canada (“Bank”)

Notice of Non-Renewal of $1,273,852.04 Term Loan to 2668144 Ontario Inc.
("Company")

We have been retained by the Bank in connection with the indebtedness owing by the Company
to the Bank.

As you are aware, under a Credit Facilities Letter Agreement dated June 22, 2021 (as
subsequently amended, replaced, restated or supplemented from time to time, and Royal Bank
of Canada Term Loan Renewal Agreement dated February 14, 2022, the “Credit Agreement”),
the Bank made available to the Company a $1,273,852.04 fixed rate term loan (non-revolving)
(“Term Loan”) repayable in full on maturity.

Please be advised that in accordance with the Credit Agreement, the Term Loan matures on
March 5, 2023 and will not be renewed by the Bank.

han 4
1 MERITAS LAW FIRMS WORLDWIDE
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GROSS

Accordingly, the Bank strongly suggests that the Company make arrangements with another
financial institution in order to repay the outstanding amounts owing under the Term Loan, and
all other Indebtedness (as defined in the Credit Agreement) by no later than March 5, 2023.

Yours very truly,
MINDEN GROSS LLP
Per:

. Woaea

Rachel Moses
RM/cc

cc:  Michael Foster, Senior Manager, Royal Bank of Canada






This is Exhibit “M” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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From: Foster, Michael

Sent: Monday, December 5, 2022 1:09 PM

To: 'Bridgenorth Esso3' <bridgenorth989@gmail.com>
Cc: Foster, Michael <michael.foster@rbc.com>
Subject: RE: Rbc mortgage

Good afternoon. The preference is the total banking relationship, including the current account, be
moved upon paying the commercial mortgage.

Happy to discuss further.
Thanks,
Mike

Michael Foster | Senior Manager | Special Loans & Advisory Services | Royal Bank of Canada |
20 King Street West, 2nd Floor, Toronto, ON, Canada, M5H 1C4 | T:416-346-1389 | E-
mail: michael.foster@rbc.com

From: Bridgenorth Esso3 [mailto:bridgenorth989@gmail.com]
Sent: Monday, December 5, 2022 1:06 PM

To: Foster, Michael <michael.foster@rbc.com>

Subject: Rbc mortgage

[External]/[Externe]

Good afternoon Michael Question I have checking account And I have lined up credit 65000
And Visa card 15000 Total is 80000 When I pay the mortgage I have to pay Separate can you
check please also can I use my RBC account When mortgage is paid still I can use my
account Or you guys close the account let me know please Thanks have a great day and stay
safe

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented
to receive the attached electronically at the above-noted email address; please retain a copy of this confirmation for future
reference.

Si vous recevez ce courriel par erreur, veuillez en aviser I'expéditeur immédiatement, par retour de courriel ou par un autre
moyen. Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a I'adresse courriel indiquée ci-


mailto:michael.foster@rbc.com
https://connect.fg.rbc.com/community/techhub/external-email-indicator

This is Exhibit “N” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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From: Rachel Moses

To: Bridgenorth Esso3

Cc: Foster, Michael

Subject: TIME SENSITIVE: $1,273,852.04 Term Loan to 2668144 Ontario Inc.
Date: Tuesday, March 07, 2023 5:12:54 PM

Attachments: image003.png

image001.png
image003.png
PE395360. Registered Discharge of Charge.pdf
image003.png
Importance: High

Good Afternoon,

As you are aware, we are the lawyers for Royal Bank of Canada (the “Bank”) in
connection with the $1,273,852.04 Term Loan to 2668144 Ontario Inc. (the
"Company"). In response to your email below, we remind you that notice of non-
renewal was sent to you on October 20, 2022 and confirmed in later
communications by the Bank. You have been repeatedly advised that on or
before March 21, 2023 the Term Loan and all other indebtedness owing to the
Bank must be repaid in full. We strongly suggest that you make immediate
arrangements to comply with your obligations under the loan and security
documents delivered to the Bank.

RACHEL MOSES

T:416.369.4115 F: 416.864.9223 www.mindengross.com

145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Rachel Moses

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended

recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.

From: Bridgenorth Esso3 [mailto:bridgenorth989@gmail.com]
Sent: Thursday, March 2, 2023 8:05 PM

To: Foster, Michael <michael.foster@rbc.com>

Subject: Fwd: FW: Rahaman et al v. Patel et al

[External]/[Externe]

Good evening Michael i send the email for vtb discharge letter can you check please also can
you renewal my mortgage if possible let me know please thanks have a great night and stay safe


mailto:RMoses@mindengross.com
mailto:bridgenorth989@gmail.com
mailto:michael.foster@rbc.com
tel:416.369.4115
http://www.mindengross.com/
http://www.mindengross.com/vcard.aspx?ID=Rachel-Moses
mailto:bridgenorth989@gmail.com
mailto:michael.foster@rbc.com
https://connect.fg.rbc.com/community/techhub/external-email-indicator
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LRO# 45 Discharge Of Charge Receipted as PE395360 on 2023 0302 at 14:27
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 28425-0029 LT
Description PT LT 12 CON 7 SMITH AS IN R503692 ; S/T R241248 SMITH-ENNISMORE
Address 989 WARD STREET
BRIDGENORTH
Document to be Discharged
Registration No. Date Type of Instrument
PE306609 2019 03 05 Charge/Mortgage
Discharging Party(s)
This discharge complies with the Planning Act. This discharge discharges the charge.
Name 2436789 ONTARIO INC.
Address for Service c/o Brijen Patel
1952 Wildflower Drive
Pickering, ON L1V 7B1
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
The party giving this discharge is the original chargee and is the party entitled to give an effective discharge
Statements
This document relates to registration number(s)PE306609
Signed By
Ronald Flom 712-2345 Yonge St. acting for Signed 2023 03 02
Toronto Applicant(s)
M4P 2E5
Tel 416-482-2777
Fax 416-482-2599
| have the authority to sign and register the document on behalf of the Applicant(s).
Submitted By
RONALD FLOM LAW OFFICE 712-2345 Yonge St. 2023 03 02
Toronto
M4P 2E5
Tel 416-482-2777
Fax 416-482-2599
Fees/Taxes/Payment
Statutory Registration Fee $69.00

Total Paid $69.00






		Properties

		Document to be Discharged

		Discharging Party(s)
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		Signed By

		Submitted By

		Fees/Taxes/Payment
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From: Bridgenorth Esso3 <bridgenorth989@gmail.com>
Date: Thu, Mar 2, 2023, 4:58 p.m.

Subject: Fwd: FW: Rahaman et al v. Patel et al

To: <bbatra@mortgagediligent.com>

I send the email for bank documents for vtb can you check please thanks

—————————— Forwarded message ---------

From: Jim Smith <JSmith@rzcdlaw.com>

Date: Thu, Mar 2, 2023, 4:16 p.m.

Subject: FW: Rahaman et al v. Patel et al

To: Bridgenorth Esso3 <bridgenorth989@gmail.com>, Sajed Rahaman
<petrovplus2241@gmail.com>

Hi guys, excellent news, the mortgage is now discharged from the property, please see attached, we will
now take out an order formally dismissing the action. Jim.

James R. Smith | Partner | RZCD Law Firm up

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5
@& 905.848.6100 ext.228| £ 905.896.1111

= jsmith@rzcdlaw.com | www.rzcdlaw.com

Assistant: Alexandra Huang, ext. 247

b% Please consider the environment before printing this email.
CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every reasonable precaution to ensure that this message originated in a virus-free
environment, but we cannot be responsible for any damage that may be caused by its content.

This electronic mail message is directed in confidence solely to the person named above, and may not otherwise be
distributed, copied or disclosed. The contents of this electronic mail message may also be subject to solicitor-client
privilege and all rights to that privilege are expressly claimed and not waived.

The information contained in this email is intended solely for the addressee. This message may contain
confidential and/or privileged material and access to this email by anyone else is unauthorized. Unauthorized
recipients are required to maintain confidentiality. Any review, retransmission, dissemination or other use of by
persons or entities other than the intended recipient is prohibited and may be unlawful.

If you have received this electronic mail message in error, please notify us immediately by telephone at
905.848.6100 ext. 228 (attention: James) and destroy this electronic mail message, without making a copy. Thank
you for your assistance.

Warning: From time to time, our spam filters may eliminate legitimate email from clients. If your email
contains important instructions, please ensure that we acknowledge receipt of those instructions.


mailto:bridgenorth989@gmail.com
mailto:bbatra@mortgagediligent.com
mailto:JSmith@rzcdlaw.com
mailto:bridgenorth989@gmail.com
mailto:petrovplus2241@gmail.com
mailto:jsmith@rzcdlaw.com
http://links.rzcdlaw.com/wf/click?upn=aofCRrZNx7O-2B2FALyMfk8ogNKzqjrkObnFTsan85WA8-3D_vrFYWLHLYkdAmrMTlFjDmqgubQaTb9rZCJZJNOR23hEBZrAmbgU6h-2FXklIXQiA9BtA7IVgad877RNpCNA-2BJz8Ck1EzOAbcbmGLVP1Mh4wrooQEJ4VWeGHGtt1NK0wtnf16-2Fr-2ByBoji3UTpb8DThI-2BVVhJT-2B3nyo4hxfqO-2FV9VpiGEL3krBD5EuD6GNiBBiEIo5RWkcHUyQWXaswedrMpHQaV6KBWpS70Pkn0f7tQmSc-3D
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From: Ronald Flom [mailto:ronaldflom@gmail.com]

Sent: March 2, 2023 2:31 PM

To: Carolyn Blocka <cblocka@RZCDLAW.COM>; Jim Smith <JSmith@RZCDLAW.COM>
Subject: Re: Rahaman et al v. Patel et al

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click
links or open attachment(s) unless you recognize the sender. If the sender appears to be someone
from RZCD, please contact the user directly. Also, NEVER provide your username, password,
personal or credit card information.

Attached please find a copy of the registered Discharge of Charge.
Justina

On Thu, Mar 2, 2023 at 2:13 PM Carolyn Blocka <cblocka@rzcdlaw.com> wrote:

Good Afternoon Mr. Flom:

Please see attached confirmation of deposit of the settlement funds in the amount of $65,000.00 into
your trust account.

Thank you.

Yours very truly,

Carolyn Blocka | Law Clerk to James R. Smith | RZCD Law Firm Lip
Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5
@ 905.848.6100 ext. 247 | ] 905.896.1111

'~ CBlocka@rzcdlaw.com | www.rzcdlaw.com

MASKS ARE OPTIONAL AT OUR OFFICE, BUT RECOMMENDED. PLEASE DO NOT
COME TO OUR OFFICE IF YOU HAVE COLD OR FLU-LIKE SYMPTOMS.

b% Please consider the environment before printing this email.
CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every reasonable precaution to ensure that this message originated in a virus-
free environment, but we cannot be responsible for any damage that may be caused by its content.

This electronic mail message is directed in confidence solely to the person named above, and may not otherwise
be distributed, copied or disclosed. The contents of this electronic mail message may also be subject to
solicitor-client privilege and all rights to that privilege are expressly claimed and not waived.

The information contained in this email is intended solely for the addressee. This message may contain
confidential and/or privileged material and access to this email by anyone else is unauthorized. Unauthorized
recipients are required to maintain confidentiality. Any review, retransmission, dissemination or other use of by
persons or entities other than the intended recipient is prohibited and may be unlawful.

If you have received this electronic mail message in error, please notify us immediately by telephone at
905.848.6100 ext. 247 and destroy this electronic mail message, without making a copy. Thank you for your
assistance.

Warning: From time to time, our spam filters may eliminate legitimate email from clients. If your email
contains important instructions, please ensure that we acknowledge receipt of those instructions.


mailto:ronaldflom@gmail.com
mailto:cblocka@RZCDLAW.COM
mailto:JSmith@RZCDLAW.COM
mailto:cblocka@rzcdlaw.com
mailto:CBlocka@rzcdlaw.com
http://links.rzcdlaw.com/ls/click?upn=dENlUxCeGCpqyCpNssUot3bQtIyXEMStJOwXsjrlacHRVEzh-2FoSvgYe9l1K6kMLNIiVkaUK-2BdwWKdF01DHNqV6lyxfud7l-2B4N-2FmKwcVOWyZQWFDZpCHrFRAIf0e0-2FP6d7Ahv7n-2Bs3BcBSwFNJM7Aj4C7Ca-2FeFlH4A9uKVUN7aNDT-2FE7bh1kbPaYQIIHSiXTAQerha-2B-2BSOzY1zKdHOd77gDeLDIz6WycJhr-2F9D3jO9etJgTkvtRLsJxYST0MEEXQEXF5taKzOV3LD3tioZDAzAMpEzc2Wkdli-2FOiX5f4jeL50iAENjos2xB9n7ON0ni-2BSMi-2B6mfCep9r-2FWFg3nlXF3VxE57YDYafseEoG2J3UJZyJgmdMGdAz8D-2BkFzZVkPU0EKIeM4svCiblkNm1ooM2sFBF9PYgX93kA-2FnyhlYir05tJl6X9VtnQ3c9BtRnYH28F2bw-2Fl9gYTbb74chCH4fdQ-3D-3DXvKb_wjxg0jfXOD6gMrB18NKGi8Hs0Yj4huCOvfFQsZzVaKR1mGLsz3yIYQjRbF2a7z1CE1nAXT1MUBcspKzIm3gryT3u0CMIv8ArJvl226uo5XW0Mes5d1KdAUCv5n27fAbttVN1dXW3SUw-2F5GXdxTOyzldPl3OTlxRFHTVo0loGBsdHGiz-2BowhKUR8ZXuzZJ7eqlyEpTboLLjPBAz-2F0u2QASg-3D-3D
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From: Ronald Flom [mailto:ronaldflom@gmail.com]
Sent: March 2, 2023 1:27 PM

To: Jim Smith <JSmith@RZCDLAW.COM>

Subject: Rahaman et al v. Patel et al

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click
links or open attachment(s) unless you recognize the sender. If the sender appears to be someone

from RZCD, please contact the user directly. Also, NEVER provide your username, password,
personal or credit card information.

Jim,

Further to your email of March 1, 2023, I attach the signed Mutual Full and Final
Release executed by our clients. I confirm that you have my consent to execute the
Consent Order in the form that you have forwarded to me. As further assurance that
you have the cooperation of our clients, I attach an Acknowledgement of
Cooperation duly executed.

The documents attached are to be held in escrow pending receipt of the settlement
funds to our trust account, the details of which have been previously forwarded to
you.

Upon receipt of the funds, we will attend to the discharge of the mortgage and
provide you with a true copy of same. Please confirm your deposit of the settlement
funds into my trust account.

Let's conclude this today.
Regards,

Ron Flom
RF/jl

RONALD FLOM

BARRISTERS & SOLICITORS
The Edison Centre

2345 Yonge Street, Suite 712
Toronto, Canada

M4P 2E5

Telephone (416)482-2777

Fax (416)482-2599


mailto:ronaldflom@gmail.com
mailto:JSmith@RZCDLAW.COM
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RONALD FLOM

BARRISTERS & SOLICITORS
The Edison Centre

2345 Yonge Street, Suite 712
Toronto, Canada

M4P 2E5

Telephone (416)482-2777

Fax (416)482-2599

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented to
receive the attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser l'expéditeur immédiatement, par retour de courriel ou par un autre moyen.
Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a l'adresse courriel indiquée ci-dessus; veuillez
conserver une copie de cette confirmation pour les fins de reference future.



This is Exhibit “O” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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MINDEN GROSS LLP

BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

DIRECT DIAL (416) 369-4115
E-MAIL rmoses@mindengross.com
FILE 4127965
NUMBER

April 10, 2023

PERSONAL & CONFIDENTIAL
VIA REGISTERED MAIL, ORDINARY MAIL AND EMAIL (bridgenorth989@gmail.com)

2668144 Ontario Inc. 2668144 Ontario Inc.

989 Ward Street 104 Rothwell Gardens

Bridgenorth, ON KOL 1HO Peterborough ON K9H 0G8

Attn: Asminur Rahaman and Shakive Attn: Asminur Rahaman and Shakive
Rahaman Rahaman

Dear Sirs:

Re: Royal Bank of Canada ("Bank") and 2668144 Ontario Inc. ("Company")

We have been retained by the Bank in respect of the indebtedness owing to it by
the Company.

We refer you to a credit agreement dated June 22, 2021 between the Bank and
the Company (“Credit Agreement”). As you are no doubt aware, the indebtedness owing by
the Company to the Bank in connection with i) the Term Loan (defined below) became due and
payable on maturity (March 21, 2023) and ii) the RCL (defined below) is repayable on
demand. We have been advised by the Bank that as at March 31, 2023 the Company is
indebted to it in the following amounts in accordance with the Credit Agreement:

1. in respect of a non-revolving term facility, in the amount of $1,165,072.53, comprising
principal in the amount of $1,163,470.13 and accrued interest to and including March
31, 2023 in the amount of $1,602.40 (“Term Loan”). Interest continues to accrue on the
aforesaid principal amount at the rate of 5.01% per annum. The per diem amount on the
aforesaid principal amount is $145.67; and

2. in respect of a revolving demand facility (“RCL”), in the amount of $60,061.62,
comprising principal in the amount of $60,000.00 and accrued interest to and including
March 31, 2023 in the amount of $61.62. Interest continues to accrue on the aforesaid
principal amount at the Bank’s prime rate plus 2.48% per annum. The per diem amount
on the aforesaid principal amount, given the Bank's current prime rate, is $15.09.
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In addition, we refer you to a credit facilities agreement dated January 24, 2022
between the Bank and the Company, including the Terms and Conditions, establishing a
$100,000 non-revolving term facility under the Highly Affected Sectors Credit Availability
Program (“HASCAP Loan Agreement”).

In accordance with section (b) of Events of Default under Terms and Conditions,
the Bank is entitled to make demand for the payment of all amounts owing under the HASCAP
Loan Agreement when the Company fails to observe any covenant, term or condition
contained in the Credit Agreement delivered to the Bank. The Company has failed to pay all
amounts owing under the Term Loan, which is immediately due and payable pursuant to the
Credit Agreement, as the Term Loan matured on March 21, 2023 and was not renewed by the
Bank.

We have been advised by the Bank that as of March 31, 2023, the indebtedness
owing by the Company under the HASCAP Loan Agreement is in the amount of $99,323.80,
comprising principal in the amount of $99,074.08 and accrued interest to and including March
31, 2023 in the amount of $249.72. Interest continues to accrue on the aforesaid principal
amount at the rate of 4.00%. The per diem amount is $10.86.

We have been advised that as of March 31, 2023, the Company is indebted to
the Bank in respect of Visa account number xxxx xxxx xxxx 6533 in the amount of $14,318.79.
Interest continues to accrue on the aforesaid amount at the rate in effect from time to time in
accordance with your Visa arrangements with the Bank.

We further advise you that the Bank reserves the right to cancel at any time,
without further notice to you, your Visa card privileges in respect of account number Xxxx XxXxx
XXXX 6533.

In addition, we refer to the $60,000.00 advanced by the Bank to the Company
under the Canada Emergency Business Account program.

On behalf of the Bank, we hereby advise you that the right of the Company to
make any further borrowings under its agreement(s) with the Bank, and the obligation of the
Bank to provide such borrowings, is hereby terminated and the indebtedness owing to the
Bank by the Company expressed above is hereby declared to be immediately due and
payable. Accordingly, on behalf of the Bank, we hereby formally make demand upon the
Company for the payment by no later than April 20, 2023 of the amounts expressed above and
all interest accruing thereon up until the date of payment in full and for all other amounts which
the Company is liable for to the Bank in accordance with the security delivered by the
Company to the Bank, including, without limitation, legal fees on a full indemnity basis.

In the event payment is not made as requested, we must advise you that the
Bank reserves its rights to take such further steps as are necessary to recover the
indebtedness and liabilities owing by the Company to the Bank, including, without limitation,
the appointment of a receiver and manager of the property, assets and undertaking of the
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Company and the Bank shall commence such legal proceedings it is entitled to commence
against the Company in connection with its liabilities and obligations under any and all
mortgage security delivered by the Company to the Bank.

We further advise the Company that the Bank expressly reserves its rights to
take such further steps as are necessary at any time prior to April 20, 2023 without further
notice to you if the Bank becomes aware of any matter which may impair its security. In
addition, the Bank expressly reserves its rights not to make further advances to you or to
honour any cheques drawn on the accounts maintained by you with the Bank. However, in the
event the Bank, in its discretion, makes such advances or honours such cheques, such
conduct shall not extend the time to make payment as set out herein or impose any obligation
on the Bank to make further advances or honour further cheques and any additional
indebtedness arising therefrom shall be immediately repayable to the Bank.

We enclose a notice of intention to enforce security pursuant to Section 244(1) of
the Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either
directly or through your solicitors.

Yours truly,

MINDEN GROSS LLP
Per:

Racihel Moses
(electronic signatuae)
Rachel Moses

cc Royal Bank of Canada
Attn: M. Foster, Sr. Manager — Special Loans and Advisory Services

#5677349 vl | 4127965
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL
REGISTERED MAIL AND ORDINARY MAIL

TO:

2668144 ONTARIO INC., an insolvent person

TAKE NOTICE THAT:

Royal Bank of Canada, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,
chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

The security that is to be enforced is in the form of a General Security Agreement
dated February 11, 2019 and a collateral mortgage in the amount of
$1,445,000.00, registered as Instrument No. PE306608 on March 5, 2019 and
constituting a first fixed charge on the lands and improvements located at 989
Ward Street, Bridgenorth, Ontario.

The total amount of indebtedness secured by the security as at March 31, 2023
is $1,338,776.74, plus all legal and other expenses incurred by the secured
creditor, which expenses are secured by the above-noted security.

The secured creditor will not have the right to enforce the security until after the
expiry of the 10-day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.

DATED at Toronto this 10" day of April, 2023.

ROYAL BANK OF CANADA
by its solicitors, MINDEN GROSS LLP
Rachel Moses

Per’  (electvonic signature)

Rachel Moses

#5677613 v2 | 4127965
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MINDEN GROSS LLP

BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL 416.362.3711 FAX 416.864.9223
www.mindengross.com

DIRECT DIAL (416) 369-4115
E-MAIL rmoses@mindengross.com
FILE 4127965
NUMBER

April 10, 2023

PERSONAL & CONFIDENTIAL
VIA REGISTERED MAIL, ORDINARY MAIL AND EMAIL (bridgenorth989@gmail.com)

Asminur Rahaman and Shakive Rahaman Asminur Rahaman

104 Veterans Drive 77 Education Road
Brampton, ON L7A 3Z7 Brampton, ON L6P 3P3
Dear Sirs:

Re: Royal Bank of Canada ("Bank") and 2668144 Ontario Inc. ("Company")

We have been retained by the Bank in respect of the indebtedness owing to it by
you.

As you are aware, you each jointly and severally guaranteed all of the
indebtedness and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not at any time owing by the Company to the Bank or remaining unpaid by the
Company to the Bank under a guarantee and postponement of claim dated February 11, 2019
limited to the sum of $1,445,000.00.

As of March 31, 2023, the Company is indebted to the Bank in the following
amounts:

1. in respect of a non-revolving term facility, in the amount of $1,165,072.53, comprising
principal in the amount of $1,163,470.13 and accrued interest to and including March
31, 2023 in the amount of $1,602.40. Interest continues to accrue on the aforesaid
principal amount at the rate of 5.01% per annum. The per diem amount on the aforesaid
principal amount is $145.67;

2. in respect of a revolving demand facility, in the amount of $60,061.62, comprising
principal in the amount of $60,000.00 and accrued interest to and including March 31,
2023 in the amount of $61.62. Interest continues to accrue on the aforesaid principal
amount at the Bank’s prime rate plus 2.48% per annum. The per diem amount on the
aforesaid principal amount, given the Bank's current prime rate, is $15.09;
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3. in respect of Visa account number xxxx Xxxx xxxx 6533, in the amount of $14,318.79 as
at March 31, 2023. Interest continues to accrue on the aforesaid amount at the rate in
effect from time to time in accordance with the Company’s Visa arrangements with the
Bank; and

4, $60,000.00 advanced by the Bank to the Company under the Canada Emergency
Business Account Program.

On behalf of the Bank, we hereby formally make demand upon each of you for
the payment by no later than April 20, 2023 of all of the amounts expressed above, all interest
accruing thereon and under your guarantee and postponement of claim from the date hereof
up until the date of payment in full and for all other amounts which the Company is liable for to
the Bank in accordance with the security delivered by the Company to the Bank, including,
without limitation, legal fees on a full indemnity basis.

In the event payment is not made as requested, the Bank shall commence such
legal proceedings it is entitled to commence against each of you in connection with your
liabilities and obligations under the aforesaid guarantee and postponement of claim.

We further advise you that the Bank expressly reserves its rights to take such
further steps as are necessary at any time prior to April 20, 2023 without further notice to either
of you if the Bank becomes aware of any matter which may impair its security.

If you wish to discuss this matter with us, please contact us immediately either
directly or through your solicitor.

Yours truly,

MINDEN GROSS LLP
Per:

Racihel Moses
(electronic signatune)
Rachel Moses

cc Royal Bank of Canada
Attn: M. Foster, Sr. Manager — Special Loans and Advisory Services

#5677612 v1 | 4127965



This is Exhibit “P” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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From: Bridgenorth Esso3

To: Rachel Moses

Subject: Fwd: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice
Date: Monday, April 10, 2023 3:48:30 PM

Attachments: Demand Letter & BIA Notice.pdf

Guarantor Demand Letter.pdf

Hi Moses I'm doing refinancing for another bank give me some time I'm working on it.
Environment report is done and the appraisal is under process, appraisal inspection is done,
appraisal report is awaited, refinancing process will take some more time. Please allow us more
time and do not start the recovery process.

—————————— Forwarded message ---------

From: Bridgenorth Esso3 <bridgenorth989@gmail.com>

Date: Mon, Apr 10, 2023, 3:40 p.m.

Subject: Fwd: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice
To: <Michael.foster@rbc.com>

Hi Michael I'm doing refinancing for another bank give me some time I'm working on it.
Environment report is done and the appraisal is under process, appraisal inspection is done,
appraisal report is awaited, refinancing process will take some more time. Please allow us
more time and do not start the recovery process.

—————————— Forwarded message ---------

From: Bridgenorth Esso3 <bridgenorth989@gmail.com>

Date: Mon, Apr 10, 2023, 3:21 p.m.

Subject: Fwd: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice
To: <bbatra@mortgagediligent.com>

---------- Forwarded message ---------

From: Bridgenorth Esso3 <bridgenorth989@gmail.com>

Date: Mon, Apr 10, 2023, 3:21 p.m.

Subject: Fwd: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice
To: <rafig.canada@gmail.com>

---------- Forwarded message ---------

From: Bridgenorth Esso3 <bridgenorth989@gmail.com>

Date: Mon, Apr 10, 2023, 3:20 p.m.

Subject: Fwd: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice
To: <bbatra@mortgagediligent.com>, <rafiq.canada@gmail.com>

I send the email can you check please thanks

---------- Forwarded message ---------

From: Terri Hachey <THachey(@mindengross.com>

Date: Mon, Apr 10, 2023, 9:49 a.m.

Subject: RBC/2668144 Ontario Inc. - Demand Letters & BIA Notice


mailto:bridgenorth989@gmail.com
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BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200
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www.mindengross.com
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E-MAIL rmoses@mindengross.com
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April 10, 2023

VIA REGISTERED MAIL, ORDINARY MAIL AND EMAIL (bridgenorth989@gmail.com)

2668144 Ontario Inc.
989 Ward Street
Bridgenorth, ON KOL 1HO

Attn: Asminur Rahaman and Shakive

Rahaman

2668144 Ontario Inc.
104 Rothwell Gardens
Peterborough ON K9H 0G8

Attn: Asminur Rahaman and Shakive

Rahaman

Dear Sirs:

Re: Royal Bank of Canada ("Bank") and 2668144 Ontario Inc. ("Company")

We have been retained by the Bank in respect of the indebtedness owing to it by

the Company.

We refer you to a credit agreement dated June 22, 2021 between the Bank and
the Company (“Credit Agreement”). As you are no doubt aware, the indebtedness owing by
the Company to the Bank in connection with i) the Term Loan (defined below) became due and
payable on maturity (March 21, 2023) and ii) the RCL (defined below) is repayable on
demand. We have been advised by the Bank that as at March 31, 2023 the Company is
indebted to it in the following amounts in accordance with the Credit Agreement:

1. in respect of a non-revolving term facility, in the amount of $1,165,072.53, comprising
principal in the amount of $1,163,470.13 and accrued interest to and including March
31, 2023 in the amount of $1,602.40 (“Term Loan”). Interest continues to accrue on the
aforesaid principal amount at the rate of 5.01% per annum. The per diem amount on the

aforesaid principal amount is $145.67; and

2. in respect of a revolving demand facility (“RCL”), in the amount of $60,061.62,
comprising principal in the amount of $60,000.00 and accrued interest to and including
March 31, 2023 in the amount of $61.62. Interest continues to accrue on the aforesaid
principal amount at the Bank’s prime rate plus 2.48% per annum. The per diem amount
on the aforesaid principal amount, given the Bank's current prime rate, is $15.09.

—
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In addition, we refer you to a credit facilities agreement dated January 24, 2022
between the Bank and the Company, including the Terms and Conditions, establishing a
$100,000 non-revolving term facility under the Highly Affected Sectors Credit Availability
Program (“HASCAP Loan Agreement”).

In accordance with section (b) of Events of Default under Terms and Conditions,
the Bank is entitled to make demand for the payment of all amounts owing under the HASCAP
Loan Agreement when the Company fails to observe any covenant, term or condition
contained in the Credit Agreement delivered to the Bank. The Company has failed to pay all
amounts owing under the Term Loan, which is immediately due and payable pursuant to the
Credit Agreement, as the Term Loan matured on March 21, 2023 and was not renewed by the
Bank.

We have been advised by the Bank that as of March 31, 2023, the indebtedness
owing by the Company under the HASCAP Loan Agreement is in the amount of $99,323.80,
comprising principal in the amount of $99,074.08 and accrued interest to and including March
31, 2023 in the amount of $249.72. Interest continues to accrue on the aforesaid principal
amount at the rate of 4.00%. The per diem amount is $10.86.

We have been advised that as of March 31, 2023, the Company is indebted to
the Bank in respect of Visa account number xxxx xxxx xxxx 6533 in the amount of $14,318.79.
Interest continues to accrue on the aforesaid amount at the rate in effect from time to time in
accordance with your Visa arrangements with the Bank.

We further advise you that the Bank reserves the right to cancel at any time,
without further notice to you, your Visa card privileges in respect of account number Xxxx XxXxx
XXXX 6533.

In addition, we refer to the $60,000.00 advanced by the Bank to the Company
under the Canada Emergency Business Account program.

On behalf of the Bank, we hereby advise you that the right of the Company to
make any further borrowings under its agreement(s) with the Bank, and the obligation of the
Bank to provide such borrowings, is hereby terminated and the indebtedness owing to the
Bank by the Company expressed above is hereby declared to be immediately due and
payable. Accordingly, on behalf of the Bank, we hereby formally make demand upon the
Company for the payment by no later than April 20, 2023 of the amounts expressed above and
all interest accruing thereon up until the date of payment in full and for all other amounts which
the Company is liable for to the Bank in accordance with the security delivered by the
Company to the Bank, including, without limitation, legal fees on a full indemnity basis.

In the event payment is not made as requested, we must advise you that the
Bank reserves its rights to take such further steps as are necessary to recover the
indebtedness and liabilities owing by the Company to the Bank, including, without limitation,
the appointment of a receiver and manager of the property, assets and undertaking of the
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Company and the Bank shall commence such legal proceedings it is entitled to commence
against the Company in connection with its liabilities and obligations under any and all
mortgage security delivered by the Company to the Bank.

We further advise the Company that the Bank expressly reserves its rights to
take such further steps as are necessary at any time prior to April 20, 2023 without further
notice to you if the Bank becomes aware of any matter which may impair its security. In
addition, the Bank expressly reserves its rights not to make further advances to you or to
honour any cheques drawn on the accounts maintained by you with the Bank. However, in the
event the Bank, in its discretion, makes such advances or honours such cheques, such
conduct shall not extend the time to make payment as set out herein or impose any obligation
on the Bank to make further advances or honour further cheques and any additional
indebtedness arising therefrom shall be immediately repayable to the Bank.

We enclose a notice of intention to enforce security pursuant to Section 244(1) of
the Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either
directly or through your solicitors.

Yours truly,

MINDEN GROSS LLP
Per:

Racihel Moses
(electrondic signature)
Rachel Moses

cc Royal Bank of Canada
Attn: M. Foster, Sr. Manager — Special Loans and Advisory Services

#5677349 v1 | 4127965





NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL
REGISTERED MAIL AND ORDINARY MAIL

TO:

2668144 ONTARIO INC., an insolvent person

TAKE NOTICE THAT:

Royal Bank of Canada, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,
chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

The security that is to be enforced is in the form of a General Security Agreement
dated February 11, 2019 and a collateral mortgage in the amount of
$1,445,000.00, registered as Instrument No. PE306608 on March 5, 2019 and
constituting a first fixed charge on the lands and improvements located at 989
Ward Street, Bridgenorth, Ontario.

The total amount of indebtedness secured by the security as at March 31, 2023
is $1,338,776.74, plus all legal and other expenses incurred by the secured
creditor, which expenses are secured by the above-noted security.

The secured creditor will not have the right to enforce the security until after the
expiry of the 10-day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.

DATED at Toronto this 10" day of April, 2023.

ROYAL BANK OF CANADA
by its solicitors, MINDEN GROSS LLP
Rachel Moses

Per’  (electvonic signature)

Rachel Moses

#5677613 v2 | 4127965
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April 10, 2023

PERSONAL & CONFIDENTIAL
VIA REGISTERED MAIL, ORDINARY MAIL AND EMAIL (bridgenorth989@gmail.com)

Asminur Rahaman and Shakive Rahaman Asminur Rahaman

104 Veterans Drive 77 Education Road
Brampton, ON L7A 3Z7 Brampton, ON L6P 3P3
Dear Sirs:

Re: Royal Bank of Canada ("Bank") and 2668144 Ontario Inc. ("Company")

We have been retained by the Bank in respect of the indebtedness owing to it by
you.

As you are aware, you each jointly and severally guaranteed all of the
indebtedness and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not at any time owing by the Company to the Bank or remaining unpaid by the
Company to the Bank under a guarantee and postponement of claim dated February 11, 2019
limited to the sum of $1,445,000.00.

As of March 31, 2023, the Company is indebted to the Bank in the following
amounts:

1. in respect of a non-revolving term facility, in the amount of $1,165,072.53, comprising
principal in the amount of $1,163,470.13 and accrued interest to and including March
31, 2023 in the amount of $1,602.40. Interest continues to accrue on the aforesaid
principal amount at the rate of 5.01% per annum. The per diem amount on the aforesaid
principal amount is $145.67;

2. in respect of a revolving demand facility, in the amount of $60,061.62, comprising
principal in the amount of $60,000.00 and accrued interest to and including March 31,
2023 in the amount of $61.62. Interest continues to accrue on the aforesaid principal
amount at the Bank’s prime rate plus 2.48% per annum. The per diem amount on the
aforesaid principal amount, given the Bank's current prime rate, is $15.09;
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3. in respect of Visa account number xxxx Xxxx xxxx 6533, in the amount of $14,318.79 as
at March 31, 2023. Interest continues to accrue on the aforesaid amount at the rate in
effect from time to time in accordance with the Company’s Visa arrangements with the
Bank; and

4, $60,000.00 advanced by the Bank to the Company under the Canada Emergency
Business Account Program.

On behalf of the Bank, we hereby formally make demand upon each of you for
the payment by no later than April 20, 2023 of all of the amounts expressed above, all interest
accruing thereon and under your guarantee and postponement of claim from the date hereof
up until the date of payment in full and for all other amounts which the Company is liable for to
the Bank in accordance with the security delivered by the Company to the Bank, including,
without limitation, legal fees on a full indemnity basis.

In the event payment is not made as requested, the Bank shall commence such
legal proceedings it is entitled to commence against each of you in connection with your
liabilities and obligations under the aforesaid guarantee and postponement of claim.

We further advise you that the Bank expressly reserves its rights to take such
further steps as are necessary at any time prior to April 20, 2023 without further notice to either
of you if the Bank becomes aware of any matter which may impair its security.

If you wish to discuss this matter with us, please contact us immediately either
directly or through your solicitor.

Yours truly,

MINDEN GROSS LLP
Per:

Racihel Moses
(electrondic signature)
Rachel Moses

cc Royal Bank of Canada
Attn: M. Foster, Sr. Manager — Special Loans and Advisory Services

#5677612 v1 | 4127965
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To: bridgenorth989@gmail.com <bridgenorth989@gmail.com>
Cc: Rachel Moses <RMoses@mindengross.com>, Carol Liu <CLiu@mindengross.com>

Please see attached correspondence from Rachel Moses.

Minden Gross LLP

TERRI HACHEY

Legal Assistant T:416.369.4301 ext. 1261 F: 416.864.9223 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2
Save contact details: Terri Hachey

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended
recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.


mailto:bridgenorth989@gmail.com
mailto:bridgenorth989@gmail.com
mailto:RMoses@mindengross.com
mailto:CLiu@mindengross.com
tel:416.369.4301%20ext.%201261
http://www.mindengross.com/
http://www.mindengross.com/vcard.aspx?ID=Terri-Hachey

This is Exhibit “Q” referred to
in the Affidavit of Michael Foster
Sworn this 30th

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V

150



151

Christine Cavarzan

From: Rachel Moses

Sent: Thursday, May 11, 2023 10:52 AM

To: Craig Lewis

Cc: Laura Whalen; Michael Foster

Subject: RE: 2668144 Ontario Inc. o/a Bridge North Esso

Attachments: DOCS1-#5721963-v1-Forbearance_Agreement_-_2668144_Ontario_Inc_.PDF
Hi Craig,

Please see attached forbearance agreement with schedules for your clients’ execution. Note, the sign back deadline is
Tuesday, May 16, 2023 at 4 pm.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Friday, May 05, 2023 11:50 AM

To: Rachel Moses <RMoses@mindengross.com>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>

Subject: 2668144 Ontario Inc. o/a Bridge North Esso

Importance: High

Rachel,

Please be advised that we have been retained by the above-noted company with respect to its indebtedness to RBC.

In that regard, | am in receipt of your letter to the client dated April 10, 2023.

Would you please advise as to whether RBC is prepared to enter into a forbearance agreement which would allow our
client to retire the indebtedness in accordance with a set structure?

We look forward to hearing from you at your convenience.
Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | £ 905.896.1111 | (=7 clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com
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b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.



This is Exhibit “R” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Christine Cavarzan

From: Rachel Moses

Sent: Thursday, May 11, 2023 4:35 PM

To: Craig Lewis

Cc: Laura Whalen; Michael Foster

Subject: RE: 2668144 Ontario Inc. o/a Bridge North Esso
Hi Craig,

The Bank is not prepared to grant any additional time, beyond July 25, 2023, for the matured
Term Facility to be repaid by the Borrower. As you are aware, on May 16, 2022, the Bank sent
a default letter to the Borrower in connection with the Borrower’s failure to provide certain
information regarding potential arrears in HST remittances and source deductions in
accordance with the Reporting Requirements established under the Credit Agreement.

On October 20, 2022, the Bank advised the Borrower that upon maturity in March 2023, the
Term Facility would not be renewed and strongly advised the Borrower to make arrangements
with another lender to repay the Term Facility. The Borrower asked the Bank for extensions
and the Bank repeated its position that all indebtedness must be repaid on maturity as the
Term Facility would not be renewed. The Borrower failed to repay the indebtedness on
maturity.

The Bank has been fair and reasonable in its actions and has provided your client with ample
notice of its position. Please advise if your clients will execute the forbearance agreement and
appropriate schedules.

In the interim, the Bank reserves all of its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Thursday, May 11, 2023 3:32 PM

To: Rachel Moses <RMoses@mindengross.com>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>
Subject: RE: 2668144 Ontario Inc. o/a Bridge North Esso

Importance: High

Rachel,
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| acknowledge receipt of the Forbearance Agreement today.

Our client is wondering whether there is any leniency on the part of RBC to extend the forbearance period from July 25,
2023 until May of 2024 (12 months) or at least for a longer period that provides a reasonable opportunity to market the
property and sell it for the highest possible price to extend extinguish all RBC indebtedness.

Would you please review this with your client and provide us with the greatest extension possible?

Thanking you in advance for your consideration.

Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

2 905.848.6100 x 264 | 905.896.1111 | =] clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com

b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.

From: Rachel Moses [mailto:RMoses@mindengross.com]

Sent: May 11, 2023 10:52 AM

To: Craig Lewis <clewis@RZCDLAW.COM>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>
Subject: RE: 2668144 Ontario Inc. o/a Bridge North Esso

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click links or open
attachment(s) unless you recognize the sender. If the sender appears to be someone from RZCD, please contact
the user directly. Also, NEVER provide your username, password, personal or credit card information.

Hi Craig,
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Please see attached forbearance agreement with schedules for your clients’ execution. Note, the sign back deadline is
Tuesday, May 16, 2023 at 4 pm.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Friday, May 05, 2023 11:50 AM

To: Rachel Moses <RMoses@mindengross.com>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>

Subject: 2668144 Ontario Inc. o/a Bridge North Esso

Importance: High

Rachel,

Please be advised that we have been retained by the above-noted company with respect to its indebtedness to RBC.

In that regard, | am in receipt of your letter to the client dated April 10, 2023.

Would you please advise as to whether RBC is prepared to enter into a forbearance agreement which would allow our
client to retire the indebtedness in accordance with a set structure?

We look forward to hearing from you at your convenience.
Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | (] 905.896.1111 | " clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com

b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained

3



in this email is intended solely for the addressee. This message may contain confidential and/or privileged material afid access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.
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Christine Cavarzan

From: Rachel Moses

Sent: Tuesday, May 16, 2023 10:22 AM

To: Craig Lewis

Cc: Laura Whalen; Michael Foster

Subject: RE: Bridgenorth Esso - Deadline for Signback under Forbearance Agreement
Hi Craig,

Please make sure that all Schedules are signed as well. Thank you for getting back to me.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>
Sent: Tuesday, May 16, 2023 10:20 AM

To: Rachel Moses <RMoses@mindengross.com>
Cc: Laura Whalen <LWhalen@RZCDLAW.COM>
Subject: Bridgenorth Esso

Importance: High

Rachel,

| am out of the office today but | have spoken with the client and he confirms that he will be signing the Forbearance
Agreement.

We have asked that he send it to us today but it may not get to you until tomorrow.
We hope that this is satisfactory.
Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | £ 905.896.1111 | (=7 clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com
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b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.



This is Exhibit “S” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Christine Cavarzan

From:
Sent:
To:

Cc:
Subject:
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Rachel Moses

Thursday, May 18, 2023 4:48 PM

Craig Lewis

Laura Whalen; Michael Foster

RE: TIME SENSITIVE - Bridgenorth Esso - Deadline for Signback under Forbearance
Agreement

The Bank is considering its position. The Bank reserves its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Thursday, May 18, 2023 3:38 PM

To: Rachel Moses <RMoses@mindengross.com>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>

Subject: RE: TIME SENSITIVE - Bridgenorth Esso - Deadline for Signback under Forbearance Agreement

Importance: High

Rachel,

Please see the listing agreement attached hereto.

Kindly confirm receipt and advise if that is sufficient to extend.

Thank you,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | (] 905.896.1111 | " clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com

b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW



RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsiﬁ)e for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.

From: Rachel Moses [mailto:RMoses@mindengross.com]

Sent: May 18, 2023 2:27 PM

To: Craig Lewis <clewis@RZCDLAW.COM>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>

Subject: RE: TIME SENSITIVE - Bridgenorth Esso - Deadline for Signback under Forbearance Agreement

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click links or open
attachment(s) unless you recognize the sender. If the sender appears to be someone from RZCD, please contact
the user directly. Also, NEVER provide your username, password, personal or credit card information.

Craig,

Show me evidence before 4 p.m. that the property and/or business is listed with a broker, together with the listing
agreement and brokerage agreement.

The Bank continues to reserve its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Thursday, May 18, 2023 1:51 PM

To: Rachel Moses <RMoses@mindengross.com>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>

Subject: RE: TIME SENSITIVE - Bridgenorth Esso - Deadline for Signback under Forbearance Agreement
Importance: High

Rachel,
| acknowledge receipt of your emails.

In spite of your emails, our client is wondering whether RBC is prepared to wait until the business is sold or,
alternatively, except a co-signer on a renewal term of either 1 or 2 years.

It will take time to market the property for sale and thus July 25, 2023 does not give satisfactory time to market and
close.

Perhaps an extension of a few additional months?

Please advise.
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Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | (] 905.896.1111 | " clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com

i% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.

From: Rachel Moses [mailto:RMoses@mindengross.com]

Sent: May 18, 2023 9:30 AM

To: Craig Lewis <clewis@RZCDLAW.COM>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>
Subject: TIME SENSITIVE - Bridgenorth Esso - Deadline for Signback under Forbearance Agreement

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click links or open
attachment(s) unless you recognize the sender. If the sender appears to be someone from RZCD, please contact
the user directly. Also, NEVER provide your username, password, personal or credit card information.

Hi Craig,

As you are aware, the sign back deadline expired on Tuesday. You indicated that we would receive the signed
forbearance agreement together with schedules by Wednesday. To date, nothing has been received. You also did not
respond to my communication yesterday on the status of this matter. Please be advised that unless the Bank received
the executed forbearance agreement with all schedules before 4 p.m. today, the offer to forbear on the terms set out in
the forbearance agreement will expire and the Bank will be at liberty to enforce its rights and remedies.

In the interim, the Bank reserves all of its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
3
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MERITAS LAW FIRMS WORLDWIDE

From: Rachel Moses

Sent: Tuesday, May 16, 2023 10:22 AM

To: 'Craig Lewis' <clewis@RZCDLAW.COM>

Cc: Laura Whalen <LWhalen@RZCDLAW.COM>; Michael Foster <michael.foster@rbc.com>
Subject: RE: Bridgenorth Esso - Deadline for Signback under Forbearance Agreement

Hi Craig,

Please make sure that all Schedules are signed as well. Thank you for getting back to me.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>
Sent: Tuesday, May 16, 2023 10:20 AM

To: Rachel Moses <RMoses@mindengross.com>
Cc: Laura Whalen <LWhalen@RZCDLAW.COM>
Subject: Bridgenorth Esso

Importance: High

Rachel,

| am out of the office today but | have spoken with the client and he confirms that he will be signing the Forbearance
Agreement.

We have asked that he send it to us today but it may not get to you until tomorrow.
We hope that this is satisfactory.
Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | £ 905.896.1111 | (=7 clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com
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b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.



This is Exhibit “T” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Christine Cavarzan

From: Rachel Moses

Sent: Tuesday, June 13, 2023 1:31 PM

To: Craig Lewis; Laura Whalen

Cc: Foster, Michael

Subject: FW: Updated Forbearance Agreement for 266 Esso Gas Station - TIME SENSITIVE
Hi Craig,

With all due respect, your clients are in default under the Credit Agreement and Security and
the Bank has been more than reasonable in providing them with notice of i) requirement to
repay on maturity (about 3 months ago) and ii) time under the proposed forbearance
agreement to repay the indebtedness. The request for further time to December 31, 2023 is
unreasonable and unacceptable to the Bank. Specifically:

e On May 16, 2022, a default letter was issued by the Bank to the Borrower in connection
with priority payables.

e On October 20, 2022, the Bank advised the Borrower that upon maturity in March 2023,
the Term Facility would not be renewed and strongly advised the Borrower to make
arrangements with another lender to repay the Term Facility.

e The Borrower failed to repay the Term Facility upon maturity even though the Bank
advised five months earlier that it would not renew the Term Facility.

e On April 10, 2023, the Bank made demand on the Borrower and Guarantors for
repayment of the Indebtedness and issued to the Borrower an NOI Notice. Demands
expired two months ago and the indebtedness has not been repaid.

The Bank is entitled to appoint a Receiver over the assets, undertakings and properties of the
Borrower and realize on its security. Your clients have been provided with ample time to
consider the terms of the forbearance agreement which they initially agreed to and then sought
changes which were accommodated by the Bank. Please be advised that the Bank is prepared
to extend the sign back deadline to noon on Friday, June 16, 2023 but no other changes will be
accepted. If your clients do not sign the forbearance agreement, the Bank will be considering
enforcement of its rights and remedies.

The Bank reserves all of its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE
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From: Craig Lewis <clewis@RZCDLAW.COM>

Sent: Tuesday, June 13, 2023 10:03 AM

To: Rachel Moses <RMoses@mindengross.com>; Laura Whalen <LWhalen@RZCDLAW.COM>
Cc: Foster, Michael <michael.foster@rbc.com>

Subject: RE: Updated Forbearance Agreement for 266 Esso Gas Station - TIME SENSITIVE
Importance: High

Rachel,

Please do not interpret my lack of response for indifference.

| needed to speak with the client. The client is much appreciative of the extension to October 31 but given the vagaries
of trying to sell this property and its discussions with the broker, they are wondering whether RBC would be prepared to

extend the forbearance until December 31, 2023.

If that extension was granted, | guarantee you that there would be no problem in signing the revised forbearance
agreement with that date.

Would you please confer with your client and advise whether that is acceptable?
Yours very truly,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

@ 905.848.6100 x 264 | 905.896.1111 | =l clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com

b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.
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From: Rachel Moses [mailto:RMoses@mindengross.com]

Sent: June 12, 2023 4:55 PM

To: Craig Lewis <clewis@RZCDLAW.COM?>; Laura Whalen <LWhalen@RZCDLAW.COM>
Cc: Foster, Michael <michael.foster@rbc.com>

Subject: FW: Updated Forbearance Agreement for 266 Esso Gas Station - TIME SENSITIVE
Importance: High

[ WARNING ] - This message comes from an external organization/individual. Do NOT reply, click links or open
attachment(s) unless you recognize the sender. If the sender appears to be someone from RZCD, please contact
the user directly. Also, NEVER provide your username, password, personal or credit card information.

Hi Craig,

| have not heard from you since my email sent last Wednesday with the revised forbearance agreement. As you are
aware, the sign back deadline has now expired and there is no forbearance in place. | will be seeking instructions from
my client.

In the interim, the Bank reserves all of its rights and remedies.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Rachel Moses

Sent: Wednesday, June 07, 2023 4:50 PM

To: Craig Lewis <clewis@RZCDLAW.COM>; Laura Whalen <LWhalen@RZCDLAW.COM>
Cc: Foster, Michael <michael.foster@rbc.com>

Subject: Updated Forbearance Agreement for 266 Esso Gas Station - TIME SENSITIVE
Importance: High

Hi Craig,

The Bank has made various revisions to the attached forbearance agreement. In particular,
but not limited to, the forbearance period will now end on October 31, 2023. In addition, note
section 11.01 below regarding the sign-back deadline and payment due

11.0 Acceptance: The Borrower and Guarantors hereby acknowledge and agree to and with
the Bank that on or before 4:00 p.m. on June 12, 2023, the Bank shall have received: (i) a
copy of this Agreement executed by the Borrower and the Guarantor; (ii) originals of the
Consent to Judgment and the Consent to Appointment; and (iii) payment of the amount of
$27,453.36 due under subsection 5.04(b). In the event this condition precedent to the Bank
agreeing to forbear has not been satisfied, the Bank may elect to rely upon its rights and
remedies under the Credit Agreement, the Security, the Guarantee or otherwise.

Please be advised that the Bank continues to reserve all of its rights and remedies.
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If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser I'expéditeur immédiatement, par retour de courriel ou par un autre moyen. Vous avez
accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a I'adresse courriel indiquée ci-dessus; veuillez conserver une copie de cette
confirmation pour les fins de reference future.



This is Exhibit “U” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Christine Cavarzan

From: Rachel Moses

Sent: Friday, June 16, 2023 12:06 PM

To: Craig Lewis

Cc: Laura Whalen; Foster, Michael
Subject: FW: 266 : Forbearance Agreement
Attachments: Forbearance Agreement (Signed).PDF
Hi Craig,

Please see attached fully executed forbearance agreement. Please ensure that funds in the amount of $27,453.36 are
wired to us today. We have already provided you with our wire information. Please provide wire confirmation details
so we can advise our accounting department of the incoming wire.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Craig Lewis <clewis@RZCDLAW.COM>
Sent: Thursday, June 15, 2023 3:37 PM

To: Rachel Moses <RMoses@mindengross.com>
Cc: Laura Whalen <LWhalen@RZCDLAW.COM>
Subject: Forbearance Agreement

Importance: High

[EXTERNAL]

Rachel,
Please see the Forbearance Agreement as signed by our clients attached hereto.

Please be advised our client is making arrangements to fulfil the necessary payment by wiring the funds to your account
by the deadline tomorrow.

Best regards,

Craig

Craig A. Lewis | Partner | RZCD Law Firm LLP

Suite 700, 77 City Centre Drive | Mississauga, Ontario L5B 1M5

& 905.848.6100 x 264 | £ 905.896.1111 | (=7 clewis@rzcdlaw.com | www.rzcdlaw.com or
www.employmentlawyermississauga.com
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b% Please consider the environment before printing this email.

CAUTION - PLEASE READ NOTICE BELOW

RZCD Law Firm LLP has taken every precaution to ensure that this message is virus free, but we cannot be responsible for any
damage that may be caused by its content. This electronic mail message is directed in confidence solely to the person named
above, and may not otherwise be distributed, copied or disclosed. The contents of this electronic mail message may also be
subject to solicitor-client privilege and all rights to that privilege are expressly claimed and not waived. The information contained
in this email is intended solely for the addressee. This message may contain confidential and/or privileged material and access to
this email by anyone else is unauthorized. Unauthorized recipients are required to maintain confidentiality. Any review,
retransmission, dissemination or other use of by persons or entities other than the intended recipient is prohibited and may be
unlawful. If you have received this electronic mail message in error, please notify us immediately by telephone at 905.848.6100 ext.
238 (attention: Laura Whalen) and destroy this electronic mail message, without making a copy. Thank you for your assistance.



174

FORBEARANCE AGREEMENT

THIS AGREEMENT made as of the 6" day of June, 2023.

AMONG:

ROYAL BANK OF CANADA
(the “Bank” or “RBC”)

-and -

2668144 ONTARIO INC.
(the “Borrower”)

-and -

ASMINUR RAHAMAN
(“Asminur”)

-and -

SHAKIVE RAHAMAN
(“Shakive”)

WHEREAS:

1.

The Bank has made available certain Credit Facilities to the Borrower on the terms
and conditions established under the Credit Agreement.

The Guarantors have executed and delivered the Guarantee to the Bank.

in March 2022, the accounts of the Borrower were transferred to RBC's Special Loans
& Advisory Services Group.

On May 16, 2022, the Bank sent a default letter to the Borrower through its counsel
regarding the Borrower’'s failure to provide certain information regarding potential
arrears in HST remittances and source deductions in accordance with the Reporting
Requirements established under the Credit Agreement.

On October 20, 2022, the Bank advised the Borrower that upon maturity in March
2023, the Term Facility would not be renewed and strongly advised the Borrower to
make arrangements with another lender to repay the Term Facility.

The Borrower failed to repay the Term Facility upon maturity.
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11.
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On April 10, 2023, the Bank made demand on the Borrower for repayment of the
Indebtedness and issued to the Borrower an NOI Notice.

On April 10, 2023, the Bank made demand upon the Guarantors in respect of the
Indebtedness.

The demands and NOI Notice expired and the Indebtedness remains outstanding.

The Borrower and Guarantors have requested that the Bank forbear from enforcing its
rights and remedies under the Security so as to provide them with the opportunity to
obtain alternative financing to repay the Indebtedness.

As an inducement to the Bank agreeing to so forbear, the Borrower and Guarantors
have agreed to enter into this Agreement and to comply with the terms and provisions
contained herein.

NOW THEREFORE in consideration of the acknowledgements, confirmations, covenants and
agreements contained herein, and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each of the Parties hereto), each of the
Parties hereto hereby agree with each other as follows:

1.01

ARTICLE 1
INTERPRETATION

Definitions: Unless otherwise specifically defined in this Agreement, all capitalized
terms used in this Agreement shall have the meanings ascribed to them in the Credit
Agreement. The following terms shall have the following meanings:

(a) “Account’ means the bank account of the Borrower maintained at the Bank as
account number 08802-1059310;

(b) “Assets” means all of the personal property, tangible or intangible and
undertakings of the Borrower in respect of which the Bank holds Security,
including, without limitation, the Real Property;

(c) “BIA” means the Bankruptcy and Insolvency Act (Canada);

(d) “Business Day” means a day other than a Saturday, Sunday, statutory holiday
in the Province of Ontario, or any other day on which the Schedule 1 Canadian
Chartered Banks located in the City of Toronto are not open for business during
normal banking hours;

(e) “‘Business Premises” means the real property municipally known as 989 Ward
Street, Bridgenorth, ON KOL 1HO (the “Bridgenorth Property”);

(f “CEBA” means the Canada Emergency Business Account program referenced
in subsection 2.01(e) herein;
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“Credit Agreement” means the credit facilities letter agreement dated June 22,
2021, as amended, revised, restated, replaced and supplemented from time to
time, including any Term Facility Renewal Agreement, establishing the Credit
Facilities set forth in section 2.01 hereof;

“Credit Facilities” means the credit facilities established by the Bank in favour
of the Borrower pursuant to the Credit Agreement;

‘Environmental Laws” means any applicable law respecting the natural
environment, public or occupational health or safety, and the manufacture,
importation, handling, transportation, storage, disposal and treatment of
Hazardous Substances that applies to the Real Property and/or the operation of
the Borrower’s business thereon;

“Environmental Permits” means all permits, certificates, approvals, consents,
registrations and licenses issued or required by any Environmental Laws or any
court or governmental authority relating to or required for the ownership of the
Real Property and the operation of the Borrower’s business thereon;

“Event of Default” means the occurrence of any one or more of the events set
forth in Article 9 of this Agreement;

“Guarantee” means the Guarantee and Postponement of Claim executed and
delivered to and in favour of the Bank by the Guarantors listed in Schedule “B”
attached hereto;

“Guarantors” means Asminur and Shakive;
“HASCAP” means the Highly Affected Sectors Credit Availability Program;

“HASCAP Loan” means a non-revolving term facility established under the
HASCAP Loan Agreement in the amount of $100,000.00 and referenced in
subsection 2.01(d) herein;

“HASCAP Loan Agreement” means the credit facilities agreement dated
January 24, 2022, as amended, revised, restated, replaced and supplemented
from time to time, establishing the HASCAP Loan;

“Hazardous Substances” means any solid, liquid, gas, odour, heat, sound,
vibration, radiation or combination thereof that may impair the natural
environment, injure or damage property or plant or animal life or harm or impair
the health of any individual;

“Indebtedness” means the amounts set forth in subsections 2.01(a), (b), (c),
(d) and (e) and 2.02 hereof;

“NOI Notice” means a Notice of Intention to Enforce Security issued by the
Bank pursuant to section 244(1) of the BIA;
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“‘Operating Facility” means Facility #2 established under the Credit Agreement
in the amount of $65,000.00 and referenced in subsection 2.01(b) herein;

“Parties” means any one or more of the parties referred to in this Agreement,
as the context may require;

‘Prime Rate” means the annual rate of interest announced by the Bank from
time to time as being a reference rate then in effect for determining interest
rates on Canadian Dollar commercial loans in Canada;

“Priority Payable Authorizations” shall have the meaning ascribed thereto in
subsection 6.01(k);

“Priority Payables” shall have the meaning ascribed thereto in subsection
6.01(k);

“Real Property” means the Bridgenorth Property which is owned by the
Borrower;

“Security” means collectively all of the security delivered by the Borrower, or
any other person, to the Bank as security for the Indebtedness and obligations
of the Borrower to the Bank pursuant to the Credit Agreement, or otherwise, or
that may be delivered by the Borrower, or any other person, to the Bank to
secure the Indebtedness and obligations of the Borrower to the Bank, including,
without limitation, the Security listed in Schedule “A” and Schedule “B”
attached hereto;

“Term Facility” means Facility #1 established under the Credit Agreement in
the amount of $1,273,852.04 and referenced in subsection 2.01(a) herein; and

“Visa Facility” means the Visa Facility established under the Credit Agreement
up to the maximum amount of $15,000.00 and referenced in subsection 2.01(c)
herein.

ARTICLE 2
CREDIT FACILITIES

Acknowledgement of Indebtedness: The Borrower and Guarantors acknowledge

that, as at June 6, 2023, the Borrower is indebted to the Bank:

(@)
(b)
(c)
(d)

in respect of the Term Facility in the amount of $1,174,832.61;
in respect of the Operating Facility in the amount of $45,138.32;
in respect of the Visa Facility in the amount of $14,916.99;

in respect of the HASCAP Loan in the amount of $97,531.22; and
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(e) in respect of the CEBA loan in the amount of $60,000.00.

Interest, Etc.: The Borrower and Guarantors acknowledge that interest on the

amounts set forth in section 2.01 above, as well as all costs, fees, expenses and other
monies incurred by the Bank in connection with the Security, the Indebtedness,
including, without limitation, further advances, if any, made by the Bank under the
Credit Agreement or hereunder, the collection of the Indebtedness, any appraisals,
environmental reports and investigation of the Assets and/or the Real Property and the
Security, enforcement of the Security, the negotiation, preparation and enforcement of
this Agreement and any amendments hereto, and the disbursements and full amount
of all legal and other professional fees incurred by the Bank in connection with all of
the same shall be added to and are deemed to form part of the Indebtedness.

ARTICLE 3
ACKNOWLEDGEMENTS

Acknowledgements by the Borrower: The Borrower hereby confirms and
acknowledges to the Bank that:

(@) each of the foregoing recitals are true and accurate both in substance and in
fact;

(b)  the Indebtedness is due and owing to the Bank, and the Borrower has no right
or claim of set-off, counterclaim, damages or any similar right or claim against
the Bank in connection with the Indebtedness;

(c) the Borrower is in default of certain covenants and obligations under the Credit
Agreement as referenced in the recitals;

(d)  the Bank had the right to demand repayment of the Indebtedness and issue the
NOI Notice referred to in the above recitals, and the right, as at the date hereof,
to enforce the Security as the 10 day period set out in the NOI Notice has
expired,;

(e) the Security is, and any other security delivered by the Borrower, or any other
person, to the Bank to secure the Indebtedness after the date hereof will be in
full force and effect, constitute legal, valid and binding obligations of the
Borrower, or the person granting such Security, enforceable against the
Borrower, and the person granting such Security, and the Borrower hereby
waives and agrees not to assert or cause to be asserted on its behalf, and is
hereby estopped from asserting or causing to be asserted on its behalf, any
defences or rights with respect to the legal effect of the Security or the legality,
validity or binding effect of the obligations of the Borrower thereunder and the
enforceability of same;

) except as provided for in this Agreement, the Bank (either by itself or through its
employees or agents) has made no promises, nor has it taken any action or
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omitted to take any action which would constitute a waiver of its right to take
any enforcement action in connection with the enforcement of the Security, or
which would estop it from so doing and that no statement, representation,
promise, act or omission by the Bank or its employees or agents shall create
such a waiver or estoppel unless the Bank executes and delivers to the
Borrower a written waiver of any such rights; and

the Borrower has been provided with a reasonable opportunity to seek legal
advice with respect to the execution and delivery of this Agreement and has
either done so or has decided to execute and deliver the same to the Bank
without obtaining such legal advice.

Acknowledgements by the Guarantors: The Guarantors hereby acknowledges and

confirms that:

(a)

(b)

(c)

(d)

(e)

(f)

each of the foregoing recitals are true and accurate both in substance and in
fact;

the Indebtedness is due and owing to the Bank, and the Borrower has no right
or claim of set-off, counterclaim, damages or any similar right or claim against
the Bank in connection with the [ndebtedness;

the Bank had the right to demand repayment of the Indebtedness, and issue
the NOI Notice referred to in the above recitals, and the right, as at the date
hereof, to enforce the Security as the 10 day period set out in the NOI Notice
has expired,;

the Security is, and any other security delivered by the Borrower, or any other
person, to the Bank to secure the Indebtedness after the date hereof, will be in
full force and effect, constitute legal, valid and binding obligations of the
Borrower, or the person granting such Security, enforceable against the
Borrower, and the person granting such Security, and the Guarantors hereby
waives and agrees not to assert or cause to be asserted on her behalf and is
hereby estopped from asserting or causing to be asserted on her behalf, any
defences or rights in relation to any matter, cause or thing whatsoever existing
to the date hereof with respect to the legal effect of the Security or the legality,
validity or binding effect of the obligations of the Borrower thereunder and the
enforceability of same;

there is no dispute respecting the liability of the Guarantors in connection with
the Indebtedness and the obligations of the Guarantors to repay the
Indebtedness according to the provisions of the Guarantee delivered by the
Guarantors;

the Guarantee delivered by the Guarantors is in full force and effect, constitutes
legal, valid and binding obligations of the Guarantors, is enforceable against the
Guarantors and the Guarantors hereby waive and agree not to assert or cause
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to be asserted on their behalf and is hereby estopped from asserting or causing
to be asserted on their behalf, any defences or rights with respect to the legal
effect of the Guarantee or the legality, validity or binding effect of the obligations
of the Guarantors thereunder and the enforceability of same;

they consent to the Borrower entering into this Agreement;

notwithstanding the terms of the Guarantee, the Security, the Credit Agreement,
the HASCAP Loan Agreement, this Agreement, or of any other agreement,
whether written or oral, between the Bank and the Guarantors, the Bank shall
be entitled to rely upon the Guarantee in respect of any amounts comprising the
Indebtedness;

except as provided in this Agreement, the Bank (either by itself or through its
employees or agents) has made no promises, nor has it taken any action or
omitted to take any action which would constitute a waiver of its right to take
any enforcement action in connection with the enforcement of the Security, or
which would estop it from so doing and that no statement, representation,
promise, act or omission by the Bank or its employees or agents shall create
such a waiver or estoppel unless the Bank executes and delivers to the
Borrower or Guarantors a written waiver of any such rights following the date
hereof; and

the Guarantors have been provided with a reasonable opportunity to seek legal
advice with respect to the execution and delivery of this Agreement and has
either done so or has decided to execute and deliver the same to the Bank
without obtaining such legal advice.

3.03 Tolling Provisions:

(a)

As of the date hereof and continuing until the termination of the Forbearance
Period (defined herein) and thereafter until the termination of the tolling
arrangements hereof in the manner provided for at paragraph 3.03(b) and
whether or not demand for payment or an NOI Notice(s) have previously been
delivered by the Bank in respect of the Indebtedness, the Bank, the Borrower
and the Guarantors hereby agree to toll and suspend the running of the
applicable statutes of limitations, laches or other doctrines related to the
passage of time in relation to the Indebtedness, the Security, and any
entitlements arising from the Indebtedness or the Security and any other related
matters, and each of the parties confirm that this Agreement is intended to be
an agreement to suspend or extend the basic limitation period, provided by
section 4 of the Limitations Act, 2002 (Ontario) as well as the ultimate limitation
period provided by section 15 of the Limitations Act, 2002 (Ontario) in
accordance with the provisions of section 22(2) of the Limitations Act, 2002
(Ontario) and as a business agreement in accordance with the provisions of
section 22(5) of the Limitations Act, 2002 (Ontario) and any contractual time
limitation on the commencement of proceedings, any claims or defences based
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upon such applicable statute of limitations, contractual limitations, or any time
related doctrine including waiver, estoppel or laches; and

(b) the tolling provisions of this Agreement will terminate upon any party providing
the others with 45 days written notice of an intention to terminate the tolling
provisions hereof, and upon the expiry of such 45 day notice, and any time
provided for under the statutes of limitations, laches, or any other doctrine
related to the passage of time in relation to the Indebtedness, the Security or
any entitlements arising from the Indebtedness or the Security and any other
related matters, will recommence running as of the effective date of such
notice, and for greater certainty the time during which the limitation period is
suspended pursuant to the tolling provisions of this Agreement shall not be
included in the computation of any limitation period.

ARTICLE 4
WAIVER AND RELEASE

Waiver and Release: The Borrower and Guarantors acknowledge and agree that, to
the date hereof, the Bank’s administration of the Credit Facilities, and its conduct and
actions in dealing with the Borrower and Guarantors, have been fair and reasonable
and hereby waive and agree not to assert or cause to be asserted on behalf of any of
them, and are hereby estopped from asserting or causing to be asserted on behalf of
any of them, any defences, rights or claims on any grounds whatsoever with respect to
such administration, conduct, action and dealings, and hereby absolutely,
unconditionally and irrevocably release and remise the Bank (and its present and
former affiliates, subsidiaries, divisions, predecessors, directors, officers, employees,
agents and other representatives and their successors and assigns) of and from any
and all demands, actions, causes of action, suits, covenants, contracts, controversies,
agreements, promises, sums of money, accounts, bills, reckonings, damages and any
other claims, counterclaims, defences, rights of set-off, demands and liabilities of any
nature and kind whatsoever, known or unknown, both at law and in equity that the
Borrower or Guarantors or any of their successors, assigns, or other legal
representatives may now or hereafter have against the Bank. The Borrower and
Guarantors hereby waive any and all rights they may have to assess any of the legal
fees previously paid or payable by the Bank to its solicitors in connection with or in any
way related to the parties hereto whether such rights of assessment arises pursuant to
the Solicitors Act (Ontario) or under any other law or statute. Further, in executing and
delivering this Agreement, the Borrower and Guarantors acknowledge and agree that
they are acting freely and without duress and that this release may be pleaded as a
full and complete defence and may be used as a basis for an injunction against any
action, suit or other proceeding which may be instituted, prosecuted or attempted in
breach of the provisions of that release and that no fact, event, circumstance,
evidence or transaction which could now be asserted or which may later be discovered
will affect in any manner the final, absolute and unconditional nature of this release.
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ARTICLE 5
FORBEARANCE

Implementation of Plan: The Borrower and Guarantors hereby covenant and agree
to and with the Bank that: (i) they shall, and each shall ensure that the other, honours
and fulfils the terms and provisions set forth in this Article 5; and (ii) the Indebtedness
shall be repaid by no later than October 31, 2023.

Forbearance Period: Subject to the terms and conditions of this Agreement, the
Bank agrees that it will forbear from the exercise of its rights and remedies against the
Borrower and Guarantors in respect of the Indebtedness for the period of time
(‘Forbearance Period”) commencing with the execution and delivery of this
Agreement until the earlier of:

(a) October 31, 2023; or

(b)  the date that the Bank becomes aware of an Event of Default that occurred
prior to the date hereof that was not disclosed to it by the Borrower or
Guarantors; or

(c) the occurrence of an Event of Default following the date hereof.

The Borrower and Guarantors acknowledge that the Bank shall have no obligation to
continue to forbear after the expiration of the Forbearance Period, and that the
Indebtedness shall become due and payable on October 31, 2023.

Amendments to the Credit Agreement: The Borrower and Guarantors acknowledge
that, effective as at March 21, 2023, the Credit Agreement is deemed to have been
amended as follows:

Under the “Credit Facilities” section, the repayment date for the Term Facility is hereby
extended to October 31, 2023.

Servicing and Reduction of the Indebtedness: Notwithstanding any other provision
of this Agreement, the Borrower shall honour all payment obligations in accordance
with the provisions of the Credit Agreement and the HASCAP Loan Agreement and
cause the Indebtedness to be permanently reduced as follows:

(a) by the proceeds from all sales, transfers or other disposition of the Assets
and/or Real Property, or any portion thereof, outside of the ordinary course of
the Borrower's business, shall be paid directly to the Bank to permanently
reduce the Indebtedness, in such manner as it determines in its sole and
absolute discretion;

(b) contemporaneously with its execution of this Agreement, the Borrower shall
bring the Term Facility current, specifically, by making the bi-weekly payments
of $4,575.56 due on April 3, 2023 and bi-weekly thereafter which remain
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outstanding since maturity of the Term Facility on March 21, 2023 in the
amount of $27,453.36 due at the time of its execution of this Agreement; and

the Borrower shall, and the Guarantors shall cause the Borrower to, continue to
make all monthly payments required under the Credit Agreement and/or the
HASCAP Loan Agreement, including monthly payments of principal and interest
in respect of the Term Facility.

ARTICLE 6
COVENANTS

The Borrower and Guarantors hereby jointly and severally covenant and agree with
the Bank as follows:

(a)

(b)

(c)

(d)

Maintain Corporate Status: The Borrower shall maintain, and the Guarantors
shall ensure that the Borrower maintains its corporate existence as a valid and
subsisting corporate entity;

No Additional Shares: The Borrower shall not, and the Guarantors shall
ensure that the Borrower does not, issue any additional shares from treasury, or
permit any of its shares to be transferred or redeemed except with the prior
written consent of the Bank;

No Corporate Changes: The Borrower shall not, and the Guarantors shall

ensure that the Borrower does not merge, amalgamate or consolidate, with any
other corporation except with the prior written consent of the Bank;

No Further Obligations: The Borrower shall not, and the Guarantors shalil
ensure that the Borrower does not, incur or become liable for any borrowed
money, or for the purchase price of assets, obligations and leases, obligations
under letters of credit or guarantees or indemnities, obligations given pursuant
to bankers' acceptances or indemnities in connection therewith, or any
contingent obligation, including, without limitation, guarantees, endorsements or
bills of exchange, obligations to purchase assets and obligations to make
advances or otherwise provide financial assistance to any other entity without
the prior written consent of the Bank, except any of the same which is in the
ordinary course of the business of the Borrower, provided, however, that
nothing herein shall preclude the Borrower from incurring and becoming liable
for borrowed money provided the same is used by the Borrower to repay the
Indebtedness in accordance with and pursuant to this Agreement;

Notice of Proceedings: The Borrower shall deliver to the Bank, and the
Guarantors shall ensure that the Borrower delivers to the Bank, prompt notice
of any dispute, litigation, arbitration or administrative proceedings affecting any
of the Assets or the Real Property that is before or of any court, arbitration,
tribunal or governmental authority;
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No Agreements: Except as expressly permitted herein, the Borrower shall not,
and the Guarantors shall ensure that the Borrower, does not, enter into any
agreement or employ any strategy, either directly or indirectly, which would
affect the ranking of the Security, encumber, restrict or otherwise impair the
Assets and/or the Real Property or the marketability thereof and the Borrower
shall work diligently, toward the overall implementation of this Agreement;

No Further Security: The Borrower shall not, and the Guarantors shall ensure
that the Borrower does not, grant, execute or deliver any security interests,
mortgages, hypothecs, liens, charges, pledges or other encumbrances
whatsoever to any person, firm, corporation or other legal entity without the prior
written consent of the Bank; however, nothing herein shall preclude the
Borrower from granting security against the Assets and/or the Real Property
provided the same is delivered to secure borrowed money that is used by the
Borrower to repay the Indebtedness in accordance with and pursuant to this
Agreement,

Payment of Bonuses, Etc.: The Borrower shall not, and the Guarantors shall
ensure that the Borrower does not, without the prior written consent of the
Bank, incur any capital expenditures, or make any payments, whether directly
or indirectly, to any of their shareholders or any other persons, whether by way
of dividends, capital dividends, redemption or retraction of shares, bonuses or
otherwise;

No Repayment to Related Persons: Until the Indebtedness is repaid in full,
there shall be no repayment of any amounts owing by the Borrower to any
“related person” as such term is defined under the BIA, without the prior written
consent of the Bank;

Notice of Event of Default: The Borrower shall give to the Bank and the
Guarantors shall ensure that the Borrower gives to the Bank, prompt notice of
any Event of Default or any event which, with notice or lapse of time or both,
would constitute an Event of Default;

Statutory Remittances: The Borrower shall, and the Guarantors shall cause
the Borrower to, keep current all amounts owing by the Borrower to the Crown,
including, without limitation, amounts owing under the /ncome Tax Act
(Canada), the Excise Tax Act (Canada), the Retail Sales Tax Act (Ontario), the
Municipal Act (Ontario) and any other federal, provincial or municipal laws
which could give rise to a claim against the Bank in priority to the Security held
by the Bank against the Assets (collectively, the “Priority Payables”). The
Borrower hereby authorizes and directs any entity having information in respect
of the Priority Payables to release such information to the Bank or its agents to
assist the Bank in evaluating the existence and extent of any indebtedness
owing by the Borrower to such entity and the Borrower shall at the request of
the Bank execute and deliver such authorizations and consents as the Bank
may require in respect of same (the “Priority Payable Authorizations”);
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Payment of Priority Payables: The Borrower shall provide to the Bank, and
the Guarantors shall cause the Borrower to provide to the Bank, evidence
satisfactory to the Bank, in its sole and absolute discretion (including, among
other things, RT and RP and reports of the Borrower) that all the Priority
Payables have been paid and are current which reports are due i) on June 19,
2023 for the period ending March 31, 2023, ii) on July 14, 2023 for the period
ending June 30, 2023 and iii) at the time of repayment of the Indebtedness;

Property Taxes: Without limiting the covenants contained in section 6.01(k),
the Borrower shall keep current all remittances owing by it in respect of property
taxes, related to the Real Property current as of the date of execution of this
Agreement and shall ensure that all remittances owing by it in respect of
property taxes related to the Real Property remain current;

Equipment Suppliers: The Borrower shall, and the Guarantors shall cause
the Borrower to, keep current all of its obligations to third parties that have or
may be granted a lien, charge or security interest in any equipment forming part
of the Assets or the Real Property;

No Movement of Assets: The Assets shall not be moved or otherwise
relocated from the Business Premises without the prior written consent of the
Bank;

Compliance: The Borrower and the Guarantors shall comply, and each shall
ensure that the other complies in all respects with all terms and provisions of
this Agreement, the Credit Agreement, the Security and the Guarantee;

Environmental Compliance: The Borrower shall, and the Guarantors shall
cause the Borrower to, comply with all applicable Environmental Laws
respecting the ownership and operation of their respective businesses and keep
in good standing all Environmental Permits required to operate its business;

Environmental Assessment Reports and Appraisal: The Borrower shall
deliver to the Bank, and the Guarantors shall cause the Borrower to deliver to
the Bank: (i) its most recent and up to date Environmental Assessment Phase |
and |l Reports in connection with the Real Property, and (ii) its most recent and
up to date appraisal of the Real Property and/or the Borrower shall consent to
the Bank obtaining, at the Bank’s discretion, a current appraisal of the Real
Property, and any costs associated with such appraisal shall form part of the
Indebtedness;

Progress and Status Reports: The Borrower shall deliver to the Bank, and the
Guarantors shall cause the Borrower to deliver to the Bank: (i) a firm and
binding commitment letter, loan agreement, or similar documentation from
another financial institution in an amount sufficient to repay all Indebtedness to
the Bank on or before October 31, 2023, and (ii) status reports, by way of email
sent directly to the Bank, on the 30" day of each month commencing on June
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30, 2023 on its efforts to sell and or refinance the Real Property and/or the
business of the Borrower;

Financial Reporting: The Borrower shall honour, and the Guarantors shall
cause the Borrower to honour, all financial reporting covenants contained in this
Agreement and the Credit Agreement and the HASCAP Loan Agreement;

Insurance: The Borrower shall, and the Guarantors shall ensure that the
Borrower maintains current insurance evidencing fire and other perils coverage
on the Real Property. The Borrower shall deliver to the Bank, and the
Guarantors shall cause the Borrower to deliver to the Bank: (i) evidence that
insurance coverage on the Real Property is in good standing and (ii) evidence
showing that the Bank is 1°' loss payee under its insurance coverage on the
Real Property by no later than June 19, 2023.

Bank Account: The Borrower and Guarantors shall ensure that all monies
generated by the Borrower in the course of its business operations are
deposited into the Account or any other account maintained by the Borrower at
the Bank and the Borrower shall only maintain accounts at the Bank. The
Account shall be closed effective on the date of repayment of the Indebtedness;

Account Debit Authorization: The Borrower hereby authorizes and directs
the Bank to automatically debit, by mechanical, electronic or manual means,
any account in the name of the Borrower for all amounts payable under this
Agreement;

Cooperation On Enforcement: Should an Event of Default occur and the
Bank exercises its rights and remedies under this Agreement, the Security, the
Guarantee, or the Credit Agreement, or the HASCAP Loan Agreement, the
Borrower shall assist, and the Guarantors shall ensure that the Borrower
assists, the Bank in the exercise of such rights and remedies, including, without
limitation, assisting the Bank in securing possession of the Assets and/or the
Real Property and providing such assistance as is requested in the sale of
same;

Consent To Judgment: The Guarantors shall, contemporaneously with the
execution of this Agreement, execute and deliver to and in favour of the Bank a
Consent to Judgment in the form attached hereto as Schedule “C” (the
“Consent to Judgment”), provided that the Bank shall not be entitled to rely
upon the Consent to Judgment until the occurrence of an Event of Default; and

Consent To Appointment: The Borrower shall, contemporaneously with the
execution of this Agreement, execute and deliver to and in favour of the Bank a
Consent to Court-Appointed Receiver in the form attached hereto as Schedule
“D” (the “Consent to Appointment”), provided that the Bank shall not be
entitled to rely upon the Consent to Court-Appointed Receiver until the
occurrence of an Event of Default.
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Representations and Warranties: The Borrower and the Guarantors represent and
warrant to and in favour of the Bank and acknowledge that the Bank is relying upon
such representations and warranties in entering into this Agreement as follows:

(a)  The Borrower is a corporation duly incorporated, organized and subsisting
under the laws of the Province of Ontario;

(b) The Borrower has all necessary power and authority and is duly qualified and
holds all necessary licenses and/or registrations to carry on its business as now
conducted and to enter into and perform its obligations under this Agreement;

(c) the execution, delivery and performance of this Agreement by the Borrower and
the performance of its obligations hereunder:

(a) have been duly authorized by all necessary corporate actions;

(b) do not conflict with or result in a breach or violation of or constitute a
default under;

A. the constating documents or by-laws of the Borrower;

B. any law, rule, regulation, order, judgment, writ, injunction or
decree applicable to the Borrower; and

C. any commitment, agreement or other instrument to which the
Borrower is now a party or otherwise bound; and

(c) does not require the consent or approval of any third party;

(d) there are no proceedings nor any circumstances or material facts which could
give rise to any proceedings, in which it is alleged on reasonable grounds that
the Borrower or its predecessors are potentially responsible for clean-up or
remediation of lands contaminated with Hazardous Substances or for any other
remedial or corrective action under any Environmental Laws;

(e) there are no circumstances, to the knowledge of the Borrower, that could
reasonably be expected to give rise to any civil or criminal proceedings or
liability regarding (i) the release or presence of a Hazardous Substance on the
Real Property, or (ii) the violation of any Environmental Laws by the Borrower,
its respective employees, agents or others for which the Borrower is responsible
in law;
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(f) all Hazardous Substances disposed of, treated or stored on the Real Property
have been disposed of, treated and stored in compliance in all material
respects with all Environmental Laws;

()  all amounts owing by the Borrower under the Income Tax Act (Canada), Excise
Tax Act (Canada), Retail Sales Tax Act (Ontario), Municipal Sales Act (Ontario)
and any other federal, provincial or municipal laws which could give rise to a
claim against the Bank in priority to the Security, are current, including, without
limitation, the Real Property, source deductions and harmonized sales tax and
there are no amounts owing to Canada Revenue Agency, the Province of
Ontario, or any other federal or provincial government agency or body that may
give rise to the issuance of a third party requirement to pay or any similar such
demand notice;

(h) there is no matter, fact or event which is known to the Borrower or Guarantors
that has not been disclosed to the Bank which constitutes an Event of Default
or is likely to have a material adverse effect on the performance of their
respective obligations under this Agreement, or have a material adverse effect
on the Assets and/or the Real Property or the operations of the Borrower and
the Borrower has conducted such investigations as it considers reasonably
necessary to make this representation and warranty; and

(i) no proceeding or action has been taken or commenced by any person against
the Borrower in respect of any amounts owing by the Borrower to any person.

Non-Merger: The representations and warranties set forth herein shall survive the
execution and delivery of this Agreement and shall continue in full force and effect until
the repayment of the Indebtedness.

ARTICLE 8
SECURITY

Security: The Security shall continue to be held by the Bank hereunder.

Cross Collateralization: All Security held by the Bank shall be held as security for all
Indebtedness. For greater certainty, the Borrower and Guarantors hereby
acknowledge and agree that upon the occurrence of an Event of Default, the Bank
shall be entitled to enforce its rights under the Security, or any part thereof, against the
Assets and/or the Real Property, or any portion thereof, to the extent of the
Indebtedness.

Access to the Assets and/or the Real Property: The Borrower shall provide, and
the Guarantors shall ensure that the Borrower provides, access to the Bank or its
agents during normal business hours, to enter the Business Premises or any property
where the Assets are located to inspect the Assets and/or the Real Property or to have
appraisals made of the Assets and/or the Real Property, or to conduct environmental
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investigations in respect of the Real Property, and to examine and make copies of all
books and records relating thereto, including any books and records required by the
Bank, its representatives or agents to confirm, among other things, that the Priority
Payables are current. All costs in connection with such appraisals, environmental
reports, testing and enquires shall form and are hereby deemed to form part of the
Indebtedness.

ARTICLE 9
DEFAULT

Events of Default: Each of the following events shall constitute an Event of Default

under this Agreement:

(a) any default or failure in the observance or performance of any payment,
covenant, obligation or agreement contained herein and/or under the Security
and/or under the Credit Agreement by the Borrower and/or the Guarantor;

(b)  the occurrence of any Event of Default under the Security and/or under the
Credit Agreement; '

(c) any representation, warranty or statement contained herein and/or in the
Security and/or in the Credit Agreement which is or proves to be untrue or
incorrect;

(d) the receipt by the Bank of a demand or requirement for payment from Canada
Revenue Agency, the Province of Ontario, or any other federal, provincial or
municipal governmental agency or body, as a result of arrears or monies owing
by the Borrower including, without limitation, on account of employee source
deductions, harmonized sales tax, corporate tax, employee health tax,
employee vacation pay, provincial pension contributions or municipal property
taxes;

(e) the Bank determining, in its sole and absolute discretion, that a material
adverse change has occurred in the financial condition, ownership structure or
composition or operation of the Borrower;

1) the Borrower taking any action or commencing any proceeding or any action or
proceeding being taken or commenced by another person or persons against
the Borrower in respect of the liquidation, dissolution or winding-up of the
Borrower, including, without limitation, any action or proceeding under the
Winding Up and Restructuring Act, the Business Corporations Act (Ontario), or
other similar legislation whether now or hereinafter in effect;

(9) the Borrower taking any action or commencing any proceeding or any action or
proceeding being taken or commenced by another person or persons against
the Borrower relating to the reorganization, readjustment, compromise or
settlement of the debts owed by the Borrower to its respective creditors where
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such reorganization, readjustment, compromise or settlement shall affect a
substantial portion of the Assets and/or Real Property, including, without
limitation, the filing of a notice of intention to make a proposal or the filing of a
proposal pursuant to the provisions of the BIA, the making of an order under the
Companies Creditors Arrangements Act (Canada) or the commencement of any
similar action or proceeding by the Borrower;

the Borrower committing or threatening to commit any act of bankruptcy
pursuant to or set out under the provisions of the BIA;

the filing of a bankruptcy application for a bankruptcy order against the
Borrower pursuant to the provisions of the BIA;

any execution, sequestration or other process of any court or other tribunal
becoming enforceable against the Borrower or a distress or analogous action or
proceeding being taken, commenced or issued against the Borrower or levied
upon or in respect of the Assets and/or the Real Property or any part thereof, or
any lien, trust claim or any other right or entitlement against or in respect of the
Assets and/or the Real Property or any part thereof becoming effective,
including, without limitation, a warrant of distress of any rent in respect of any
premises occupied by the Borrower, including, without limitation, the Real
Property or any premises in or upon which the Assets or any part thereof may
at any time be situate; and

an interim receiver, receiver, receiver and manager, agent, liquidator or other
similar administrator being appointed in respect of the Assets and/or the Real
Property, or any part thereof, or the taking by a secured party, lien claimant,
other encumbrancer, judgment creditor or a person asserting similar rights of
possession to the Assets and/or Real Property or any part thereof.

9.02 Waiver: The Bank may waive in writing any Event of Default, in its sole and absolute
discretion, but no such waiver shall constitute a waiver of any other Event of Default.

ARTICLE 10
REMEDIES ON DEFAULT

10.01 Enforcement: Upon the occurrence of an Event of Default:

(a)

(b)

the Bank may immediately terminate its agreement to forbear as set forth in
section 5.02 hereof and shall be entitled to enforce all of its rights and remedies
against the Borrower and the Guarantors;

the Borrower shall assist, and the Guarantors covenants they will ensure that
the Borrower assists, the Bank in the exercise of its rights and remedies,
including, without limitation, assisting the Bank in securing possession of the
Assets and/or Real Property, or any part thereof, and providing such assistance
as is requested in the sale of same;
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(c) the Borrower and the Guarantors hereby consent to the Bank immediately
enforcing its rights under this Agreement, the Credit Agreement and the
Security, including, without limitation, the appointment of an interim receiver,
receiver or receiver and manager, by way of private appointment or on an
application to the Superior Court of Justice (Ontario) (Commercial List), against
the Assets and/or the Real Property;

(d) the Borrower and the Guarantors shall, immediately upon receipt from the Bank
or its counsel of a Notice of Disposition pursuant to the provisions of subsection
63(4) of the Personal Property Security Act (Ontario), consent to the immediate
disposition of the Assets by the Bank and should the Borrower and/or the
Guarantors or any one of them, fail to execute such consent when requested to
do so by the Bank, the agreement of the Borrower and/or the Guarantors to do
so herein shall be deemed to constitute the irrevocable consent of the Borrower
and the Guarantors to the immediate disposition of the Assets by the Bank;

(e) the Borrower shall immediately upon the filing by the Bank of a bankruptcy
application for a bankruptcy order against the Borrower forthwith consent to an
immediate bankruptcy order being made against it and should the Borrower fail
to execute such consent when requested to do so by the Bank, the consent of
the Borrower to do so herein shall be deemed to constitute the irrevocable
consent to such bankruptcy order;

H the Bank shall immediately issue an action or application in the Superior Court
of Justice (Ontario) (Commercial List) in order to file and enforce the Consent to
Judgment referenced in subsection 6.01(y); and

(g) the Bank shall immediately issue an action or application in the Superior Court
of Justice (Ontario) (Commercial List) in order to file and enforce the Consent to
Appointment referenced in subsection 6.01(z).

ARTICLE 11
GENERAL

Entire Agreement: This Agreement constitutes the entire agreement between the

Parties with respect to the subject matter hereof and supersedes all prior agreements
or discussions between the Parties whether written or oral.

Headings: The headings in this Agreement are provided for convenience of reference
only and should not be considered to form part hereof for the purpose of interpreting
or construing or applying this Agreement and such headings shall not define, limit,
extend or describe the scope of this Agreement or any of its terms and conditions.

Schedules: Schedule “A”, “B”, “C” and “D” attached hereto form an integral part of
this Agreement.
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11.04 Severability: If any provision of this Agreement is found by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of this Agreement
shall not be affected thereby and shall remain valid and enforceable.

11.05

Notices: Any notice required or permitted to be given hereunder or any tender or
delivery of documents may be given in writing by personal delivery, facsimile or other
electronic transmission to the Borrower and the Bank at the following addresses:

To the Borrower/Guarantors at:

Attn: Asminur Rahaman and Shakive Rahaman

989 Ward Street
Bridgenorth, ON KOL 1HO

Email: bridgenorth989@gmail.com

RZDC law Firm

77 City Centre Drive, Suite 700
Mississauga, ON L5B 1M5
Attn: Craig A. Lewis

Tel: 905-848-6100 Ext. 264
Email:  clewis@rzcdlaw.com

with a courtesy copy to:
To the Bank at:

20 King Street West, 2™ Floor
Toronto, ON M5H 1C4

Attn: Michael Foster
Tel: 416-346-1389
Email: michael.foster@rbc.com

with a courtesy copy to:
Minden Gross LLP

145 King Street West, Suite 2200
Toronto, ON M5H 4G2

Attn: Rachel Moses
Fax: 416-864-9223
Email: rmoses@mindengross.com

The date of receipt of such notice shall be the date of the actual delivery to the address
specified if delivered or the date of actual transmission to the telecopier number (if
telecopied) or the date of actual electronic transmission, unless such date is not a
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Business Day, in which event the date of receipt shall be the next Business Day
immediately following the date of such delivery or transmission.

No Prejudice: The provisions hereof shall operate and apply without prejudice to any

rights which the Bank may now or in the future have in respect of the Indebtedness, or
other liabilities or obligations, whether direct or indirect, matured or not, contingent or
otherwise, of the Borrower to the Bank.

Successors and Assigns: This Agreement may be assigned by the Bank in its sole

and absolute discretion, but shall not be assigned by the Borrower or any Guarantors
unless authorized by the Bank in writing and this Agreement shall enure to the benefit
of and be binding upon the Parties hereto and their respective successors, permitted
assigns, heirs and legal personal representatives (as applicable).

Timely Performance: It is intended by all Parties to this Agreement that all
obligations hereunder will be performed strictly in accordance with the provisions of
this Agreement and in a timely manner, with time being of the essence hereof.
Accordingly, should default occur in the timely performance of any of the obligations
by the Borrower for any reason, whether within or beyond its control, the Bank shall
upon the occurrence of such default be entitled to rely strictly on its rights and
remedies as set forth in this Agreement and under the Credit Agreement and the
Security.

Relationship of Parties: Nothing in this Agreement shall be construed to change the

relationship existing between the Borrower and the Bank to one other than the
debtor/creditor relationship as it now exists. This Agreement is not entered into, nor
shall it create, a partnership, joint venture or agency relationship between the Bank
and any of the Parties hereto.

Counterparts and Electronic Execution: This Agreement may be executed in one
or more counterparts, each of which shall be deemed to be an original, and all of
which taken together shall be deemed to constitute one and the same agreement. A
facsimile or other electronic transmission received by each Party of the other Parties
signatures shall serve to confirm the execution thereof by each such party.

Governing Law: This Agreement shall be governed by the laws of the Province of

Ontario and the laws of Canada as are applicable therein.

No Amendment: This Agreement shall not be amended unless such amendments
are in writing and signed by all Parties.

Further Assurances: The Borrower and the Guarantors hereby agree to sign or
execute all such other documents and do such other things as may be necessary or
desirable for more completely and effectively carrying out the terms and intentions of
this Agreement.




194
21

11.14 Acceptance: The Borrower and Guarantors hereby acknowledge and agree to and
with the Bank that on or before 4:00 p.m. on June 12, 2023, the Bank shall have
received: (i) a copy of this Agreement executed by the Borrower and the Guarantor; (ii)
originals of the Consent to Judgment and the Consent to Appointment; and (iii)
payment of the amount of $27,453.36 due under subsection 5.04(b). In the event this
condition precedent to the Bank agreeing to forbear has not been satisfied, the Bank
may elect to rely upon its rights and remedies under the Credit Agreement, the
Security, the Guarantee or otherwise.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as

and from the date first written above.

st .

shakiverahaman (Jun 15, 2023 12:03 EDT)

WITNESS

_ Asniinur rahaman (Jun 15,2023 15:22 EDT)

WITNESS

ROYAL BAle/ OF CANADA

Per:"m B —

Name: Mighaél\Foster ~_

Title: ‘Senior Manager, Special Loans
4nd Advi ory Services

| Haveg%'(hority to Bind the Bank

2668144 ONTARIO INC.

Per: srmtstmmmrmmr
Name: ShakiveRahaman
Title:

Pe [, ‘minursahaman [Jan 15, 2023 15:22 EDT)

Name: Asminur Rahaman
Title:

I/We Have Authority to Bind the Corporation

P

Asminur rabiaman (Jun 15, 2023'15:22 EDT)

ASMINUR RAHAMAN

H. -

‘shakive rahaman {gun 15,2023 12;03 EDT)

SHAKIVE RAHAMAN
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SCHEDULE “A”
SECURITY

. General security agreement (Form 924) dated February 11, 2019, executed and
delivered to and in favour of Royal Bank of Canada by 2668144 Ontario Inc.

. Collateral mortgage in the amount of $1,445,000.00 registered against 989 Ward Street,
Bridgenorth, Ontario, as instrument number PE306608, on March 5, 2019.
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SCHEDULE “B”
GUARANTEE AND POSTPONEMENT OF CLAIM

1. Guarantee and Postponement of Claim (Form 812) in the amount of $1,445,000.00
dated February 11, 2019, executed to and in favour of the Bank by Asminur Rahaman
and Shakive Rahaman.
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SCHEDULE «“C”
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff

and
2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

Defendants

CONSENT

The undersigned consent to Judgment, in substantially the same form as
that attached hereto as Schedule “A”, being entered against him. The undersigned
also certify that the Judgment being sought herein does not affect the rights of any

person under disability. \/
an{

DATED this [S day of Afril, 2023.
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Schedule “A”
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE
JUSTICE ) OF
BETWEEN:

ROYAL BANK OF CANADA

and

200

DAY

202

Plaintiff

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

JUDGMENT

Defendants

THIS MOTION, made by the plaintiff, Royal Bank of Canada (‘RBC”),

without notice, for consent judgment against the defendants, Asminur Rahaman

(“Asminur”) and Shakive Rahaman (“Shakive”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the notice of motion, including an affidavit of verification,

and the consent of the parties, filed,

1. IT IS ORDERED AND ADJUDGED that the defendants, Asminur and
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Shakive, shall pay to the plaintiff, RBC, the sum of $ in respect of his
guarantee limited to the principal amount of $1,445,000.00 and dated February 11,

2019, in respect of the debts, liabilities and obligations of 2668144 Ontario Inc.

2. IT IS ORDERED AND ADJUDGED that the defendants, Asminur and
Shakive, shall pay to the plaintiff, RBC, the sum of $ in respect of costs

incurred by the plaintiff, RBC, in respect of this motion.

THIS JUDGMENT BEARS INTEREST as follows:

(a) On the judgment debt of $ as set out in above
paragraph 1 payable by the defendants, Asminur and Shakive, to RBC at RBC’s prime
rate of interest per annum in effect from time to time plus 5.00% from the date of

judgment.

(b) On the costs of $ as set out in above paragraph 2
payable by the defendants, Asminur and Shakive, to RBC at the rate of 5.00% per

annum from the date of judgment.
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Schedule “A”

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 20YR

ROYAL BANK OF CANADA
Plaintiff
-and -

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN
Defendant
ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff* for an Order pursuant to section 243(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 [RECEIVER'S NAME] as receiver [and manager] (in such capacities, the
"Receiver”) without security, of all of the assets, undertakings and properties of
2668144 Ontario Inc. (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.

' The Model Order Subcommittee notes that a receivership proceeding may be commenced by
action or by application. This model order is drafted on the basis that the receivership
proceeding is commenced by way of an action.

? Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a
secured creditor".
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ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto and
on hearing the submissions of counsel for [NAMES], no one appearing for [NAME]
although duly served as appears from the affidavit of service of [NAME] sworn [DATE]
and on reading the consent of [RECEIVER'S NAME] to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion 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 243(1) of the BIA and section
101 of the CJA, [RECEIVER'S NAME] is hereby appointed 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").

RECEIVER’S POWERS
3. THIS COURT ORDERS that the 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 Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a) 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;

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil
Procedure, an order validating irregular service is required pursuant to Rule 16.08 of the Rules of
Civil Procedure and may be granted in appropriate circumstances.
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(d)

(e)

(9

(h)

205
-3-

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;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of
the Debtor,

to engage 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 Receiver's powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever

nature in respect of any of the Property, whether in the Receiver's
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name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order,

) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings.* The
authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

() to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any
transaction not exceeding $ , provided that the
aggregate consideration for all such transactions does not

exceed $ ;and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

* This mode! order does not include specific authority permitting the Receiver to either file an
assignment in bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy
order against the Debtor. A bankruptcy may have the effect of altering the priorities among
creditors, and therefore the specific authority of the Court should be sought if the Receiver
wishes to take one of these steps.
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and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario
Mortgages Act, as the case may be,]° shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.

(N to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

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

Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

(o)  to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

3 If the Receiver will be dealing with assets in other provinces, consider adding references to
applicable statutes in other provinces. If this is done, those statutes must be reviewed to ensure
that the Receiver is exempt from or can be exempted from such notice periods, and further that
the Ontario Court has the jurisdiction to grant such an exemption.
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(o)) to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

(r) 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 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 RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the 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 Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, 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
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the 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
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Records, or the granting of access to Records, which may not be disclosed or provided
to the 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 Receiver for the purpose of allowing the
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 Receiver in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior
written consent of the Receiver. Further, for the purposes of this paragraph, all
Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other
system and providing the Receiver with any and all access codes, account names and

account numbers that may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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
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

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the 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
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled
to carry on, (ii) exempt the 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 RECEIVER

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 Receiver or leave of this Court.
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CONTINUATION OF SERVICES

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 Receiver, and that the 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 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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the 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 Receiver (the "Post
Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

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

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any
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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 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.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the 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
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Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a resuit of this Order or anything
done in pursuance of the 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 RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the 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 Eamner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the 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
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "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 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.®

% Note that subsection 243(6) of the BIA provides that the Court may not make such an order
"unless it is satisfied that the secured creditors who would be materially affected by the order
were given reasonable notice and an opportunity to make representations".
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19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the 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 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 RECEIVERSHIP

21. THIS COURT ORDERS that the 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 $ (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 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 "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
Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

Order shall be enforced without leave of this Court.
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this

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

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

from acting as a trustee in bankruptcy of the Debtor.

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 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 Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of
this Order.

30. THIS COURT ORDERS that the 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 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.

31. 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 Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.
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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 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"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of
the assets, undertakings and properties [DEBTOR'S NAME] 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 ___dayof _ 20 (the "Order") made
in an action having Court file number _ -CL- , has received as such Receiver
from the holder of this certificate (the "Lender") the principal sum of $ .
being part of the total principal sum of $ which the 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
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 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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2.

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 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 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 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

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

#5696808 v1 | 4127965



This is Exhibit “V” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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This is Exhibit “W” referred to
in the Affidavit of Michael Foster
Sworn this 30

day of June, 2023.

A Commissioner for Taking Affidavits
Rachel Moses / LSO# 42081V
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Court File No. CV-23-00702043-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff

and

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

Defendants

CONSENT

msi Spergel Inc. hereby agrees to act as Receiver in the above-noted

matter.

DATED at TORONTO, Ontario 30th day of June, 2023.

msi Spergel Inc.

Per:
Name: Mukul Manchanda, CPA, CIRP, LIT
Title:  Principal

#57897904127965 v1



BETWEEN

ROYAL BANK OF CANADA
Plaintiff

-and-
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2668144 ONTARIO INC., et al
Defendants

Court File No. CV-23-00702043-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

CONSENT

MINDEN GROSS LLpP
Barristers and Solicitors
2200 - 145 King Street West
Toronto, ON M5H 4G2

Rachel Moses (LSO# 42081V)
rmoses@mindengross.com
Tel: 416-369-4115

Lawyers for the Plaintiff

(File No. 4127965)
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

ROYAL BANK OF CANADA
Plaintiff

and

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN
Defendants

STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

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 Statement of Claim is served on you, if you are served 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.
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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.

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.

Date Issued by

Local Registrar
Address of 330 University Avenue, 8th Floor
court office: Toronto ON M5G 1R7

TO: 2668144 ONTARIO INC.
989 Ward Street
Bridgenorth, ON KOL 1HO

AND TO: ASMINUR RAHAMAN
104 Veterans Drive
Brampton, ON L7A 3Z7

AND TO: SHAKIVE RAHAMAN
104 Veterans Drive
Brampton, ON L7A 3Z7
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CLAIM

1. The plaintiff, Royal Bank of Canada (‘RBC”), claims as against the

defendant, 2668144 Ontario Inc. (the “Debtor”) as follows:

(@) an order pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (“BIA”) and section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, appointing
msi Spergel inc. as receiver (in such capacity, the “Receiver’),
without security, over all of the assets, undertakings and property of

the Debtor.

2. RBC claims against the defendants, Asminur Rahaman (“Asminur”) and

Shakive Rahaman (“Shakive”):

(a) payment in the sum $1,332,419.14 under Asminur and Shakive’s
joint and several guarantee of debts, liabilities and obligations of 266
to RBC, plus interest thereon from June 6, 2023 to the date of
judgment at RBC’s prime rate of interest per annum in effect from

time to time plus 5.00%, both before and after judgment;

3. RBC claims against the defendants collectively:
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(a) in the alternative to paragraph 2(a), pre-judgment interest from June
2, 2023 and post-judgment interest, in accordance with sections 128

and 129 of the Courts of Justice Act;

(b) the costs of this proceeding on a full indemnity basis, plus all

applicable taxes; and

(c) such further and other relief as to this Honourable Court may seem
just.
The Parties
4. RBC is a chartered bank with offices in Toronto, Ontario.
5. The Debtor is incorporated pursuant to the laws of Ontario, with its

registered head office address at 989 Ward Street, Bridgenorth, Ontario (the
“‘Bridgenorth Property”). The Debtor operates an Esso Gas Station at the Bridgenorth

Property.

6. Asminur is an individual residing in the Province of Ontario. Asminur is a

director of the Debtor.

7. Shakive is an individual residing in the Province of Ontario. Shakive is also

a director of the Debtor.
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8. Asminur and Shakive jointly and severally guaranteed the indebtedness of

the Debtor to RBC.
Credit Agreement and Security

9. The Debtor is directly indebted to RBC in connection with i) a fixed rate term
loan (non-revolving) in the amount of $1,273,852.04 (the “Term Loan”), ii) a revolving
demand facility in the amount of $65,000.00 (the “Operating Facility”), and iii) a
$15,000.00 credit card facility (the “Visa Facility”) made available by RBC to the Debtor
pursuant to a credit facilities letter agreement dated June 22, 2021, which agreement
together with the Standard Terms and RBC Visa Agreement are collectively the “Credit

Agreement”.

10. The Debtor is further indebted to RBC in connection with a non-revolving
term facility in the amount of $100,000.00 under the Highly Affected Sectors Credit
Availability Program (the “HASCAP Facility”) made available by RBC to the Debtor
pursuant to a credit facilities agreement dated January 24, 2022 ("HASCAP Credit

Agreement”).

11. Under the Credit Agreement, the Debtor agreed to repay the Operating

Facility on demand.

12. Under the Credit Agreement, the Term Loan matured on March 21, 2023

and was not renewed by RBC.
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13. Pursuant to the “General Covenants” section of the Credit Agreement, the

Debtor agreed with RBC that it would, among other things:
a) pay all sums of money when due under the terms of the Credit Agreement.

14. Pursuant to the “Events of Default” section of the Credit Agreement, the
following events, among others, constitute an “Event of Default” entitling RBC, in its sole
discretion, to realize on all or any portion of any Security (as defined in the Credit

Agreement):

a) failure of the Borrower to pay any principal, interest or other amount when

due pursuant to the Credit Agreement; and

b) failure of the Borrower, or any Guarantor if applicable, to observe any
covenant, term or condition contained in the Credit Agreement, the Security,
or any other agreement delivered to RBC or in any documentation relating

hereto or thereto.

15. RBC pleads and relies upon all of the terms of the Credit Agreement and

the HASCAP Credit Agreement.

16. As security for the Credit Facilities, the Debtor granted RBC a general
security agreement on the Bank’s Standard Form 924 signed by the Debtor on February
11, 2019 (the “GSA”), registration in respect of which was duly made pursuant to the

Personal Property Security Act (Ontario).
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17. Pursuant to the “Events of Default” section of the GSA, failure by the Debtor
to pay when due any principal or interest forming part of the Indebtedness or the Debtor’s
failure to observe or perform any obligation, covenant, term, provision or condition
contained in the GSA or any other agreement between the Debtor and RBC constitutes

default under the GSA.

18. Pursuant to the “Remedies” section of the GSA, upon default, RBC is

entitled to appoint a receiver.
19. RBC pleads and relies upon all of the terms of the GSA.

20. In support of, and as further security for the Debtor’s obligations under the
Credit Agreement, the Debtor granted a Charge/Mortgage to RBC registered as
Instrument No. PE306608 on March 5, 2019, in the principal amount of $1,445,000.00,
payable on demand, in connection with the Bridgenorth Property, including Standard
Charge Terms 20015. RBC Charge/Mortgage and Standard Charge Terms 20015 are

collectively, the “Mortgage Security”.
21. RBC pleads and relies upon all of the terms of the Mortgage Security.

22. In support of, and as further security for the Debtor’s obligations under the
Credit Agreement, by written guarantee and postponement of claim on the Bank’s
Standard Form 812 executed by them on February 11, 2019, Asminur and Shakive jointly

and severally guaranteed payment to RBC of all the debts and liabilities, present or future,
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direct or indirect, absolute or contingent, matured or not, at any time owing by the Debtor
to RBC, limited to the principal amount of $1,455,000.00 together with interest from the
date of demand at a rate equal to RBC’s prime interest rate per annum in effect from time

to time plus 5.00%, both before and after judgment (the “Guarantee”).
23. The Guarantee provides that:

(a) the Guarantors guarantee payment of any and all present and future

debts and liabilities owing to RBC by the Debtor;

(b) the Guarantee is continuing and all accounts guarantee and covers
all liabilities and shall apply to secure any ultimate balance due, or

remaining unpaid by the Debtor to RBC;

(c) the Guarantors’ liability to make payment to RBC arises immediately

upon receiving a written demand for payment from RBC,;

(d) a demand for payment is effectively made on the Guarantors by
sending them an envelope containing a demand addressed to their

place of address last known to RBC;

(e) once demand has been made, the Guarantors are liable to RBC for
interest on the amount demanded at a rate of 5.00% per annum
above RBC’s prime interest rate, from and including the date of

demand until payment;
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(f) the Guarantors are liable to RBC for all legal fees and costs that RBC
incurs on a complete indemnity scale from and including the date of

demand; and

(9) RBC is not bound to exhaust recourse against the Debtor, or other
persons or security, before being entitled to payment from the

Guarantors.
24, RBC pleads and relies upon all of the terms of the Guarantee.

Default and Demand
25. In March 2022, the accounts of the Debtor were transferred to RBC’s

Special Loans and Advisory Services Group.

26. In April 2022, RBC, as it is entitled to under the Credit Agreement,

requested the Debtor provide certain financial and business information (the “Information

Request”).
27. The Debtor failed to comply with the Information Request.
28. On May 16, 2022, RBC, through its lawyers, issued a non-tolerance and

reservation of rights letter (the “Non-Tolerance and Reservation of Rights Letter”) to
the Debtor advising of reporting defaults under the Credit Agreement. RBC required the

Debtor to remedy the reporting defaults by June 1, 2022.
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29. The Debtor failed to remedy the reporting defaults to the satisfaction of RBC
by June 1, 2022.

30. On October 20, 2022, RBC notified the Debtor that the Term Loan would

not be renewed on maturity (March 21, 2023) and strongly advised the Debtor to make

arrangements with another lender to repay the Term Loan (the “Non-Renewal Letter”).

31. Under the Non-Renewal Letter, RBC provided the Debtor with five months’

notice of its decision not to renew the Term Loan.

32. The Debtor failed to repay the Term Loan when it matured on March 21,
2023.
33. On April 10, 2023, RBC issued payment demands and related s. 244

notices under the BIA (“Section 244 Notice”) to the Debtor. Payment demands were

also issued to Asminur and Shakive under the Guarantee.

34. Following the expiry of the payment demands and Section 244 Notice, the

Debtor asked for more time to repay the indebtedness.

35. RBC agreed to enter into a forbearance agreement with the Debtor,
Asminur and Shakive (the Debtor, Asminur and Shakive are collectively the “Credit

Parties”) on terms acceptable to RBC.
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36. In June, 2023, RBC and the Credit Parties entered into a forbearance
agreement (the “Forbearance Agreement”’) and delivered to RBC a consent to

receivership and consent to judgment.

37. RBC pleads that immediately upon execution of the Forbearance
Agreement, the Credit Parties were in default for failing to pay the amount of $27,453.36
which comprised the bi-weekly payment of $4,575.56 owing under the Term Loan since
maturity (“Term Facility Payment Default”). Under the Forbearance Agreement, the

Debtor promised to keep the Credit Facilities in good standing.

38. RBC pleads that it provided the Credit Parties with time to cure the Term

Facility Payment Default. The Credit Parties have failed and/or refused to do so.

39. RBC pleads that payment demands and the Section 244 Notice have

expired and the indebtedness remains outstanding.
40. Further, the Term Loan has matured and remains outstanding.

41. The Debtor is in breach of its contractual obligations under the Credit
Agreement, HASCAP Credit Agreement, GSA, Mortgage Security and the Forbearance

Agreement.
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Basis of Appointing Receiver

42. Section 13 of the GSA provides for the appointment of a receiver upon
default.

43. Section 42 of the Mortgage Security provides for the appointment of a
receiver upon default.

44. RBC has provided the Debtor with more than sufficient time to repay the

indebtedness. The Debtor has been unable to fulfil its obligations to RBC.

45. RBC is entitled to take any and all steps necessary to enforce its security

and realize on same.

46. RBC considers it reasonable and prudent for it to begin enforcement of its

security in an effort to recover the outstanding indebtedness.

47. msi Spergel inc. has consented to act as receiver over the Debtor.

48. At the time of pleading, the indebtedness remains outstanding by the

defendants, as follows (as of June 6, 2023), not including legal fees:

a) in respect of the Term Facility in the amount of $1,174,832.61;

b) in respect of the Operating Facility in the amount of $45,138.32;

c) in respect of the Visa Facility in the amount of $14,916.99;
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d) in respect of the HASCAP Loan in the amount of $97,531.22; and
e) in respect of the CEBA loan in the amount of $60,000.00.
49. RBC pleads that the defendants are liable to it for the relief sought herein.

June 30, 2023 MINDEN GROSS LLP
Barristers and Solicitors
2200 — 145 King Street West
Toronto, ON M5H 4G2

Rachel Moses (LSO# 42081V)
rmoses@mindengross.com
Tel: 416-369-4115
Fax: 416-864-9223

Lawyers for the Plaintiff

#57847334127965 v1
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Court File No. CV-23-00702043-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 4™

JUSTICE ) DAY OF AUGUST, 2023

ROYAL BANK OF CANADA
Plaintiff
-and -
2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN

Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(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. as receiver [and manager] (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of
2668144 Ontario Inc. (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 Michael Foster sworn June 30, 2023 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
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[NAME] sworn [DATE] and on reading the consent of msi Spergel inc. to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion 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 243(1) of the BIA and section
101 of the CJA, msi Spergel inc. is hereby appointed 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").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the 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 Receiver is hereby expressly empowered
and authorized to do any of the following where the 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 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;
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to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of
the Debtor;

to engage 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 Receiver's powers and duties,
including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or
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applications for judicial review in respect of any order or judgment
pronounced in any such proceeding;

to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the
Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $10,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $50,000.00; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario
Mortgages Act, as the case may be,] shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters

relating to the Property and the receivership, and to share



s 245

information, subject to such terms as to confidentiality as the
Receiver deems advisable;

(n)  to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

(p)  to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other
rights which the Debtor may have; and

(n 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 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 RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 (all of the foregoing, collectively, being "Persons" and each being a

"Person") shall forthwith advise the Receiver of the existence of any Property in such
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Person's possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, 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
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the 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 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 Receiver for the purpose of allowing the 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 Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the 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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7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured
creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the
Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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
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

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the 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 Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with
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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 RECEIVER

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 Receiver or leave of this Court.

CONTINUATION OF SERVICES

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 Receiver, and that the 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 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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the 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 Receiver (the "Post
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Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

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

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The 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 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.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES
16. THIS COURT ORDERS that nothing herein contained shall require the 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
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the 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 RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the 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 Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the 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

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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charge (the "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 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.

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the 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 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 RECEIVERSHIP

21. THIS COURT ORDERS that the 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 $200,000.00 (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 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 "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
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Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

Order shall be enforced without leave of this Court.

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

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

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

Certificates.

SERVICE AND NOTICE

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/scj/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

https://www.spergelcorporate.ca/engagements.

26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices
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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 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

27. THIS COURT ORDERS that the Receiver may from time to time apply to this

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

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

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 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 Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of
this Order.

30. THIS COURT ORDERS that the 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 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.

31. 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
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security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.

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 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"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the
assets, undertakings and properties 2668144 Ontario Inc. 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") datedthe __dayof _ |20 __ (the "Order") made
in an action having Court file number _ -CL- , has received as such Receiver

from the holder of this certificate (the "Lender") the principal sum of $ ,

being part of the total principal sum of $ which the 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
equaltotherateof _ 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
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 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.

DOCSTOR-#1771742-v8-Model_Receivership_Order (T__Reyes).doc
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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 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 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 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__

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

Per:

Name:
Title:

DOCSTOR-#1771742-v8-Model_Receivership_Order (T__Reyes).doc
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