
Court File No. CV-23-00702043-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

B E T W E E N: 
 

ROYAL BANK OF CANADA 
 

Plaintiff 
 

and 
 
 

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN 
 

Defendants 
 
 

MOTION RECORD 
(Motion for an Order appointing a Receiver  

Hearing Date:  August 4, 2023 at 12:00 p.m., Via Video Conference) 
 
 
 

July 10, 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 
 
Lawyers for the Plaintiff, 
Royal Bank of Canada 
 

TO: 
SERVICE LIST 

 

 
 



SERVICE LIST 
(re: Motion to appoint Receiver, returnable on August 4, 2023) 

 
NO. NAME METHOD OF SERVICE 

1.  2668144 ONTARIO INC. 
989 Ward Street 
Bridgenorth, ON K0L 1H 
 

DELIVERED PERSONALLY AND 
BY E-MAIL TO: 
bridgenorth989@gmail.com  

2.  ASMINUR RAHAMAN 
104 Veterans Drive 
Brampton, ON L7A 3Z7 
 

DELIVERED PERSONALLY AND 
BY E-MAIL TO: 
bridgenorth989@gmail.com 

3.  SHAKIVE RAHAMAN 
104 Veterans Drive 
Brampton, ON L7A 3Z7 
 

DELIVERED PERSONALLY AND 
BY E-MAIL TO: 
bridgenorth989@gmail.com 

4.  MSI SPERGEL INC. 
505 Consumers Road, Suite 200, 
Toronto ON  M2J 4V8 
 
Mukul Manchanda 
Tel:  (416) 498-4314 
E-Mail:  mmanchanda@spergel.ca 
 
Proposed Receiver 

BY E-MAIL TO: 
mmanchanda@spergel.ca  

5.  HARRISON PENSA LLP 
130 Dufferin Avenue, Suite 1101 
London ON  N6A 5R2 
 
Tim Hogan 
Tel:  (519) 661-6743 
E-Mail:  thogan@harrisonpensa.com 
 
Lawyers for the Proposed Receiver 
Lawyers for the Receiver 

BY E-MAIL TO: 
thogan@harrisonpensa.com  

mailto:bridgenorth989@gmail.com
mailto:bridgenorth989@gmail.com
mailto:bridgenorth989@gmail.com
mailto:mmanchanda@spergel.ca
mailto:thogan@harrisonpensa.com
mailto:thogan@harrisonpensa.com
mailto:thogan@harrisonpensa.com


NO. NAME METHOD OF SERVICE 

6. T HER MAJESTY THE QUEEN  
IN RIGHT OF ONTARIO 
as represented by Ministry of Finance  
Legal Services Branch 
77 Bay Street, 11th Floor 
Toronto ON  M5G 2C8 
 
Attention:  Anthony R. Golding 
Senior Counsel, Ministry of Finance  
Tel:  (416) 938-5069 
E-Mail: anthony.golding@ontario.ca 

BY E-MAIL TO: 
anthony.golding@ontario.ca 

7.  CANADA REVENUE AGENCY 
c/o Department of Justice 
Ontario Regional Office 
The Exchange Tower, Box 36 
130 King Street West, Suite 3400 
Toronto ON  M5X 1K6 
 
Attention:  Diane Winters 
Tel: (416) 952-8563 
E-Mail: diane.winters@justice.gc.ca   

BY E-MAIL TO: 
diane.winters@justice.gc.ca 

8.  INSOLVENCY UNIT 
Province of Ontario 
E-Mail: insolvency.unit@ontario.ca 

BY E-MAIL TO: 
insolvency.unit@ontario.ca 

9.  THE BANK OF NOVA SCOTIA 
40 King Street West, 8th Floor 
Toronto ON  M5H 1H1 
 
Attention:  Lisa Alleyne 
Senior Legal Counsel 
E-Mail:  lisa.alleyne@scotiabank.com  
 

BY E-MAIL TO: 
lisa.alleyne@scotiabank.com  
 

10.  TOWNSHIP OF SELWYN 
Taxation Division – Tax Certificates 
1310 Centre Line 
Selwyn ON  K9J 6X5 

BY COURIER 

 
 

mailto:anthony.golding@ontario.ca
mailto:anthony.golding@ontario.ca
mailto:diane.winters@justice.gc.ca
mailto:diane.winters@justice.gc.ca
mailto:insolvency.unit@ontario.ca
mailto:lisa.alleyne@scotiabank.com
mailto:lisa.alleyne@scotiabank.com


INDEX 
 
TAB DOCUMENT PAGE NO. 

1  Notice of Motion dated July 10, 2023, returnable on August 4, 
2023 

1 – 5 

2  Affidavit of Michael Foster sworn June 30, 2023 and the exhibits 
attached thereto 

6 – 22 

A  Exhibit “A” –  Corporation Profile Report for 2668144 Ontario 
Inc. 

23 – 30 

B  Exhibit “B” –  Credit Agreement dated June 22, 2021; Visa 
Agreement dated February 11, 2019 

31 – 55 

C  Exhibit “C” –  HASCAP Credit Agreement dated January 24, 
2022 

56 – 73 

D  Exhibit “D” –  General Security Agreement dated February 11, 
2019 

74 – 86 

E  Exhibit “E” –  Charge/Mortgage registered as Instrument No. 
PE306608 in the principal amount of $1,445,000; Standard 
Charge Terms 20015 

87 – 101 

F  Exhibit “F” –  Guarantee and Postponement of Claim in the 
sum of $1,445,000 signed by Asminur Rahaman and Shakive 
Rahaman, dated February 11, 2019 

102 – 106 

G  Exhibit “G” -  PPSA Search results for 2668144 Ontario Inc. 107 – 111 

H  Exhibit “H” –  Parcel Register for 989 Ward Street, 
Bridgenorth, Ontario; Realty Tax Certificate  

112 – 120 

I  Exhibit “I” –  Transition Letter dated April 4, 2022 121 – 123 

J  Exhibit “J” –   Non-Tolerance and Reservation of Rights Letter 
dated May 16, 2022 

124 – 126 

K  Exhibit “K” –   Non-Renewal Letter dated October 20, 2022 127 – 129 

L  Exhibit “L” –  Email exchange between RBC and the Debtor 
dated November 27 and 28, 2022 

130 – 131 

M  Exhibit “M” –  Email exchange between RBC and the Debtor 
dated December 5, 2022 

132 - 133 



-2- 
 
 

TAB DOCUMENT PAGE NO. 

N  Exhibit “N” –  Email exchanges between Rachel Moses 
(Minden Gross LLP) and the Debtor dated March 2 and 7, 2023 

134 – 139 

O  Exhibit “O” –  Demand Letters dated April 10, 2023 140 – 146 

P  Exhibit “P” –  Email from the Debtor sent on April 10, 2023 147 – 149 

Q  Exhibit “Q” –  Email from Chris Lewis (RZCD Law Firm LLP) to 
Rachel Moses (Minden Gross LLP) sent on May 5, 2023 

150 – 152 

R  Exhibit “R” –  Email exchanges between Chris Lewis (RZCD 
Law Firm LLP) and Rachel Moses (Minden Gross LLP) sent on 
May 11 and 16, 2023 

153 – 159 

S  Exhibit “S” –  Email from Chris Lewis (RZCD Law Firm LLP) to 
Rachel Moses (Minden Gross LLP) sent on May 18, 2023 

160 – 165 

T  Exhibit “T” –  Email exchanges between Chris Lewis (RZCD 
Law Firm LLP) and Rachel Moses (Minden Gross LLP) sent on 
June 7, 12 and 13, 2023 

166 – 170 

U  Exhibit “U” –  Email communications sent on June 15 and 16, 
2023, including the signed Forbearance Agreement, consent to 
receivership and consent to judgment 

171 – 219 

V  Exhibit “V” –  Email exchanges between Chris Lewis (RZCD 
Law Firm LLP) and Rachel Moses (Minden Gross LLP) sent on 
June 19, 2023 

220 – 223 

W  Exhibit “W” –  Consent of msi Spergel inc. to act as Receiver 224 – 226 

3 Statement of Claim issued on June 30, 2023 227 – 240 

4 Draft Order (appointing Receiver) 241 - 256 
 
 
 
 
 
#57815284132528 v1 
 
 
 
 



Court File No. CV-23-00702043-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 

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) 

[  ]  In writing under subrule 37.12.1(1) because it is without notice; 

[  ]  In writing as an opposed motion under subrule 37.12.1(4); 

[  ]  In person; 

[  ]  By telephone conference; 
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[ X ]      By video conference. 

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

THE MOTION IS FOR: 

1. An Order:  

(a) 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. 

3
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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: 

(a) 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 LLP 
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 
 

B E T W E E N: 
 

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. I 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, I have knowledge of the matters to which I 

hereinafter depose. 

2. Where the information in this affidavit is based upon information and 

belief, I have indicated the source of my information and belief and do verily believe it to 

be true. 
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3. To the extent that any of the information set out in this affidavit is based on 

my review of RBC’s documents, I verily believe the information in such documents to be 

true.  

Background 

4. I 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.    
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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 
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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 

9
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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. 

10



- 6 - 
 
 
 

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.  

11
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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 

• 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 

• Realty tax arrears in connection with the London Property 
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• 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, I 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.  I 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, I 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, I guarantee you 

that there would be no problem in signing the revised forbearance agreement with that 

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

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

“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.  
• 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 even 
though the Bank advised five months earlier that it would not renew 
the Term Facility. 

• 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.” 

 

47. 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. I 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.  I 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. I 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
(or as may be)

Rachel Moses / LSO#42081V 

MICHAEL FOSTER

#5774195 v1 | 4127965

~ $ EDT Rak Moses (Jul 4, 2023 07:40 ) 

UIICHAEL FOS 
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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

 

Ra~ oses (Jul 4, 2023 08:10 EDT) 
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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, K0L 1H0

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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

Ontariolt,I 
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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 3Z7
Resident Canadian Yes
Date Began November 29, 2018

Name Shakive RAHAMAN
Address for Service 104 Veterans Dr, Brampton, Ontario, Canada, L7A 3Z7
Resident Canadian Yes
Date Began November 29, 2018

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 2 of 7
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Active Officer(s)
There are no active Officers currently on file for this corporation.

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 3 of 7
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Corporate Name History
Name 2668144 ONTARIO INC.
Effective Date November 29, 2018

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 6 of 7
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Document List

Filing Name Effective Date

Annual Return - 2020 
PAF: SHAKIVE RAHAMAN - DIRECTOR

January 17, 2021

Annual Return - 2019 
PAF: SHAKIVE RAHAMAN - DIRECTOR

June 28, 2020

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.

Transaction Number: APP-878736231674
Report Generated on April 08, 2022, 12:52

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 7 of 7
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This is Exhibit “B” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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I RoyalBank 

. 
• FORM 460 (Rev 06/2021) 0 

ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: June 22, 2021 
BORROWER: 
2668144 ONTARIO INC. 
ADDRESS (Street, City/Town, Province, Postal Code) 
104 ROTHWELL GARDENS 
PETERBOROUGH, ON K9H 0G8 

I 
SRF: 
334760261 

Royal Bank of Canada (the "Bank") hereby confirms to the undersigned (the "Borrower") the following credit facilities 
(the "Credit Facilities"), banking services and other products subject to the terms and conditions set forth below and in 
the standard terms provided herewith (collectively the "Agreement"). The Credit Facilities are made available at the sole 
discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these facilities at any 
time and from time to time without notice. 

CREDIT FACILITIES 

Facility #1 Fixed rate term loan (non-revolving) in the amount of $1,273,852.04. Repayable by consecutive bi-
weekly blended payments of $4,701.22, including interest, based on a 177 month amortization. Next blended payment is 
due June 28, 2021. This loan has a 10 month term and all outstanding principal and interest is payable in full on March 5, 
2022. Interest rate: 5.01% per annum. Amount eligible for prepayment is NIL. 

Facility #2 Revolving demand facility in the amount of $65,000.00, available by way of RBP based loans, LCs 
and/or LGs. 
Minimum retained balance $0.00 
Revolved by the Bank in increments of $5,000.00 
Interest rate: RBP + 2.48% per annum. Interest payable monthly, in arrears, on the same day each month as determined 
by the Bank. 
LC & LG fees to be advised on a transaction-by-transaction basis. 
Margined: Yes [] No [X] 

OTHER FACILITIES 

The Credit Facilities are in addition to the following facilities (the "Other Facilities"). The Other Facilities will be governed 
by this Agreement and separate agreements between the Borrower and the Bank. In the event of a conflict between this 
Agreement and any such separate agreement, the terms of the separate agreement will govern. 

a) Credit Card to a maximum amount of $15,000.00 available in Canadian currency and US currency. 

SECURITY 

Security for the Borrowings and all other obligations of the Borrower to the Bank, including without limitation any amounts 
outstanding under any Leases, if applicable, (collectively, the "Security"), shall include: 

a) General security agreement on the Bank's form 924 signed by the Borrower constituting a first ranking security 
interest in all personal property of the Borrower; 

b) Collateral mortgage in the amount of $1,445,000.00 signed by the Borrower constituting a first fixed charge on the 
lands and improvements located at 989 Ward Street, Bridgenorth, Ontario; 

c) Guarantee and postponement of claim on the Bank's form 812 in the amount of $1,445,000.00 signed by Shakive 
Rahaman and Asminur Rahaman; 

d) Postponement and assignment of claim on the Bank's form 918 signed by Shakive Rahaman; 

e) Postponement and assignment of claim on the Bank's form 918 signed by Asminur Rahaman. 
• Registered trademark of Royal Bank of Canada. 

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 1 of 3 
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FEES 

Annual renewal fee of $1,339.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower 
and the Bank. 
Renewal Fee: 
If the Bank renews or extends any term facility or term loan beyond its maturity date, an additional renewal fee may be 
payable in connection with any such renewal in such amount as the Bank may determine and notify the Borrower. 

FINANCIAL COVENANTS 

In the event that the Borrower changes accounting standards, accounting principles and/or the application of accounting 
principles during the term of this Agreement, all financial covenants shall be calculated using the accounting standards 
and principles applicable at the time this Agreement was entered into. 

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability of 
any unutilized portion of any demand or other discretionary facility, the Borrower covenants and agrees with the Bank that 
the Borrower will: 

a) maintain, to be measured at the end of each fiscal year: 
i. Debt Service Coverage of not less than 1.25: 1 . 

REPORTING REQUIREMENTS 

The Borrower will provide to the Bank: 
a) annual review engagement financial statements for the Borrower, 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 Borrower, 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. 

BUSINESS LOAN INSURANCE PLAN 

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance coverage on the Borrowings 
under the Business Loan Insurance Plan and the Borrower hereby acknowledges that it is the Borrower's responsibility to 
apply for any new or increased insurance amount for the Borrowings that may be eligible. 

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via the Bank's Business 
Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the Borrower has existing uninsured Borrowings 
and decides not to apply for Business Loan Insurance Plan coverage on any new Borrowings, it hereby acknowledges 
that the Bank may accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for 
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings are not insured under 
the Policy as at the date of acceptance of this Agreement. 

If the Borrower has Business Loan Insurance Plan coverage on previously approved Borrowings, such coverage will be 
applied automatically to all new Borrowings eligible for Business Loan Insurance Plan coverage that share the same 
loan account number, up to the approved amount of Business Loan Insurance Plan coverage. This Agreement cannot 
be used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan coverage if Business Loan 
Insurance Plan coverage is in effect on the Borrower's existing Borrowings. If the Borrower does not want Business 
Loan Insurance Plan coverage to apply to any new Borrowings, a different loan account number will need to be set up 
and all uninsured loans attached to it. 

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new 
Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage already in place, the 
Borrower must apply for additional Business Loan Insurance Plan coverage (if eligible) in order for Business Loan 
Insurance Plan coverage to apply to any new Borrowings. If the Borrower decides not to apply for additional Business 
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that 
the Bank may accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for additional 
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under 
the Policy as at the date the Borrower executes this Agreement. 

• Registered trademark of Royal Bank of Canada. 
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If there are any discrepancies between the insurance information in this Agreement and the Business Loan Insurance 
Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govern. 

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate payment , directly from the 
bank account associated with the loan, at the same frequency and schedule as your regular loan payments, where 
applicable. As premiums are based on the outstanding loan balance and the insured person's age at the time the 
premiums are due, the cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The 
premium calculation is set out in the Business Loan Insurance Plan terms and conditions provided to the Borrower at the 
time the application for Business Loan Insurance Plan coverage was completed. Refer to the terms and conditions (form 
3460 ENG or 53460 FRE) for further explanation and disclosure. 

ST AN DARO TERMS 
The following standard terms have been provided to the Borrower: 
(X] Form 472 (1 1/2020) Royal Bank of Canada Credit Agreement - Standard Terms 
( ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement - Margined Accou~ts Standard Ter_n:is 
[Xl Form 473A (06/2021) Royal Bank of Canada Credit Agreement- RBC Covarity Ter.ms and Conditions 
[ ) Form 4738 (02/2020) Royal Bank of Canada Credit Agreement- Margined Accounts Standard Terms 

A~CEPTANCE _ . . . . . . . . ·d . less extended by the 
This Agreement Is open for acceptance until July 22, 2021, after wn1ch date It will be null and voi . , un 
Bank in its sole discretion. 

ROYAL BANK OF CANADA 

RBC Contact: PREJNA ERINHIKKAL 

/gds 

CONFIRMATION & ACCEPTA~CE . . he Ro al Bank of Canada Credit Agreement Standard Terms, 
The Borrower (i) confirms that it has received a _c~p:r:~:reinaJove shown as having been delivered to the Borrower, all 
Form 472 as well as all other standard te~ms wh,1c rt f this Agreement· and (ii) accepts and agrees to be bound by the 

· ' · ated in and form an mtegra pa O ' · d d t 
of which are ,ncorpor . t . I d'ng all terms and conditions contained in such stan ar erms. 
terms and conditions of this Agreemen inc u i 

. c}_ -;f f vfve tv' s.L , 20 ,2. I · 
Confirmed, accepted and agreed this ~.:..,~-- day o v --

2668144 ONTARIO INC. ~~ , 
Per: ..> IA A -µ.,\ V (£; fl.A /,,f ,;:J ht~ ~ 
Name: f)vfl.e.S/C)G/\1 I 
Title: r/J 
~~• fl-sfff/Ji//J.. -'tzftHflfllf//V 
Title. . e-loY 
I/We have th/Ja~orny to bind the Borrower 

" Reg1stered trademarl< of Royal Ban~ of caoada. Page 3 of 3 
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ROYAL BANK OF CANADA CREDIT AGREEMENT-STANDARD TERMS FORM 472 (11/2020) 

The following set of standard terms is deemed to be included in and forms an integral part of the Royal Bank of Canada Loan Agreement which refers to 
standard terms with this document version date, receipt of which has been duly acknowledged by the Borrower. Terms defined elsewhere in this 
Agreement and not otherwise defined below have the meaning given to such terms as so defined. The Borrower agrees and if the Borrower is comprised 
of more than one Person, such Persons jointly and severally agree, or in Quebec solidarily agree, with the Bank as follows: 

GENERAL 
This Agreement amends and restates, without novation, any existing credit or loan agreement between the Borrower and the Bank and any 
amendments thereto, (other than existing agreements for Other Facilities). Any credit facility existing under any such credit or loan agreement which is 
secured by security under section 427 of the Bank Act (Canada) (or any successor to such provision) is deemed to be continued and renewed, without 
novalion, under the Credit Facilities. Any amount owing by the Borrower to the Bank under any such credit or loan agreement is deemed to be a 
Borrowing under this Agreement. This Agreement is in addition to, and not in replacement of, agreements for Other Facilities. Any and all Security that 
has been delivered to the Bank and which is included as Security in this Agreement shall remain in full force and effect, is expressly reserved by the 
Bank and shall apply in respect of all obligations of the Borrower under the Credit Facilities. The Bank expressly reserves all Security granted to the 
Bank by the Borrower to secure the Borrower's existing debt towards the Bank, should the execution of this Agreement effect a novalion of said debt. 
Unless otherwise provided, all dollar amounts are in Canadian currency. 

CONDITIONS PRECEDENT 
In no event will the Credit Facilities or any part thereof be available unless the Bank has received: 
a) a duly executed copy of this Agreement; 
b) the Security provided for herein, in form and substance, and executed and registered to the satisfaction of the Bank; 
c) such financial and other information or documents relating to the Borrower or any Guarantor if applicable as the Bank may reasonably require; and 
d) such other authorizations, approvals, opinions and documentation as the Bank may reasonably require. 

AVAILABILITY 
Revolving facilities: The Borrower may borrow, convert, repay and reborrow up to the amount of each revolving facility (subject to Margin where 
applicable) provided each facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized 
portion at any lime and from time to lime without notice. 
Non-revolving facilities: The Borrower may borrow up to the amount of each non-revolving facility provided these facilities are made available at the 
sole discretion of the Bank and the Bank may cancel or restrict availability of any unulilized portion of these facilities at any lime and from lime to lime 
without notice. 

LOAN REVOLVEMENT 
If the Credit Facilities include a revolving demand facility by way of RBP and/or RBUSBR based loans, the Borrower shall establish a current account in 
Canadian currency, and, where RBUSBR based loans are made available, in US currency (each a "General Account") for the conduct of the 
Borrower's day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and when determined by the Bank to ascertain the 
balance of any General Account and: 
a) if such position is a debit balance the Bank may, subject to the revolving increment amount and minimum retained balance specified in this 

Agreement, make available a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facility; 
b) where the facility is indicated to be Bank revolved, if such position is a credit balance, the Bank may, subject to the revolving increment amount and 

minimum retained balance specified in this Agreement, apply the amount of such credit balance or any part as a repayment of any Borrowings 
outstanding by way of RBP Loans , or RBUSBR Loans as applicable, under this facility; 

c) where this facility is indicated to be Borrower revolved, if such position is a credit balance, the Bank will apply repayments on such facility only if so 
advised and directed by the Borrower; 

d) Overdrafts and Bank revolved facilities by way of RBP Loans, or RBUSBR Loans, are not available on the same General Account. 

REPAYMENT 
a) Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the rates and times specified in or 

pursuant to this Agreement and shall be paid in the currency of the Borrowing. Amounts due on a day other than a Business Day shall be deemed 
to be due on the Business Day next following such day. 

b) Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the lime of payment. 
c) In the case of a demand facility of any kind, the Borrower shall repay all principal sums outstanding under such facility upon demand including, 

without limitation, an amount equal to the face amount of all LCs and LGs, if applicable, which are unmatured or unexpired, which amount shall be 
held by the Bank as security for the Borrower's obligations to the Bank in respect of such Borrowings. 

d) Where any Borrowings are repayable by scheduled blended payments of principal and interest, such payments shall be applied, firstly, to interest 
due, and the balance, if any, shall be applied to principal outstanding with any balance of such Borrowings being due and payable as and when 
specified in this Agreement. If any such payment is insufficient to pay all interest then due, the unpaid balance of such interest will be added to such 
Borrowing, will bear interest at the same rate, and will be payable on demand or on the date specified herein, as the case may be. 

e) Borrowings repayable by way of scheduled payments of principal plus interest shall be so repaid with any balance of such Borrowings being due 
and payable as and when specified in this Agreement. 

f) For any Borrowings that are repayable by scheduled payments, if the scheduled payment date is changed then the maturity date of the applicable 
Borrowings shall automatically be amended accordingly. 

g) Without limiting the right of the Bank to terminate or demand payment of or to cancel or restrict availability of any unused portion of any revolving 
demand tender loan facility, Borrowings by way of tender loans shall be repaid (i) if the tender is not accepted, by returning the relevant draft, or 
certified cheque, if applicable, to the Bank for cancellation or (ii) if the tender is accepted, by returning the relevant draft, or certified cheque, if 
applicable, once letters of guarantee or performance bonds are arranged. In the event such draft, or certified cheque, if applicable, is presented for 
payment, the amount of the draft, or certified cheque, if applicable, will be converted to an RBP based loan with an interest rate of RBP plus 5% per 
annum. 

h) Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility due to an Event of Default, the Borrower 
shall immediately repay all principal sums outstanding under such facility and all other obligations in connection with any such term facility. 

i) Except for Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the rate of RBP plus 
5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%, or, in the case of an amount in US 
currency if applicable, RBUSBR plus 5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 
5%. Such interest on overdue amounts shall be computed daily, compounded monthly and shall be payable both before and after any or all of 

Page 1 of 7 

35



ROYAL BANK OF CANADA CREDIT AGREEMENT-STANDARD TERMS FORM 472 (11/2020) 

default, maturity, demand and judgement. For Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear 
interest until paid at the same rate as the interest rate applicable to the principal amount of the Borrowings as specified in this Agreement. 

j) In the case of any reducing term loan and/or reducing term facility ("Reducing Term Loan/Facility"), provided that nothing contained in this 
paragraph shall confer any right of renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank's option, the Bank 
may provide a letter ("Renewal Letter") to the Borrower setting out the terms upon which the Bank is prepared to extend the Reducing Term 
Loan/Facility. In the event that the Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not repaid on or before 
the maturity date of the applicable Reducing Term Loan/Facility, then at the Bank's option the Reducing Term Loan/Facility shall be automatically 
renewed on the terms set out in the Renewal Letter and the terms of this Agreement shall be amended accordingly. 

PREPAYMENT 
Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borrower may prepay such Borrowings in whole or in 
part at any lime without fee or premium. 

Where Borrowings under any term facility are at a fixed interest rate, provided an Event of Default shall not have occurred and be continuing, the 
Borrower may prepay such Borrowings on a non-cumulative basis up to the percentage indicated in this Agreement of the outstanding principal balance 
on the day of prepayment, without fee or premium, once per year during the 12 month period from each anniversary date of the Borrowing. Any 
prepayment of the Borrowing prior to the maturity date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires 
an amendment of the terms of this Agreement. An amendment to permit such a prepayment requires the Bank's prior written consent. The Bank may 
provide its consent to an amendment to permit a prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably impose, 
including, without limitation, the Borrower's agreement to pay the Prepayment Fee as defined below. 

The Prepayment Fee will be calculated by the Bank as the sum of: 

a) the greater of: 

(i) the amount equal to three (3) months' interest payable on the amount of the fixed rate term facility Borrowing being prepaid, calculated at 
the interest rate applicable to the fixed rate term facility Borrowing on the date of prepayment; and 

(ii) the present value of the cash flow associated with the difference between the Bank's original cost of funds for the fixed rate term facility 
Borrowing and the current cost of funds for a fixed rate term loan with a term substantially similar to the remaining term and an 
amortization period substantially similar to the remaining amortization period of the fixed rate term facility Borrowing, each as determined 
by the Bank on the date of such prepayment; 

plus: 

b) Foregone margin over the remainder of the term of the fixed rate term facility Borrowing. Foregone margin is defined as the present value of 
the difference between the Bank's original cost of funds for the fixed rate term facility Borrowing and the interest that would have been charged 
to the Borrower over the remaining term of the fixed rate term facility Borrowing; 

plus: 

c) a processing fee. 

The Prepayment Fee shall also be payable by the Borrower in the event the Bank demands repayment of the outstanding fixed rate term facility 
Borrowing on the occurrence of an Event of Default. The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts then 
owing by the Borrower to the Bank, will form part of the Borrowings outstanding and will be secured by the Security described herein. 

The prepayment of any Borrowings under a term facility will be made in the reverse order of maturity. 

EVIDENCE OF INDEBTEDNESS 
The Bank shall maintain accounts and records (the "Accounts") evidencing the Borrowings made available to the Borrower by the Bank under this 
Agreement. The Bank shall record the principal amount of such Borrowings, the payment of principal and interest on account of the Borrowings, and all 
other amounts becoming due to the Bank under this Agreement. The Accounts constitute, in the absence of manifest error, conclusive evidence of the 
indebtedness of the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the Bank to automatically debit, by 
mechanical, electronic or manual means, any bank account of the Borrower for all amounts payable under this Agreement, including, but not limited to, 
the repayment of principal and the payment of interest, fees and all charges for the keeping of such bank accounts. 

CALCULATION AND PAYMENT OF INTEREST AND FEES 
a) The Borrower shall pay interest on each Overdraft, RBP and/or RBUSBR based loan monthly in arrears on the same day of each month as 

determined by the Bank. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed and a year 
of 365 days. 

b) The Borrower shall pay interest on each fixed and/or variable rate term facility in arrears at the applicable rate on such date as agreed upon 
between the Bank and the Borrower. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days 
elapsed and a year of 365 days. 

c) The Borrower shall pay an LC fee on the date of issuance of any LC calculated on the face amount of the LC issued, based upon the number of 
days in the term and a year of 365 days. If applicable, fees for LCs issued in US currency shall be paid in US currency. 

d) The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of the LG issued and based on the number of days 
in the upcoming quarter or remaining term thereof and a year of 365 days. LG fees are non-refundable. If applicable, fees for LGs issued in US 
currency shall be paid in US currency. 

e) Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise from time to time in the applicable 
currency. Amounts due on a day other than a Business Day shall be deemed to be due on the Business Day next following such day. Interest and 
fees payable under this Agreement are payable both before and after any or all of default, maturity, demand and judgement. 

f) The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this Agreement in excess of what is permitted by 
Applicable Law. In no event shall the effective interest rate payable by the Borrower under any facility be less than zero. 
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g) The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are equivalent, are the rates so calculated 
multiplied by the actual number of days in the calendar year in which such calculation is made and divided by 365. 

FEES, COSTS AND EXPENSES 
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged by the Bank relating to the documentation or registration 
of this Agreement and the Security. In addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred by the Bank in 
connection with the preparation, negotiation, documentation and registration of this Agreement and any Security and the administration, operation, 
termination, enforcement or protection of its rights in connection with this Agreement and the Security. The Borrower shall indemnify and hold the Bank 
harmless against any loss, cost or expense incurred by the Bank if any facility under the Credit Facilities is repaid or prepaid other than on its Maturity 
Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shall include, without limitation, 
any loss incurred by the Bank in liquidating or redeploying deposits acquired to make or maintain any facility. 

GENERAL COVENANTS 
Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability of any unutilized portion of, any 
demand or other discretionary facility, the Borrower covenants and agrees with the Bank that the Borrower: 
a) will pay all sums of money when due under the terms of this Agreement; 
b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of lime or both, would constitute a breach of any 

covenant or other term or condition of this Agreement or any Security or an Event of Default; 
c) will file all material tax returns which are or will be required to be filed by ii, pay or make provision for payment of all material taxes (including 

interest and penalties) and Potential Prior-Ranking Claims, which are or will become due and payable and provide adequate reserves for the 
payment of any tax, the payment of which is being contested; 

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership structure or composition and will not make or facilitate any 
such changes without the prior written consent of the Bank; 

e) will comply with all Applicable Laws, including, without limitation, all Environmental and Health and Safety Laws; 
f) will immediately advise the Bank of any action requests or violation notices received concerning the Borrower and hold the Bank harmless from and 

against any losses, costs or expenses which the Bank may suffer or incur for any environment related liabilities existent now or in the future with 
respect to the Borrower; 

g) will deliver to the Bank such financial and other information as the Bank may reasonably request from time to lime, including, but not limited to, the 
reports and other information set out under this Agreement; 

h) will immediately advise the Bank of any unfavourable change in its financial position which may adversely affect its ability to pay or perform its 
obligations in accordance with the terms of this Agreement; 

i) will keep its assets fully insured against such perils and in such manner as would be customarily insured by Persons carrying on a similar business 
or owning similar assets and, in addition, for any buildings located in areas prone to flood and/or earthquake, will insure and keep fully insured such 
buildings against such perils; 

j) except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant, create, assume or suffer to exist any mortgage, 
charge, lien, pledge, security interest or other encumbrance affecting any of its properties, assets or other rights; 

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or otherwise dispose of any of its properties or assets other than 
in the ordinary course of business and on commercially reasonable terms; 

I) will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a direct, indirect or contingent basis, the payment of 
any monies or performance of any obligations by any other Person, except as may be provided for herein; 

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter into any other form of combination with any other 
Person; 

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the Borrower's premises, properties and assets and examine and 
obtain copies of the Borrower's records or other information, ii) to collect information from any person regarding any Potential Prior-Ranking Claims 
and iii) to discuss the Borrower's affairs with the auditors, counsel and other professional advisers of the Borrower. The Borrower hereby authorizes 
and directs any such third party to provide to the Bank or its representatives all such information, records or documentation requested by the Bank; 
and 

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other than the Borrower. 

GENERAL INDEMNITY 
The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmless from and against any and all 
claims, suits, actions, demands, debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any nature which are 
suffered, incurred or sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising out of i) any breach of 
any term or condition of this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or any Guarantor if applicable or 
any Event of Default, ii) the Bank acting upon instructions given or agreements made by electronic transmission of any type, iii) the presence of 
Contaminants at, on or under or the discharge or likely discharge of Contaminants from, any properties now or previously used by the Borrower and iv) 
the breach of or non compliance with any Applicable Law by the Borrower or any Guarantor. 

AMENDMENTS AND WAIVERS 
Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank's sole discretion, which may be 
communicated in writing, verbally, or by conduct, no amendment or waiver of any provision of this Agreement will be effective unless ii is in writing, 
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising any right or power hereunder or under any Security or 
any other agreement delivered to the Bank shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or waiver of any 
provision of this Agreement (other than agreements, covenants or representations expressly made by any Guarantor herein, if any) may be made 
without and does not require the consent or agreement of, or notice to, any Guarantor. 

SUCCESSORS AND ASSIGNS 
This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, executors, administrators, successors and permitted 
assigns. The Borrower shall not be entitled to assign or transfer any rights or obligations hereunder, without the consent in writing of the Bank. 

GAAP 
Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with Canadian Generally Accepted 
Accounting Principles, as appropriate, for publicly accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in 
accordance, as appropriate, with Public Sector Accounting Standards for government organizations in effect from lime to lime, applied on a consistent 
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basis from period to period. All financial statements and/or reports shall be prepared using one of the above bases of presentation, as appropriate. 
Except for the transition of accounting standards in Canada, any change in accounting principles or the application of accounting principles is only 
permitted with the prior written consent of the Bank. 

SEVERABILITY 
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement 
and such invalid provision shall be deemed to be severable. 

DEFAULT BY LAPSE OF TIME 
The mere lapse of lime fixed for performing an obligation shall have the effect of putting the Borrower in default thereof. 

SET-OFF 
The Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance (whether or not then due) in any account in the 
name of the Borrower, or to which the Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or towards satisfaction of 
the indebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For that 
purpose, the Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as may be necessary to effect 
such application. 

CONSENT OF DISCLOSURE 
The Borrower hereby grants permission to any Person having information in such Person's possession relating to any Potential Prior-Ranking Claim, to 
release such information to the Bank (upon its written request), solely for the purpose of assisting the Bank to evaluate the financial condition of the 
Borrower. 

JOINT AND SEVERAL/ SOLIDARY 
Where more than one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such Person for such obligation is 
joint and several (in Quebec, solidary) with each other such Person. 

EVENTS OF DEFAULT 
Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or restrict availability of any unutilized portion of, any 
demand or other discretionary facility, each of the following shall constitute an "Event of Default" which shall entitle the Bank, in its sole discretion, to 
cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any term facility, together with outstanding accrued 
interest and any other indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security: 
a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to this Agreement; 
b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition or provision contained in this Agreement, the 

Security or any other agreement delivered to the Bank or in any documentation relating hereto or thereto: 
c) the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become due, or is, or is adjudged or declared to be, or admits 

to being, bankrupt or insolvent; 
d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or any Guarantor if applicable, or to have the 

Borrower, or any Guarantor if applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the assets or operations of 
the Borrower, or any Guarantor if applicable, or if any encumbrancer takes possession of any part thereof; 

e) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership structure or composition or operation of the 
Borrower, or any Guarantor if applicable; 

f) if any representation or warranty made by the Borrower in any document relating hereto or under any Security shall be false in any material 
respect; or 

g) if the Borrower, or any Guarantor if applicable, defaults in the payment of any other indebtedness, whether owing to the Bank or to any other 
Person, or defaults in the performance or observance of any agreement in respect of such indebtedness where, as a result of such default, the 
maturity of such indebtedness is or may be accelerated. 

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE 
Borrowings made by way of LCs and/or LGs will be subject to the following terms and conditions: 
a) each LC and/or LG shall expire on a Business Day and shall have a term of not more than 365 days; 
b) at least 2 Business Days prior to the issue of an LC and/or LG, the Borrower shall execute a duly authorized application with respect to such LC 

and/or LG and each LC and/or LG shall be governed by the terms and conditions of the relevant application for such contract. If there is any 
inconsistency at any time between the terms of this Agreement and the terms of the application for LC and/or LG, the terms of the application for 
the LC and/or LG shall govern; and 

c) an LC and/or LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the LC and/or LG has been obtained. 
d) LC and/or LG fees and drawings will be charged to the Borrower's accounts. 

FEF CONTRACTS 
Bank makes no formal commitment herein to enter into any FEF Contract and the Bank may, at any time and at all times, in its sole and absolute 
discretion, accept or reject any request by the Borrower to enter into a FEF Contract. Should the Bank make FEF Contracts available to the Borrower, 
the Borrower agrees, with the Bank as follows: 

a) the Borrower shall promptly issue or countersign and return a confirmation or acknowledgement of the terms of each such FEF Contract as 
required by the Bank; 

b) the Borrower shall, if required by the Bank, promptly enter into a Foreign Exchange and Options Master Agreement or such other agreement in 
form and substance satisfactory to the Bank to govern the FEF Contract(s); 

c) in the event of demand for payment under the Agreement, the Bank may terminate all or any FEF Contracts. If the agreement governing any FEF 
Contract does not contain provisions governing termination, any such termination shall be effected in accordance with customary market 
practice. The Bank's determination of amounts owing under any terminated FEF Contract shall be conclusive in the absence of manifest error. The 
Bank shall apply any amount owing by the Bank to the Borrower on termination of any FEF Contract against the Borrower's obligations to the Bank 
under the Agreement and any amount owing to the Bank by the Borrower on such termination shall be added to the Borrower's obligations to the 
Bank under the Agreement and secured by the Security; 
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d) the Borrower shall pay all required fees in connection with any FEF Contracts and indemnify and hold the Bank harmless against any loss, cost or 
expense incurred by the Bank in relation to any FEF Contract; 

e) any rights of the Bank herein in respect of any FEF Contract are in addition to and not in limitation of or substitution for any rights of the Bank under 
any agreement governing such FEF Contract. In the event that there is any inconsistency at any time between the terms hereof and any agreement 
governing such FEF Contract, the terms of such agreement shall prevail; 

f) in addition to any security which may be held at any time in respect of any FEF Contract, upon request by the Bank from lime to lime, the Borrower 
will deliver to the Bank such security as is acceptable to the Bank as continuing collateral security for the Borrower's obligations to the Bank in 
respect of FEF Contracts; and 

g) the Borrower will enter each FEF Contract as principal, and only for purposes of hedging currency risk arising in the ordinary course of the 
Borrower's business and not for purposes of speculation. The Borrower understands and hereby acknowledges the risks associated with each FEF 
Contract. 

EXCHANGE RATE FLUCTUATIONS 
If, for any reason, the amount of Borrowings and/or Leases if applicable, outstanding under any facility in a currency other than Canadian currency, 
when converted to the Equivalent Amount in Canadian currency, exceeds the amount available under such facility, the Borrower shall immediately repay 
such excess or shall secure such excess to the satisfaction of the Bank. 

LANGUAGE 
The parties hereto have expressly requested that this Agreement and all related documents, including notices, be drawn up in the English language. Les 
parties ont expressement demande que la presente convention et tous les documents y afferents, y compris les avis, soient rediges en langue anglaise. 

WHOLE AGREEMENT 
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this Agreement constitute the whole 
and entire agreement between the Borrower and the Bank with respect to the Credit Facilities. 

GOVERNING LAW 
This Agreement shall be governed by and construed in accordance with the laws of the Province in which the branch of the Bank, which is the 
Borrower's branch of account, is located, and the laws of Canada applicable therein, as the same may from time to time be in effect. The Borrower 
irrevocably submits to the non-exclusive jurisdiction of the courts of such Province and acknowledges the competence of such courts and irrevocably 
agrees to be bound by a judgment of any such court. 

NOTICES 
Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the Borrower. If the letter is sent by telecopier, ii 
shall be deemed received on the date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the Borrower's business 
is open for normal business, and otherwise on the next such day. If the letter is sent by ordinary mail to the address of the Borrower, ii shall be deemed 
received on the date falling five (5) days following the date of the letter, unless the letter is hand-delivered to the Borrower, in which case the letter shall 
be deemed to be received on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's address. 

COUNTERPART EXECUTION 
This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed shall 
be deemed to be an original and all of which taken together constitute one and the same instrument. 

ELECTRONIC MAIL AND FAX TRANSMISSION 
The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by the Borrower or any Guarantor as applicable, by way of 
electronic mail or fax transmission as though ii were an original document. The Bank is further entitled to assume that any communication from the 
Borrower received by electronic mail or fax transmission is a reliable communication from the Borrower. 

ELECTRONIC IMAGING 
The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement and all other documentation delivered to the 
Bank (each, a "Paper Record") into electronic images (each, an "Electronic Image") as part of the Bank's normal business practices. The parties agree 
that each such Electronic Image shall be considered as an authoritative copy of the Paper Record and shall be legally binding on the parties and 
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents of such document in the same manner as the original 
Paper Record. 

CONFIDENTIALITY 
This Agreement and all of its terms are confidential ("Confidential Information"). The Borrower shall keep the Confidential Information confidential and 
will not disclose the Confidential Information, or any part thereof, to any Person other than the Borrower's directors, officers, employees, agents, 
advisors, contractors, consultants and other representatives of the Borrower who need to know the Confidential Information for the purpose of this 
Agreement, who shall be informed of the confidential nature of the Confidential Information and who agree or are otherwise bound to treat the 
Confidential Information consistent with the terms of this Agreement. Without limiting the generality of the foregoing, the Borrower shall not issue any 
press release or make any other public announcement or filing with respect to the Confidential Information without the Bank's prior written consent. 

DEFINITIONS 
For the purpose of this Agreement, if applicable, the following terms and phrases shall have the following meanings: 

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present or future applicable laws, statutes, regulations, rules, 
policies, guidelines, rulings, interpretations, directives (whether or not having the force of law), orders, codes, treaties, conventions, judgements, awards, 
determinations and decrees of any governmental, quasi-governmental, regulatory, fiscal or monetary body or agency or court of competent jurisdiction in 
any applicable jurisdiction; 

"Borrowing" means each use of a Credit Facility, excluding Leases, and all such usages outstanding at any time are "Borrowings"; 
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"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Province thereof, or a 
day on which banking institutions are closed throughout Canada; 

"Business Loan Insurance Plan" means the optional group creditor insurance coverage, underwritten by Sun Life Assurance Company of Canada, 
and offered in connection with eligible loan products offered by the Bank; 

"Capital Expenditures" means, for any fiscal period, any amounts accrued or paid in respect of any purchase or other acquisition for value of capital 
assets and, for greater certainty, excludes amounts expended in respect of the normal repair and maintenance of capital assets utilized in the ordinary 
course of business; 

"Contaminant" includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial waste, hazardous material, hazardous 
substance or contaminant including any of the foregoing as defined in any Environmental and Health and Safety Law; 

"Corporate Distributions" means any payments to any shareholder, director or officer, or to any associate or holder of subordinated debt, or to any 
shareholder, director or officer of any associate or holder of subordinated debt, including, without limitation, bonuses, dividends, interest, salaries or 
repayment of debt or making of loans to any such Person, but excluding salaries to officers or other employees in the ordinary course of business; 

"Current Assets" means, at any time, those assets ordinarily realizable within one year from the date of determination or within the normal operating 
cycle, where such cycle is longer than a year; 

"Current Liabilities" means, at any time, amounts payable within one year from the date of determination or within the normal operating cycle, where 
such cycle is longer than a year (the operating cycle must correspond with that used for current assets); 

"Current Ratio" means the ratio of Current Assets to Current Liabilities; 

"Debt Service Coverage" means, for any fiscal period, the ratio of EBITDA to the total of Interest Expense and scheduled principal payments in respect 
of Funded Debt; 

"EBITDA" means, for any fiscal period, net income from continuing operations (excluding extraordinary gains or losses) plus, to the extent deducted in 
determining net income, Interest Expense and income taxes accrued during, and depreciation, depletion and amortization expenses deducted for, the 
period; 

"Environmental Activity" means any activity, event or circumstance in respect of a Contaminant, including, without limitation, its storage, use, holding, 
collection, purchase, accumulation, assessment, generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or 
transportation, or its Release into the natural environment, including movement through or in the air, soil, surface water or groundwater; 

"Environmental and Health and Safety Laws" means all Applicable Laws relating to the environment or occupational health and safety, or any 
Environmental Activity; 

"Equivalent Amount" means, with respect to an amount of any currency, the amount of any other currency required to purchase that amount of the first 
mentioned currency through the Bank in Toronto, in accordance with normal banking procedures; 

"Equity" means the total of share capital (excluding preferred shares redeemable within one year) contributed surplus and retained earnings plus 
Postponed Debt; 

"Financial Assistance" means any form of direct or indirect financial assistance of any other Person by means of a loan, guarantee or otherwise or any 
obligations (contingent or otherwise) intended to enable another Person to incur or pay any debt or comply with any agreements related thereto or to 
otherwise assure or protect creditors of another Person against loss in respect of debt or any other obligations of such other Person; 

"Fixed Charge Coverage" means, for any fiscal period, the ratio of EBITDA plus payments under operating leases less cash income taxes, Corporate 
Distributions and Unfunded Capital Expenditures to Fixed Charges; 

"Fixed Charges" means, for any fiscal period, the total of Interest Expense, scheduled principal payments in respect of Funded Debt and payments 
under operating leases; 

"Foreign Exchange Forward Contract" or "FEF Contract" means a currency exchange transaction or agreement or any option with respect to any 
such transaction now existing or hereafter entered into between the Borrower and the Bank. 

"Funded Debt" means, at any lime for the fiscal period then ended, all obligations for borrowed money which bears interest or to which interest is 
imputed plus, without duplication, all obligations for the deferred payment of the purchase of property, all capital lease obligations and all indebtedness 
secured by purchase money security interests, but excluding Postponed Debt; 

"Guarantor" means any Person who has guaranteed the obligations of the Borrower under this Agreement; 

"Lease" means an advance of credit by the Bank to the Borrower by way of a Master Lease Agreement, Master Leasing Agreement, Leasing Schedule, 
Equipment Lease, Conditional Sales Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case issued to the 
Borrower; 

"Interest Expense" means, for any fiscal period, the aggregate cost of advances of credit outstanding during that period including, without limitation, 
interest charges, capitalized interest, the interest component of capital leases, fees payable in respect of letters of credit and letters of guarantee and 
discounts incurred and fees payable in respect of bankers' acceptances. 

"Investment" means the acquisition (whether for cash, property, services, securities or otherwise) of shares, bonds, notes, debentures, partnership or 
other property interests or other securities of any other Person or any agreement to make any such acquisition; 
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"Letter of Credit" or "LC" means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of paying suppliers of goods; 

"Letter of Guarantee" or "LG" means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of providing security to a 
third party that the Borrower or a person designated by the Borrower will perform a contractual obligation owed to such third party; 

"Margin" or "Margined" means that the availability of Borrowings under the credit facilities will be based on the Borrower's level of accounts receivable, 
inventory and Potential Prior Ranking Claims as determined by reference to regular reports provided to the Bank by the Borrower; 

"Overdraft" means advances of credit by way of debit balances in the Borrower's current account; 

"Permitted Encumbrances" means, in respect of the Borrower: 
a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real property such as easements and rights of way 

which do not materially detract from the value of such property, and security given to municipalities and similar public authorities when required by 
such authorities in connection with the operations of the Borrower in the ordinary course of business; and 

b) Security granted in favour of the Bank; 

"Person" includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association, a 
government or any department or agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated entity; 

"Policy" means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance Company of Canada to the Bank; 

"Postponed Debt" means indebtedness that is fully postponed and subordinated, both as to principal and interest, on terms satisfactory to the Bank, to 
the obligations owing to the Bank hereunder; 

"Potential Prior-Ranking Claims" means all amounts owing or required to be paid, where the failure to pay any such amount could give rise to a claim 
pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority to any claim by 
the Bank for repayment of any amounts owing under this Agreement; 

"RBP" and "Royal Bank Prime" each means the annual rate of interest announced by the Bank from time to lime as being a reference rate then in 
effect for determining interest rates on commercial loans made in Canadian currency in Canada; 

"RBUSBR" and "Royal Bank US Base Rate" each means the annual rate of interest announced by the Bank from lime to lime as a reference rate 
then in effect for determining interest rates on commercial loans made in US currency in Canada; 

"Release" includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour, emit, empty, throw, dump, place and exhaust, and when 
used as a noun has a similar meaning; 

"Tangible Net Worth" means the total of Equity less intangibles, deferred charges, leasehold improvements, deferred tax credits and unsecured 
advances to related parties. For the purpose hereof, intangibles are assets lacking physical substance; 

"Total Liabilities" means all liabilities exclusive of deferred tax liabilities and Postponed Debt; 

"Unfunded Capital Expenditures" means Capital Expenditures not funded by either bank debt or equity proceeds. 

"US" means United States of America. 
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ROYAL BANK OF CANADA CREDIT AGREEMENT- RBC COVARITY 
DASHBOARD TERMS AND CONDITIONS 

FORM 473A (06/2021) 

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial information set out in this Agreement by accessing a 
secure web based portal ("RBC Covarity Dashboard") via the Internet and using RBC Covarity Dashboard to electronically upload the Borrower's 
financial information and to complete online and electronically submit certificates, reports and/or forms (the "Service"), then the following terms and 
conditions (the "RBC Covarity Dashboard Terms and Conditions") apply and are deemed to be included in, and form part of, the Agreement: 

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions: 

"Disabling Code" means any clock, timer, counter, computer virus, worm, software lock, drop dead device, Trojan horse routine, trap door, time bomb, 
or any other unauthorized codes, designs, routines or instructions that may be used to access, modify, replicate, distort, delete, damage or disable any 
Electronic Channel, including any related hardware or software. 

"Designated User" an individual permitted to act on behalf of and bind the Borrower in all respects, and specifically in the submission of Electronically 
Uploaded Financial Information and/or Electronically Submitted Certificates. 

"Electronic Channel" means any telecommunication or electronic transmission method which may be used in connection with the Service, including 
computer, Internet, telephone, e-mail or facsimile. 

"Electronic Communication" means any information, disclosure, request or other communication or agreement sent, received or accepted using an 
Electronic Channel. 

"Electronically Submitted Certificates" means certificates, reports and/or forms completed online and electronically submitted by any Designated 
User accessing the Service. 

"Electronically Uploaded Financial Information" means financial data, reports and/or information of the Borrower electronically uploaded by any 
Designated User accessing the Service. 

"Internet" means a decentralized global communications medium and the world-wide network of computer networks, accessible to the public, that are 
connected to each other using specific protocols, which provides for file transfer, electronic mail, remote log in, news, database access, and other 
services. 

"Password" means a combination of numbers and/or letters selected by a Designated User that is used to identify the Designated User. The Password 
is used in conjunction with a User ID to access the Service. 

"Security Breach" means any breach in the security of the Service, or any actual or threatened use of the Service, a Security Device, or Electronic 
Channel in a manner contrary to the Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the Service. 

"Security Device" means a combination of a User ID and Password. 

"Software" means any computer program or programming (in any code format, including source code), as modified from lime to lime, and related 
documentation. 

"User ID" means the combination of numbers and/or letters selected by the Borrower used to identify a particular Designated User. The User ID is used 
in conjunction with a Password to access the Service. 

"Virus" means an element which is designed to corrupt data or enable access to or adversely impact upon the performance of computer systems, 
including any virus, worm, logic bomb and Trojan horse.Terms defined in the Agreement have the same meanings where used in the RBC Covarity 
Dashboard Terms and Conditions. 

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access the Service on behalf of the Borrower. The Borrower 
acknowledges and agrees that each Designated User appointed by the Borrower may electronically upload the Borrower's financial information and may 
view all previously uploaded financial information and all calculations in the RBC Covarity Dashboard. 

At the lime of registration for the Service, the Borrower will advise the Bank of the name and e-mail address of each Designated User. The Borrower will 
immediately advise the Bank if a Designated User changes or is no longer valid. 

The Bank will provide the Borrower with a User ID and temporary password for each Designated User. Each Designated User will receive the User ID 
and temporary password delivered to their e-mail address. Each Designated User will change the temporary password to a unique Password which may 
not be easily guessed or obtained by others. If ii is suspected or known that the Password has been compromised in any way, the Password must be 
changed immediately. 

On first access to the Service, each Designated User will be required to read and agree to terms of use which will thereafter be accessible from a link 
located on each web page of the Service. 
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3. Security Devices. The Borrower recognizes that possession of a Security Device by any person may result in that person having access to the 
Service. The Borrower agrees that the use of a Security Device in connection with the Service, including any information sent, received or accepted 
using the Service, will be deemed to be conclusive proof that such information is accurate and complete, and the submission of which is authorized by, 
and enforceable against, the Borrower. 

The Borrower is responsible for maintaining the security and confidentiality of Security Devices which may be used in connection with the Service. The 
Borrower is responsible for ensuring that a Security Device will only be provided to and used by a Designated User. The Borrower agrees to be bound 
by any actions or omissions resulting from the use of any Security Device in connection with the Service. 

4. Security. Each party shall at all limes have in place appropriate policies and procedures to protect the security and confidentiality of the Service, 
Electronic Channels and Electronic Communication and to prevent any unauthorized access to and use of the Service and Electronic Channels. The 
Borrower agrees to comply with any additional procedures, standards or other security requirements that the Bank may require in order to access the 
Service. 

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory purpose, or (ii) take steps or actions that could or do 
undermine the security, integrity, effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious, defamatory or other 
activities that threaten to harm or cause harm to any other person). 

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses or any items of a destructive nature. The Borrower shall 
maintain the security of their computer by using anti-virus scanning, a firewall and installing the latest security patches to provide assurance 
that no Virus is introduced into the systems or Software while accessing the Service. 

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if ii uses, or if ii authorizes and directs the Bank to use, any 
unencrypted Electronic Channel, including unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted using such 
Electronic Channel is not secure, reliable, private or confidential. Any such Electronic Communication could be subject to interception, loss or alteration, 
and may not be received by the intended recipient in a timely manner or at all. The Borrower assumes full responsibility for the risks associated with 
such Electronic Communication. 

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account Manager in writing immediately of any Security Breach 
including: (i) any application vulnerability or if a Virus is contained in or affects transmission of information to the Service; or (ii) if the Borrower knows or 
reasonably ought to know that an unauthorized person may have access to the Service, Security Device or Electronic Channel. 

If a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any consequences arising from it; (ii) take any reasonable steps 
necessary for ii to take to mitigate any harm resulting from it; and (iii) take appropriate steps to prevent its recurrence. 

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of, or purporting to be from or in the name of, the 
Borrower or any other person on the Borrower's behalf in connection with the Service, will be considered to be duly authorized by, and enforceable 
against, the Borrower. The Bank will be authorized to rely and act on any such Electronic Communication, even if the Electronic Communication was 
not actually from the Borrower or such other person or differs in any way from any previous Electronic Communication sent to the Bank. Any 
Electronically Uploaded Financial Information will be considered to be financial information submitted to the Bank by an individual permitted to act on 
behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and act on any such Electronically Uploaded Financial Information 
accordingly. Any Electronically Submitted Certificates will be considered to be certificates, reports and/or forms completed and submitted to the Bank by 
an individual permitted to act on behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and act on any such 
Electronically Submitted Certificates accordingly. 

8. Representations and Warranties. The Borrower represents and warrants to the Bank that each lime Electronically Uploaded Financial Information 
and/or Electronically Submitted Certificates are submitted: (i) all financial statements, certificates, forms, reports and all information contained therein 
will be accurate and complete in all respects; (ii) all amounts certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears; 
(iii) all representations and warranties contained in the Agreement will be true and correct; and (iv) no event will have occurred which constitutes, or 
which, with notice, lapse of time, or both, would constitute an Event of Default or breach of any covenant or other term or condition of the Agreement. 
The Borrower will be deemed to repeat these representations and warranties each lime Electronically Uploaded Financial Information and/or 
Electronically Submitted Certificates are submitted. 

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic Communication will be admissible in any legal, 
administrative or other proceedings as conclusive evidence of the contents of those communications in the same manner as an original paper document, 
and the Borrower waives any right to object to the introduction of any such record or other information into evidence on that basis. 

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from: (i) inaccurate, incomplete, false, misleading, or 
fraudulent information provided to the Bank; (ii) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as a result of 
application vulnerability or Virus that is contained in or affects any Software or systems used by or on behalf of the Borrower in connection with the 
Service. 

Although every effort is made to provide secure transmission of information, timely communication and confidentiality cannot be guaranteed. In no event 
shall the Bank be liable for any loss or harm resulting from the use of the Service, or from a breach of confidentiality in respect of use of the Service. 
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11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the submission of financial information set out in the 
Agreement using RBC Covarity Dashboard shall terminate upon revocation of access to the Service. In addition, the Bank may suspend or terminate 
access to or discontinue the Service immediately for any reason at any lime without prior notice. The Bank will not be responsible for any loss or 
inconvenience that may result from such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the RBC Account 
Manager in writing, may terminate use of the Service at any lime. 

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions upon 30 days notice (which may be given electronically 
by way of e-mail or in writing) to the Borrower. The Borrower agrees that the continued use of the Service after the effective date of a change will 
constitute conclusive evidence of consent to all such amendments and the Borrower shall be bound by the amendments. 
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Royal Bank 
E-FORM 60450 (09120 l 8I 

I . • RBC Royal Bank® Visa* Business Card Agreement 

For good and valuable consideration, we accept your offer for 
·the Account and ·each Card on the following terms and 
conditions: 

1. What the Words .Mean: In this Agreement and the 
Disclosure Statement, please remember that 

"we", "our" and "us" mean the. person or entity which 
has signed or submitted the Applicatron and/or _this 
Agreement, and; 

"you" and "your" mean Royal Bank of Canada and 
companies under ABC®; 

Please also reme_mber ·that in this_ Agreement and the 
Disclosure Statement; 

"Account" means the ABC Royal Bank Visa Business 
Card account you have opened in a Cardholder's name 
to which Debt is charged; 

"Account Statement" means your written statement of 
the Account that you prepare for a Cardholder about 
·every three {3) or four (4) weeks. The ·period covered by 
each Account Statement will varv between 27 days and 
34 days; 

"Aggregate Credit Limit" means the maximum 
aggregate amount of Debt that can remain outstanding 
and unpaid at any time in the Accounts of all 
Cardholders under this Agreement; 

~Agreement" means this Visa Business Card Agreement 
and all annexes attached to this Visa Business Card 
Agreement; 

•Application" means the request made to you for the 
Account and each Card; · 

~Authorized Person'' means any individual we have 
designated in writing as being authorized to ask you to 
open an Account and issue a Card to a Cardholder under 
this Agreement and to perform administrative duties for. 
us under this Agreement; 

"Card" means any Visa Business credit card you issue 
to a Cardholder on an Account in their name at our 
request, and all renewals of and replacements for that 
credit card; 

"Cardnotder" means an individual for whom you have 
opened an Account and to whom you have issued a 
Card on that Account at- the request of an Authorized 
Person under this Agreement; 

"Cash Advance" means an advance of cash that is 
charged to a Cardholder's Account with, or in 
connection with, their Card (or any other eligible 
Account access card you have issued to the Cardholder) 
and bill payments made from the Account at a bank 
branch, at a banking ma.chine or on the internet, Credit 
Card Cheques, balance transfers and ''cash-like" 
transactions, induding, without limitation, money 
orders, wire transfers, travellers' cheques, and gaming 
transactions (including betting, off-track betting, race 
track wagers, casino gaming chips, lottery tickets); 

"Credit LimW means the maximum amount of Debt that 
can remaln outstanding and unpaid at ·any time in a 
Cardholder's Account under this Agreement; 

"Debt" means all amounts charged to a Cardholder"s 
Account with or in connection with their Card, including· 
Purchases, Cash Advances, inter.est, and ·Fees; 

"Disclosure Statement• means your written statement 
of the Interest Rates and Fees for each Account and 
each Card set out in a document accompanying· each 
Ci:!rd when you issue it to a Cardholder and In -any- other 
document or statement you may send to Cardholders or 
us from time io time; 

"Fee" means a fee that applies to a Cardholder's 
Account and this Agreement, as set oLit in t t,e 
Disclosure Statement and in any document or other 
written state·ment you may send to the Cardholder or us 
from 'time to time; · 

flGrace Period" means t he number of days between the 
Cardholder's Statement Date and Payment Due Date; 

fl Interest-Bearing Balance" means the unpaid balance of 
the Debt outstanding in a Cardholder's Account that is 
made up of any combination of Interest-Bearing 
Purchases and Interest-Bearing Fees and Cash 
Advances; 

"lnterestsBearing Purchase and Interest-Bearing Fee'' 
means a Purchase or Fee appearing on an Account 
Statement for the first time whether either or both of 
the following occurs: (il the Debt shown on .that 
Account Statement is not paid in full by that Account 
Statement'i:. Payment Due Date or (ii) the Debt shown 
on the,preceding Account Statement was not paid in full 
by the preceding Account Statement's Payment Due 
Date; 

"Interest Rate {Cash Advaoces including Credit Card 
Cheques)" means the annual percentagl:l rate of interest 
referred to in the Ofsclosure Statement and set out on 
each A_ccoum Statement that applies to each Cash 
Advance; 

nlnterest Rate (Interest-Bearing Purchases and 
Interest-Bearing Fees)" means the annual percentage 
rate of interest referred to In the Disclos.ure Statement 
and set out on each Account Statement that applies to 
each interest-Bearing Purchase and Interest-Bearing Fee; 

"Interest Rates" mean, coliectively, the Interest Rate 
(Cash Advances including Credit Card Cheques) and the 
Interest Rate (Interest • Bearing Purchases and 
lnterestsBearing Fees); 

"Liability Waiver Program'' means the RBC Royal Bank 
Visa Liability Waiver progralll in force fron:i time to ·tirne; 
a current copy ot which is annexed to this Agreement; 

;,Minimum Payment" means the amount indicated as 
such on an Account "Statement; 

''New Balance" means the amount indicated. as such on 
an Account Statement; 

"Payment Due Date" means the date indicated as such 
on ~n Account Statement; 

"Personal Identification Number " means the personal 
ide11tification number that a Cardholder has setected in 
your prescribed manner; 
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''Purchase~ means a pµrchase of goods or services (or 
both) that is charged to a Cardholder's.Account with or 
in connection with their _Card; and 

"State111ent Date" means the last date of th_e Statement 
period for which an Account Statement is• pr.oduced. 

2. General Terms of· Agreement: This Agreement and the 
Disclosure Statement apply to each Account and Card. 
This Agreement re.places alt prior Visa Business Card 
agreements between you and us io_r ea.ch Account and 
Card. 

This Agreem·ent ls our promise to pay amounts owing 
on each of our Visa Business Accounts. It together wi.th 
our Visa Business Card Application explains our rights 
and duties. 

We acknowledge and agree that we must provide each 
Catdholder with a copy of this Agreement. 

If a Cardholder signs, activates .or uses their Card or 
their Acci;>unt, it will mean that we .have received and 
read this Agreement and agree 10 and accept all of its 
terms. 

We confirm that all information provided to you 
regarding the applicant's ownership, control and 
structure is true, complete and accurate in all respects; 

We must promptly give you up-to-date credit and 
financially related information 13bout us when you ask 
for it. The section headings in this Agreement appear 
only for ease of reference purposes. °They do not form 
part of this Agreement. 

3. Account Opening/Card Issuance and Renewal: You will 
open an Account for, and will issue a Card on that 
Account to, a Cardholder ·at our request or at the 
request of an Authorized Person made on a fully 
completed request form that you have prescribed tor 
this purpose. For any Cardt,older that is not re_spons[ble 
for the payment of any Debt t1nder this Agreement, you 
will maintain a record of the name of -the Cardholder 
only. We acknowledge and_ agree that we shall obtain 
the name, address, telephone number. and date of birth 
of such Cardholders a·nd shall maintain a record of such 
information obtained for a period of 7 years. We agree 
to immediately provide such ipformation to you if 
requested by you. 

You will also issue renewal and replacement Cards 
(excluding an emergency replacement Card) to each 
Cardholder before the expiration d11te indicated on the 
Card last issued to them. You will cohtinue to issue 
renewal and replacement Cards to a Cardholder ·in this 
way until we or the Cardholder tells you to stop. An 
emergency replacement Card will be issued ·by you to a 
Cardholder when required according to your customary 
operating procedures. 

4. Account and Card Use: A Cardholder may us~ their 
Account and Card to obtain advances of money from 
you through Purchase transactions, Cash Advance 
transactions and other transactions you permlt from 
time to time. The use ,;,f each Account and Card is 
govemed by this Agreement. An Account and Card may 
only be used by the Cardho!der in whose name it has 
been opened or issued. A Cardholder must not use their 
Card after the expiration date shown on it or after the_ 
termination of this Agreement. A Cardholder may not 
use their Card· for any illegai, improper or unlawful 
purpose: 

5. 

6. 

7. 

8. 

f--FOAM B0450 109/1016) 

You reserve the right to refuse your authorization for 
certain types of transactions as determined by you, 

Account and Card Ownership: You are the owner of 
each Account and Card. Neither we nor any Cardholder 
has tt,e right fo. assign or transfer this Agreement,. any. 
Card or any Accountto anyone else 

Lost or Stolen Card: We or a Cardholder must tell you at 
once if the Cardholder's Card is lost or stolen or if we or 
the Cardholder suspects It is lost or stolen. We or the 
Cardholder may do this it'i the way you have set out on 
each Account Statement. 

If a Cardholder's Card is lost or stolen, we will be. liable 
to you for: 

1. all Debt on the Cardholder's Account, up to a 
mai<imum of $1,000.00. resulting from the loss or theft 
of their ca,cr that is inc·urred before the time we or the 
Cardholder tells you about that loss or theft through any 
one or more transactions on the Cardholder's Account in 
which only their Card or Cardholder's Account number 
has been "Used-to· complete those transactions·, and 

2. all Debt resulting from the loss or theft of their Card 
that is incurred before the time we or the Cardholder 
tells you about that loss or theft through any one or 
more transactions on the Cardholder's Account in vvhich 
their Card and Personal Identification Number have been 
used together to complete those transactions, 

We will not be liable to you for any Debt resulting froni 
the.lo.ss or theft of the Cardhol.der's Card that is Incurred 
after the time we or the Cardholder tells you about that 
loss or theft. 

Card Cancellation/Revocation or Suspension of Use: We 
may cancel a Cardholder's Account and Card for any 
reason (including, without limitation, the death of the 
CardholderJ by providing you with written notice of 
cancellation of that Account and Card. Subject to 
Section 6, we will be liable to you for all Debt, 
howsoever and by whomsoever incurred, resulting from 
the use of the Cardholder's Account or Card from the 
time we provide written notice of cancellation to. you of 
the Cardholder's Card until the time we have notified 
you that the Card has been destroyed, 

If the Debt outstanding in a Cardholder's Acco1.1nt 
exceeds the Credit Limlt at any time, you may suspend 
the Cardholder's right to use their Account and Card and 
all services you provlde to the Cardholder under this 
Agreement until such time as that excess is paid to you 
in full. 

You may revoke or suspend a Cardholder's right to use 
their Account arid Card at any tfme Vllithout notice. The 
Cardholder must also surrend_er their Card to us or to· 
you at our (or your) request. 

Limits: You will set 11n Aggregate Credit Limit _for all 
Accounts and you may chahge it from time to time 
without notice. 

If we consistently make late payments or no payments, 
you may reduce the Aggregate Credit Limit. of all 
accounts. You will tell us what the initial Aggregate 
Credit Limit is at or before the time an Account is 
opened for a Cardholder under this Agreement. We will 
not permit the Debt we owe to you at any- time to 
exceed the Aggregate Credit Limit. However, you may 
(but are not required to, even· if you- have done so 
before) permit that Debt to exceed the Aggregate Credit 
Limit you set from time to time. 
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You will set a Credit limit for each Cardholder's 
Account: and you may change the Credit Limit for a 
Cardholder's Account periodically. You will tell each 
Cardholder what their current Credit Limit is on the 
document accompanying -their Card when you fssue it to 
them and ·on each Account Statement, We will ensure 
that each Cardholder observes their Credit Limlt. We will 
not permit the Debt we owe- to you in respect to an 
Account at any time to exceed the Credit Limit for that 
Account. However, you may (but -are not" required to, 
even if you have done so before) permit that Debt to 
exceed that Crndit Limit you set from time to time. We 
understand that the use of any Card and the. Account 
may be suspended, at your discretion, if the Credi_t L_irnit 
is exceeded. An overlimit tee will be charged to an 
Account when you permit the Debt to exceed the _Credit 
Limit of that Account during an Account Statement 
period._ You may at any time refuse to permit the Debt 
to exceed the Credit Limit of an Account and require us 
to p_ay any balances which exceed t~e Credit Limit of an 
Account. 

9. Liabillty for Debt: Subject to Sections· 6. and 7 ., and 
ex:cept as may otherwise be provided under the UEibility 
Waiver Program, we will be liable to you for all Debt 
charged to each Account, no matter how it is incurred 
or who has Incurred It and even though you may send 
Account Statements to Cardhold_e_rs and not to us. 
However, you will provide Account Statement or other 
information about that Debt to· us at our request. You 
may apply any money we have on deposit with you or 
any of your affiliates against any Debt we have riot paid 
to you as required under this Agreement Without notice 
tous. 

10, Making Payments: It is our responsibility to ensure that 
payment oh each Cardholder's Account ·is _received by 
you for credit to eilch Account by the Payment Due 
Date shown on each Account Statement, even if our 
Payment Due Date falls on a holiday or weekend. 

Payments can be made on each Account at ahy time. 
Payment can be made by mail, at one of your branches1 

at an ATM that processes such payments through your 
telephone or online banking services or at certain other 
financial institutions that accept such payments. Even 
when normal postal service is disrupted, payments must 
continue to be made. on each Account. 

Payments do not -automatically adjust the available 
Credit Limit. Payments on each Acc·ot:mt made by mail 
or made through another financial institution's branch, 
ATM or online banking service may take several days to 
adjust the available credit Limit. To ensure that .a 
Payment is credited to a Cardholder's Account and 
automatically adjusts the available Credit Limit on the 
same business day, a Cardholder's payment must be 
made prior to 6:00pm local time on that business day at 
one of your branches or ATM's in Canada or through 
your telephone or onlirie banking servic_es. 

We can also ask you to process our payment on each 
Payment Due Date each month by automatically 
debiting a bank account that we designate for that 
purpose. We may choose to pay the Minimum Payment, 
a fixed amount provided that it is not less than the 
Min[mum Payment or our New Balance. If w_e ask you to 
_automaticaily proc_ess payments in this manner, we 
agree to be bound by the terms and conditions set out in 
Rule H1 of the Rules of the Canadian Payments 
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Association, as amended from time to time. In addition, 
we agref=l to waive any pre-notification ·requirements. 
that exist where var1able payment amounts are being 
authorizeq. We may notify you at any "time that we wish 
to revoke our authorization and a pre-authorized 
payment may, under certain circumstances, l::!e disputed 
for up to .90 days. The Rules are available for" us to 
review at www.cdnpay,c_a. 

11. Payment of Debt: 

a. Subject to sub-Sections 11 (bL 11 (c) ahd Section 
20.,we may pay the Debt we owe to you in respect to 
each Cardholder's Account in full or in part at any time. 

b. Subject to Subsection 11.c. and Section 20., we 
must make a payment of the lesser of $10.00 plus 
interest plus Fees as shown on the current Account 
Statement and our New Balance by the Payment Due 
Date shown in order to keep the Account up to date. 
Any pastdU'e amounts will continue to be. included in · our 
Mi"ninwm Payment amount. 

c. We must also pay the amount of l:)ny Debt" that 
exceeds_ the Credit Limit for a Cardholder's Account at 
once to keep that Account lip-todate. We must pay this 
excess even though you may not yet have sent an 
Account Statement to the Cardholdei' on which that 
excess appears. 

d. We must k,eep each Cardholder's Account up-to-date 
at all times ever) when you are delayed in or prevented 
from sending, for any reason, any one or more Acco\,lnt 
Statements to Cardholders. We must contact your Card 
Centre. identified on Account Stat_ements at least once a 
month during _such a delay or interruption to obtain any 
payment Information we do not have and need to know 
in- order for us to comply with our OQligations under this 
Section. 

e. If any payment made by us in respect of a 
Cardholder's Account is not honoured, or if you must 
return it to us because 1t cannot_ be processed, the 
applicable fee will be charged under Section 14., and 
Card privileges may be revoked or suspended by you 
under Section 7. 

f. If the New Balance on a Cardholder's previous 
Account Statement is paid tn full by the Payment Due 
Date, the Grace Period for the Cardholder's current 
Account Statement will continue to be. th_e minimum 
number of days applicable to the Card (21 days for Visa 
Classic and 17 days for Visa Avion®). If the previous 
New Balance on a Cardholder's Account Statement is 
not paid in full by :the Payment Due Date, the 
Cardholder's Payment Due Date will be extended to 25 
days from the Statement Date regardless_ of the type of 
Visa Card held by the Cardholdef. 

12. Interest Charges: 

a. Interest-Free Purchases and Interest-Free. Fee: We will 
not pay interest on the amount of any Purchase or Fee 
appearing on an Account Statement for the first tir:ne 
provided that alt Debt shown oh that Account 
Statement is paid in full by that Account Statement's 
Payment Due Date and all Debt shown on the preceding 
Account Statement was also paid in full by that 
preceding Account Statement's Payment Du.e Date. 

b. fnterest-Beadng Balance: We will pay interest on the 
Interest- Bearing B~lance at the Interest Rates in effect 
in the manner described below and in sub-Section 
12.(c); 
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You will charge us interest: 

i. on the amount of each Interest-Bearing Purchase 
and Interest- Bearing Fee from (and including) the 
transaction date recorded for them on the 
Account Statement where they appeared for the 
first time to the day you receive payment in full 
of the lnterest-Bearir:,g Balance; and 

ii. on the amount of each Cash Advance (including 
Credit Card Cheques) from (and including) the 
day they are obtaihed to the day you receive 
payment in full of the Interest-Bearing Balance. 

c. Interest Calculation: The interest you charge on the 
Interest• Bearing Balance accrues daily. 

You will calculate the interest on the Interest-Bearing 
Balance made up of Cash Advances by multiplying this 
Interest-Bearing Balance outstanding on any .day by the 
Interest Rate (Cash Adi.ranees and Credit Card Cheques) 
in effect and dividing the result by the number of days in 
the year. You will calculate· the interest on the 
Interest-Bearing Balance made up of Interest-Bearing 
Purchases and lnterest-Bearlng Fees by multiplying this 
Interest-Bearing Balance outstanding on any day by the 
Interest Rate (Interest-Bearing Purchase and 
Interest-Bearing Fee) in effect and dividing the result by 
the numb.er of .days in the year. 

You will post the interest we owe on the 
Interest-Bearing Balance for the period covered by an 
Account Statement· to the Account at the end .of that 
period. Since the interest you charge on the Interest• 
Bearing Balance accrues daily up to the time you receive 
a payment of the Debt, the final interest charge on the 
Interest-Bearing Balance for that period can only be 
calculated arid included on the Account Statement that 
shows the payment, 

13. Payment Allocation: When we make a payment you will 
apply the amount up to our Minimum Payment, first to 
any interest and second to any fees. You will apply the 
remainder of any Minimum Payment to our New 
Balance, generally starting with amounts bearing the 
lowest interest rate before amounts bearing higher 
interest rates. 

If we pay more than our Minimum Payment, you will 
apply the amount over the Minimum Payment to the 
remainder of our New Balance. If the different amounts 
that make up our New Balance are subject to different 
interest rates, you will allocate our excess payment in 
the same proportion as each amount bears to the 
remainder ot our New Balance. If the same interest rate 
is applicable to both a cash advance (which never 
benefits from an interest-free grace period) and a 
purchase, you will apply our payment against the cash 
advance and the purchase in a similar proportionate 
manner. If we have paid more than our New Balance, 
you will apply any payment in excess of the New 
Balance to amounts that have not yet appeared on our 
monthly statement in the same manner as set out 
abcive. 

Credits arising from returns or adjustments are generally 
first applied to transactions of a similar type, second to 
any interest and fees, and the remainder to other 
amounts owing in the s<Jme manner as you apply 
payments in excess of the Minimum Payment. 
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Unless you otherwise agree, any payment must be 
made in money 1.Vhich is legal tender at the time of 
payment. As well, the mere lapse of the time fixed for 
performing an obligation under this Agreement will have 
the effect of putting us in default of it. 

14. Fees: We must pay all Fees. You will charge them to the 
Cardholder's Accollnt at the time they are incurred. 

15. Banking Machines: A Cardholder may use their Card 
together with their Personal Identification Number to 
make transactions on their Account at those banking 
machines and terminals you operate and at any other 
banking machines or terminals you designate from time 
to time, subject to the Cardholder's agreement with you 
governing the use of their Personal Identification 
Number. 

16. Debt Incurred Without a Card: If a Cardholder incurs 
Debt without having presented their Card to a merchant 
(such as for internet, mail order or telephone Purchase), 
the legal effect wilt be the same as if the Cardholder had 
used their Card and signed a Purchase or Cash Advance 
draft. 

17. Transfer of Your Rights: You may transfer any or all of 
your rights under this Agreement arid the Disclosure 
Statement, by way of assignment, sale or otherwise. If 
you do so, you can give information concerning the 
Account to anyone yoll transfer your rights to, but will 
ensure that they are. bound to respect our privacy rights 
in that information. 

18. Changes to Disclosure Statement: You may change the 
Interest Rates and Fees for each Cardholder's Account 
and this Agreement set out or referred to in the 
Disclosure Statement periodically. We will be given at 
least thirty (30) days prior written notice of each 
change, directed to our address last appearing on your 
records. If any Card is used or any Debt remains unpaid 
after the effective date of a change, it will mean that 
we have agreed to the change. 

19. Changes to Agreement: You may change this 
Agreement periodically. Subject to Section (8), we will 
be given at least thirty (30) days prior written notice of 
.each change, directed to our address last appearing on 
your reccirds. If any Card is used or any Debt remains 
unpaid after the effective date of a change; .it will mean 
that we have agreed to the change. 

The benefits and services you provide to Cardholders 
are subject to terms and conditions which may be 
amended by you froin time to time without .notice to us 
or any Cardholder. 

20. Termination: 

1. You or we may terminate this Agreement at any time 
by giving written notice of termination to the party(ies) 
to be bound by that written notice. You must direct your 
written notice to our address last appearing on your 
records. Our written notice must be directed to your 
address appearing on the last Account Statement you 
have sent to Cardholders. 

2. The occurrence of any one of the following events 
has the effect of putting us in default and you may 
terminate this Agreement at once without giving us any 
notice, it: 
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a. we become insolvent or bankrupt, 

b. someone files a petition in bankruptcy against us, 

c. we make an unauthorized assignment for the 
benefit of our creditors, 

d. we institute, or someone else institutes, any 
proceedings for the dissolution, liquidation or 
winding up of our affairs, 

e. we institute, or someone else institutes, any other 
type of insolvency proceeding involving our assets 
under the Bankruptcy and Insolvency Act or 
otherwise, 

.f. we cease or give notice of our intention to cease to 
carry on business or make or agree to make a bulk 
sale of our assets without complying With 
applicable laws or we commit an act of 
bankruptcy, · 

g. we fail to pay any Debt or to perform any other 
obligation to you as required under this Agreement, 

h. we make any statement or representation to you 
that is untrue in any material respect when made, 
or 

i. there is, in your opinion, a material adverse change 
in our financial condition. 

3. Upon termination of this Agreement, we must pay all 
Debt for each Account to you at once and ensure that 
each Cardholder destroys their Card and returns any 
unused Credit Card Cheques. If we fail to comply 
with our obligations to you under this Agreement, we 
will be liable to you for: · · 

a. all court costs and reasonable legal fees and 
expenses (on a solicitor-client basis) you incur 
through any legal process to recover any Debt, and 

.b. all costs and expenses you incur in reclaiming any 
Card. 

21. RBC Rewards®: If a Card allows us to earn RBC 
Rewards points which can be redeemed for 
merchandise, travel and other rewards, we acknowledge 
that our participation in the RBC Rewards program is 
subject to the RBC Rewards Terms and Conditions. The 
RBC Rewards Terms and Conditions are available for 
review at www.rbcrewards.com and are subject to 
change without notice. 

22. Special Offers (Introductory and Promotional Interest 
Rates): You may make special offers to us from time to 
time, including Introductory Interest Rate and other 
Promotional Interest Rate offers that temporarily lower 
the interest rate applicable to portions of our balance, 
such as when we make certain types of Cash 
Advances. 

You sometimes make Introductory Interest Rate offers 
which apply to new Accounts only. For example, you 
could offer a low Introductory Interest Rate applicable to 
certain transactions for a limited period of time, such as 
a 3.9% Introductory Interest Rate on all Cash Advances 
for the first 9 months. 

A Promotional Interest Rate offer is an offer you may 
periodically make to us and that applies to our Card 
after our Account has been opened. For example, you 
could offer us a low Promotional Interest Rate applicable 
on certain transactions for a limited period of time, such 
as a 3 .9 % Promotional Interest Rate on Credit Card 
Cheques for 9 months. 

If you make us a special offer, you will explain its scope 
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and duration and any additional terms that apply to it. If 
we accept the special offer by using the Credit Card 
Cheques or otherwise taking advantage of the special 
offer; we will be bound by this Agreement and any 
additional terms you set out in the offer. When the 
promotion expires, the special offer terms will end and 
the terms and conditions of this Agreement will 
continue to apply, including those related to interest and 
payments. Our monthly statement will set out any 
Introductory Interest Rate(s) or Promotional Interest 
Rate(sJ that apply to our New Balance, any remaining 
balances associated with those rates, and when those 
rates expire. If any expiry date falls on a date for which 
you do not process statements (for example, weekends 
and certain holidays), you will . continue to provide us 
with the benefit of that Introductory Interest Rate or 
Promotional Interest Rate until your next statement 
processing day. · · 

23. Problems With a Purchase: You Will not be responsible 
for any problem a Cardholder has with any Purchase. If 
the Cardholder has a problem or dispute with a 
merchant regarding a Purchase, we must still pay all 
Debt as required by this Agreement .and settle the 
problem or dispute directly with the merchant. 

You will not be responsible if a Card is not honoured by 
a merchant at any time and for any other problem or 
dispute a Cardholder may have with a merchant. As 
well, you reserve the right to deny authorization of any 
Purchase at any time. 

24. Account Statements, Verification and Disputes: You will 
send Account Statements to each Cardholder, directed 
to the Cardholder's address last provided to you by the 
Authorized Person. You will prepare our Account 
Statements at approximately the same time each 
month. If the date on which you would ordinarily 
prepare our Account Statements falls on a date for 
which you do not process statements (for example, 
weekends and certain holidays), you will prepare our 
Account Statements on your next statement processing 
day. Our Payment Due Date wlll be adjusted 
accordingly. We will ensure that each Cardholder 
promptly examines all of their Acc:ount Statements and 
each entry and balance recorded in them. We will notify 
you in writing of any errors, omissions, or objections to 
an Account Statement. or an entry or balance recorded 
in it, within thirty (30) days from the Statement Date 
recorded on that Account Statement. 

If we do not notify you as required, you are entitled to 
treat the above Account Statements, entries and 
bal.ances as complete, correct and binding on us and you 
will be released from all claims by us in respect of those 
Account Statements; entries and balances. 

You may use a microfilm, electronic or other 
reproduction of any Purchase or Cash Advance draft or 
other document evidencing Debt t o establish our liability 
for that Debt. Upon request, you will provide a 
microfilm, electronic or other reproduction within a 
reasonable time frame of any Purchase or Cash Advance 
draft or other document evidencing the Debt. 

If the item is a legitimate charge to the Cardholder's 
Account and the dispute is between the Cardholder or 
us and the. merchant, we must still pay the Debt owing 
to you and settle the problem or dispute directly with 
the merchant. If the item is not a legitimate charge, you 
will return the item tci the merchant and credit the 
Cardholder's Account. 
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25. Authorized Person: Upon signing this Agreement, we 
may designate one or more individuals as an Authorized 
Person who is authorized to act _on our be!,alf and who 
may assist us in the administration of this Agreement. 

26. l':xchange of Information Between You_ .and Us: 
lnformatiol') about a Cardholder's use of their Account 
and Card, and pertinent Information about any 
reimbursement of Debt received by the Cardholder from 
us, Cardholder employment status and locatlon, and any 
other related Cardholder tr"acking information may be 
exchanged between you and us. · 

27. Electronic Communicati<m: We acknowledge and agree 
that you may provide Account Statements, this 
Agreement or other document relating to a Cardholder's
Account electronically including over the Internet or to 
an email address we provide you for this purpose, with 
our consent. Documents sent electronically will be 
considered "in writing" ;ind to have been signed and 
delivered by you. You may rely on and consider any 
electronically authenticated document received from us 
or which appears to have been rece_ived from us as· 
authorized and binding on us. In order to communicate 
with you by· electronic means, we agree to comply and 
require each Cardholder to comply with certain security 
protocols· that you may establish from time to time and 
to take all reasonable_ steps to prevent unauthorized 
access to any .Accou·nt Statem·ent and any other 
documents exchanged electronically. 

28. Collection. Use and Disclosure of Information: 

For purposes of this Section: {i) "Customer'' means the 
person or entity which has signed this Agreement, its 
Representatives and its owners; and (ii) 
"Representatives" mean directors, officers, emptoyees, 
signing authorities, agents, contractors, subcontractors, 
service providers, consultants, internal or external 
auditors. legal or other professional advisors. 

This Section describes how you collect, use and disclose 
Customer information in connection with this
Agreement. 

I. Collecting Information 

You rnay collect and confirm financial and other 
information about Customer during the course of your 
relationship with Customer, including information: 

i. establishlng Customer's existence. identity (for 
example, name, address, phone number, date of 
birth, etc.) and background; 

ii. related to transactions arising from Customer's 
relationship with and through you, and from Other 
financial institutions; 

iii. provided on any application for products or 
services; 

iv. for the provision of products _or services; and 

v. -about C_ustomer's financial behaviour, Including 
payment history and credit worthiness. 

You may obtain this information from any source 
necessary for the provision of products or services, 
including from: (i) Customer; (ii) service arrangements 
made witn or through you;. (iii) credit reporting agencies; 
(iv) other financial Institutions; M registries; and (vi} 
references provlded to you. 

Customer acknowledges receipt of notice that from time 
to time reports about Customer may l:Je obtained by you 
from credit reporting agencies. 
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II. Usirig Information 

All ihformati_on collected by, and provided to you may be 
used and disclosed for the following purposes·: 

i. to verify Customer's identity and investigate Its 
background; 

ii. to open and operate the Accounts or provide other 
products and services: 

iii. to understand Customer's financial situation; 

iv. ·to determine, and make. decisions about, ·the 
eligibility of Customer _or Customer's affiliates for 
the products and services; 

v. to help you better understand the current and 
future needs of your clients; 

vi. to commun[cate to Customer ·any benefit, fea(ure 
or other information about products and services; 

vii. to help you better manage your business and your 
relationship with Customer; 

viii; to operate the payment card network; 

ix. to maintain the accuracy and integrity of 
information.held by a credit reporting agericy; and 

x. as required or permitted. by law. 

for these purposes, you may (I) share the information 
With other persons, including your Representatives and 
regulators; (ii} share the Information with other financial 
institutions and persons with whom Customer has 
financial or other business dealings; and (Iii) give credit , 
financial and other related.information to ~redit report ing 
agencies who may share it with other persons. In the 
event information is used or shared in a Jurisdiction 
outside of Canada, the information will be subject to, 
and may be disclosed ih accordance with, the laws of 
such jurisdiction. At Customer's request, you may give 
the information to other persons. 

You may also use the information and share it with your 
affiliates to:· Ii) manage your risks and operations and 
those of your affiliates; {ii) comply with valid requests 
for information from regulators, government agencies, 
public bodies or other entities who have a right to issue 
such requests; and (iii) let your affiliates know 
Customer's choices under "Other Uses• below "for the 
sole purpose of honouring Customer's choices. 

If you ha.ve Customer's .social Insurance number, it may 
be used for tax related purposes and shared with 
appropriate government agencies, and may also be 
shared with credit reporting agencies Jor Identification 
purposes. 

Iii. Other Uses 

All information collected by, and provided to you may 
also be used and disclosed for the. following purposes; 

i. promoting products and services that may be of 
Interest; 

iL where not prohibited by law, referring Customer -to 
your _affiliates and fo_r your affiliates to promote 
products and services that may b.e of interest. 
Customer acknowledges that" as a result of ~uch 
sharing, you and your affiHates may advise each 
other of the products or services provided; and 

m. if Customer- deals With your affiliates, you and your 
affiliates may, where not prohibjted by law, 
consolidate all of the information you have with 
information any of your affiliates has about 
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Custor:ner in order to manage the business of, and 
relationships with, you and your affiliates. 

For the purposes described in subsections O> ancl !ii}, 
you and your affiliates may communicate with 
Customer through various channets, including mail1 
telephone, computer or any other electronic channel, 
using the most recent contact information provided. 

Customer may choose. not to have this information 
shar·ed or 1.1sed for ahy of tllese "Other Uses" by 
contacting you, and Customer will not be refused credit. 
or other services just for this reason. 

IV. Opline Activity 

OnHne activity information may also be collected in 
public and secure websites owned. or operated by you or 
on behalf of you or your affiliates, or in any of your 
advertisements hosted on· another person's websites, 
using cookies and other tracking technology, and used 
with other information about the Customer to assess 
the effectiveness of online promotions,. to gather data 
about website functionality, to understand its interests 
and needs, to provide a customized online experience, 
and to communicate to the Customer information about 
the products or services. The Customer may choose not 
to have this Information collected or used for the oniine 
personalization purposes described in this Section by 
contacting you. 

V. Contacting You 

Customer may obtain access to personal information 
you have about any of them at any time, including to 
review its content and accuracy and have it amended as 
appropriate, except fo the extent access may be 
restricted as permitted or required by law. To request 
access to personal information or to request that 
Customer's information not be used for "Other Uses", 
Customer will contact Customer's main branch or call 
you toll tree at 1·800 ROYAL® 1-1 (1-800-769-2611). 
More information about your privacy policies may be 
obtained by asking for a copy of the "Financial fraud 
prevention and privacy protection" broch\Jre, calling the 
toll free ·number above or visiting your website at 
www .rbc.com/grivacysecurity/ca/. 

VI. Personal Information 

The parties will treat all persoMI information in 
accordance with applicable laws. From t1rne to time, 
you may request the Customer to take steps, iricludlng 
the entering into of additional documents, to ensure the 
protection of personal information and compliance with 
all applicable laws. The Customer will promptly comply 
with these requests. 

VII. Other Persons 

You are not responslble for any loss that occurs as a 
result of any use, incltl~ing any unauthorized use, of 
infarmation by any person, other than you and your 
Representat)ves to the extent agreed by you in this 
Agreement. 

VIII. Consents, etc. 

The Customer confirms that any necessary consent, 
approval, or authorLzaticm of ariy person has been 
obtained for the. purposes of collecting. using, and 
disclosing their information in accordance with th!s 
Agreement and applicable laws. 
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IX. Addltlonal Consent 

Tile Customer's consents an~ agreements in this 
Agreement are. in addition to any other consent, 
authorization, or prE!ference of the Customer regarding 
the collection, use, .disclosure, and retention of 
information. 

X. Your Information 

The Customer wm use the prMuc;ts and services and 
your confidential information only for the purposes they 
are provided by you, and will ensure that your 
confidential information is not disclosed to any person 
except: Ii) the Customer's .Representatives wile need to 
know such confidential information in c:onne~ion with 
the products and services, provided tha.t such 
Representatives are informed of tile confidential nature 
of such confidential information and agree to treat same 
.in accordance with terms substantiatly the same as in 
this Agreement; (ii) to the extent legally required, 
provided that, if not legally prohibited, the Customer will 
notify you in writing prior to any such disclosure; (iii) in 
accordance with this Agreement; or (iv) as otherwise 
agreed in writing by you. 

XI. Remedies 

In the event cif a breach or anticipated breach by a party 
or its Representatives of the confidentiality obligations 
under this Agreement, irreparable damages may occur 
to t.he other party and the amount of potential damages 
may be impossible to ascertain, Therefore, a party may, 
in addition to pursuing any remedies provided by 
applicable laws, seek to obtain equitable relief, including 
an injunction or an order of specific performance of the 
other party's confidentiality obligations under this 
Agreement. 

29. Llabllltv Wa.lver Program: The Liability Wc1iver Program 
applies to this Agreement and is made available at no 
cost to us. We may request you to waive, in accordance 
with the Llabllity Waiver Program. our liability under 
S.ectior1 9. for certain. unauthorized charges posted to a 
Cardholder's Account. We agree to abide by the 
provlsions of the Liability Waiver Program as in effect 
froin time to time. 

30. Counterparts: This Agreement may be executed in any 
number of counterparts, each of which when executed 
and delivered wn1 ·be deemed to be an original, and those 
counterparts together wiH constitute one and the same 
agreement. 

31. Governing Law: This Agreement shall be governed by 
the laws of our jurisdiction (or the laws of Ontario if we 
reside outside Canada) and the applicable laws. of 
Canada. 

32. Complete A.greement, efo.: This Agreement constitutes 
the complete agreement betweeo you and us with 
respect to the subject. mattet hereof. No failure on your 
part to exercise·, and no delay by you jn exer.cising, any 
right under this Agreement wm operate as a wa[ver 
thereof; nor will any single or partial exercise by you of 
any right under this Agreement preclude any other or 
further exercise thereof,. or the exercise of any other 
right, by you under this Agreement, 
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Signed es of the / / d-1,i,day of f ~ 

2668144 ONTARIO INC. 

Custcirner legi!i Nim~ 

Per: 
~ . . Per;---------------------~• 

Namo: ~11~\ve 62-kHP-yvfarJ Name: 

Tn!o; PP-~1i: 
Per: " 

NarTie! l\t;_ rv1 I I\/ uLin-~ ~ l'1 ~ 

Titlef 

Per: _____________________ ~• 
Nam11: 

Tlllc: 0 I t. eC-'TD ,e_ Title: 

("I /WE t:teve authotitY to bind the-Corporation.I 
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DISCLOSURE STATEMENT 

l. General: This Disclosure Statement appli~s to the 
Account and each· Card you have issued on the 
Account. 

2. Interest Rates: The Interest Rates are -set out on each 
Account Statement. They are expressed as annual 
percentage rates. 

3. Annual Fee**: 

Visa Busrness: $12.00 for each ViS!;! Business Card. 

Visa Business Gold: $40.00 for each Visa Business Gold 
Card. 

Visa Business Platinum Avion®: $120.00 for the firi.t 
Visa Business Platinum Avion Card opened ar\d $50.00 
for each supplementary Visa Business Platinum Avion 
card opened by you. 

• • Annua I fees are not refundable 

4. Other Fees: The tollowing schedule of fees -applies to 
the Account-: 

A. Cash Advance Fee; When we obtain the following 
types of Cash Advances at our standard Interest Rate 
(Cash Advance_s including Credit Card Cheques) or at an 
Introductory Interest Rate,. a $3.50 fee for each 
transaction Will be charged to our Account, unless 
otherwise stated: 

(I) cash withdrawals from our Account at one of your 
branches or ATMs, or at any other-financial institution's 
ATM, in Canada; 

(ii) bill payments from ou( Account (that are not 
pre-authorized charges that we set up with a merchant) 
or when we transfer funds from our Account to· another 
RBC Royal Bank bank account at one of your branches 
or ATMs, or through your online banking or telephone 
banking service;-

[iii) when we make Cash-Like transactions, in Canada. 

If the cash withdrawal or Cash-Like transaction occurs 
outside Canada, a $5.00 fee will be charged to our 
Account each time. 

Fees are charged within 3 business days from when the 
transaction is posted. 

There is no fee if we are using a Credit Card Cheque at 
our standard Interest Rate (Cash Advances including 
Credit Card Cheques) or Introductory Interest Rate. 

B. Promotional Rate Fee: When we take advantage of a 
Promotional Interest Rate offer during the promotional 
period by writing a Credit Card Cheque or making a 
.balance transfer through your online banking service or 
by calling your Cards Customer Service at 1-800 
ROYAL® 1-2 (1-800-769-2512), a fee representing up 
to 3% of the Credit Card Cheque or balance transfer 
amount will be charged to our Account. 

The exact Promotional Rate Fee will be disclosed at the 
time the offer is made to us. Fees an~ charged within 3 
business days from when the transaction is posted. 

C. Dishonoured Payment Fee: If a payment is not 
processed because a financial institution returns a 
cheque or refuses a pre-authorized debit, a $46.00 fee 
will be charged to the Account on the date the payment 
reversal is posted. This fee Is in addition to any fee 
charged for insufficient-funds in the bank account. 

D. Statement Update Fee: No charge for a topy cif 
Account Statement for a current s1atement period; 
$5.00 for a copy of Account Statement for any other 
state[T)ent period. A $1.50 fee will be charged for each 
Account Statement update obtained from one of your 
branches in Canada or at a banking machine that 
provides Account Statement updates. 

E. Sales/Cash Advance Draft Copy Fee: No change tor a 
copy of a sales or Cash Advance draft referred to ih the 
Account Statement for the current statement period; 
$2 .. 00 tor each copy of a sales or Cash Advance draft 
referred to in the Account Statement for any other 
statemen_t pe_riod. (No charge for any draft copy to 
which an Account posting error applies.) 

F. Overiimit Fee:. If the Debt exce.eds the Credit limit at 
any time during the period q;ivered by a_n Account 
Statement, a $29.00 fee will be charged to the Account 
on the day the Debt exceeds the Credit Limit and on the 
first day of each subsequent Account Statement period 
if ths Debt remains over the limit. A maximum of one 
Overlimit Fee per Account Statement period Is charged. 

5. Foreign Currency Conversion: The exchange rate shown 
on our Statement, to six decrmal places, is calculated by 
dividing the converted Canadian dollar (CAO) amount, 
tounde_d to the nearest cent. by the uansa·ction currency 
amount. It may differ from the original benchmark rate 
because of this rounding. The C_AD amount charged to 
our account is 2.5% over th.e benchmark rate. Some 
forelgn currency tra·nsactions ar_e converted directly to 
CAD, while others may be converted first to U.S. 
dollars, then to CAO~ In either case; the benchmark rate 
will be the actual exchange rate applied at the time of 
the conversion, and is gen!irally set daily. The original 
benchmark rate at the time a transaction was converted 
may be obtained at usa.visa.com/support/consumer/ 
travei-support/exchange-rate-catculator.html. If we are 
paying .interest on our Account, interest will also be 
charged on the full value of our foreign purchases,. as 
determined by your exchange rate, For more 
information, please call toll-free at 1-800 ROYAL® 
1-2 (1-800-769-2512). 

·"' ·I™ Tradem.irk◄sJ or Royal Bank of Canada. ABC and Royal Bank.are registered t rademarks of Royal Bank of Canada. 
t· All other trademarks are the p_roperw of their respeclive owr,eri_s). 
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I . Royal Bank 
RBC Royal Bank® Liability Waiver Insurance Certificate 

E-FORM 12993 109120 16! 

. 
e 

This certificate is a valuable source of information. Please keep it in a safe place. 

What is RBC Royal Bank Liability Waiver Insurance? 

The ABC Royal Bank Liability Waiver Insurance program allows 
Eligible Companies that have entered into an agreement with 
Royal Bank of Canada {"Royal Bank") for the establishment of 
business and/or commercial Card accounts and the issuance of 
Cards to request Royal Bank to waive the Eligible Company's 
liability for certain Unauthorized Charges made by its 
Cardholders. 

Who Provides this Insurance? 

This insurance is provided by Royal & Sun Alliance Insurance 
Company of Canada (the "Insurer"). The policy number is 
PSI048575914 (the "Policy"). 

What is the Maximum Amount of Insurance? 

The ABC Royal Bank Liability Waiver Insurance program will 
waive the Eligible Company's liability for Unauthorized Charges 
up to $100,000 CAD per Card, subject to the terms, 
conditions, limitations and exclusions in this Certificate. 

Definitions 

"Affidavit of Waiver" means a written request sent to Royal 
Bank by mail or fax from the Eligible Company requesting Royal 
Bank to waive the Unauthorized Charges in accordance with the 
terms and conditions of this program. 

"Card" means an ABC® Visa:!: Business, ABC Visa Business 
Platinum Avion®, ABC Visa Business Gold, ABC Commercial 
Avion Visa, ABC Commercial Cash Back Visa, ABC Commercial 
Visa, ABC Commercial U.S. Dollar Visa issued by Royal Bank to 
a Card holder. 

"Cardholder" means the designated employee of an Eligible 
Company to whom a Card has been issued by Royal Bank, who 
is civer 18 years of age, residing in Canada and who is 
authorized to use the Card tor business purposes, in accordance 
with the Eligible Company;s internal policies. The Eligible. 
Company Will not request any person to receive a Card on any 
of its present or future accounts if that person has been named 
at any time by the Eligible Company in an Affidavit of Waiver. 

"Charges" means the amounts, billed or unbilled, including 
purchases and cash advances, charged to a Card. 

,;Date of Notification of Employment Termination" means the 
date the Eligible Company gives or receives a written notice of 
immediate or pending employment termination of a Cardholder 
or the date on which the Cardholder leaves the Eligible 
Company's service, whichever is earlier, or if the Card holder is 

incurred by a Cardholder: 

a) which are not made in accordance vvith the Eligible 
Company's internal policies and/or which do not benefit 
.the Eligible Company directly or indirectly, in whole or in 
part; or 

b) for which the Eligible Company has reimbursed the 
Cardholder but the Cardholder has not paid Royal Bank. 

Provided that such Unauthorized Charges: 

i) are billed within the seventy-five {75) days preceding the 
Date of Notification of Employment Termination, or 
preceding the date Royal Bank receives the request from 
the Eligible Company to .cancel the Card <>n which 
Unauthorized Charges were incurred; 

ii) are unbilled up to fourteen (14) days after Royal Bank 
has received a request to cancel the Card but were 
incurred prior to such request being received and. 
provided the Eligible Company must have notified Royal 
Bank within two (2) business days of the Date of Notice 
of Employment Termination; 

iii) are discovered no .later than 75 days after the 
termination of: 
a) the Policy; or 
b) the insurance in respect of the Eligible Company; 
whichever occurs first. 

B. Auditors fees incurred with the lns.urer's written consent 
solely to substantiate the amount of the claim are covered. 

What are Not Waivable Charges? 

The following Charges are excluded and not covered by this 
Policy, whether they are Unauthorized Charges or authorized 
Charges. 

1. Charges made by partners, owners, or principal shareholders 
who own more than five percent (5%) of the Eligible 
Company's outstanding shares, or persons who are not 
employees of the Eligible Company at the time Charges 
were incurred, 

2. Interest or fees imposed by Royal Bank on outstanding 
unpaid Charges. 

3. In cases where Royal Bank invoices the Cardholder, any 
amount on a cheque submitted by a Cardholder which is not 
paid by the Cardholde(s financial institution, it the 
Cardhofder has, within the last twelve (12) months, 
submitted any other cheque to Royal Bank which was not 
paid by the Cardholder's financial institution. 

a member of a bargaining unit of a union and the employer 4 . 
contract includes grievance procedures, the date the Eligible 
Company files a grievance with the labour arbitrator 
recommending the Cardholder's employment be terminated. 

Charges to purchase goods or services for the Eligible 
Company or bought for someone else if instructed or 
approved by the Eligible Company will not be covered. 
However, these Charges will be covered if Royal Bank bills 
the Cardholder directly, where the Eligible Company has 
reimbursed the Cardholder and the Catdholder has not paid 
Royal Bank. 

"Eligible Company" means a corporation, partnership, sole 
proprietorship or any other entity which has entered into an 
agreement with Royal Bank for the establishment of Card 
accounts and the issuance of Cards; it such agreement is still 
active and in force. 

"RBC" shall mean Royal Bank of Canada. 

"Waiver Date" is the date on the Affidavit of Waiver sent from 
the Eligible Company to Royal Bank. 

What are Unauthorized Charges? 

A. "Unauthorized Charges" are Charges to a Cardholder's Card 

5. 

6 . 

Charges billed by the Card holder more than fourteen ( 14) 
days after Date of Notification of Employment Termination. 

Charges billed by the Cardholder more than fourteen (14) 
days after Royal Bank receives the request from the Eligible 
Company to cancel the Card. 

7. Charges billed on or after the Date of Notification of 
Employment Termination if such Notification of Employment 
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Termination was not. sent to Royal B~nk within two (2) How To Maka a Claim 
business days of the Date of Notification of Employment 1. An authorized official of the Eligible Company must send an 
Termination. 

8. Charges billed if the Eligible Company has not notified Royal 
Bank in writing to cancel the Card within two (2) business 
days of the Eligible Company's Intention to cancel the Card 
or given notice to the Cardholder to stop usirig the C11rd ·or 
cancels the Card in accordance with the cancellation policy 
with Royal Bank. 

9. Charges resulting from either a lost or stolen Card or 
Charges to a Card wtiich is closed, frozen or ninety (90) or 
more days delinquent. 

1 0. Cash advances after th!l D1;1te of Notification of 
Employment Termination or immediately after Royal Bank 
receives the request by the Eligible Company to cancel the 
Card, in excess of $300.00 per day per Cardholder, ot a 
maximum of $1,000.00 per Cardholder, whichever is less; 

11 . Any interest on money owing. 

What are the Responsibilities of the Eligible Company? 

Notification to Royal Bank. The Eligible Company may request 
Royal Bank to Waive the Eligibie Company's liability for 
Unauthori;.:ed Charges only if the Ellglble Company meets all of 
the following requirements: 

1. The Eligible Company must use its best efforts to retrieve 
the Card from· the Cardholder and notify Royal Bank in 
writing to cancel the Card within two 12) business days of: 

(i) the Date of Notification Qf Employment Termination; or 
{ii) the Eligible Comp,my's intentio.n to cancel the Card 

and/or notice to the Cardholder to stop using the Card; 
and 

such letter must state: 

(ii H applicable, that 
terminated and the 
Termination. 

the C.irdholder's erirployment has 
Date of Notifica.tion of Employment 

(ii) If applicable, that the Card is cancelled or no longer 
authorized. 

{iii) The Cardholder's name, home address and, if the 
Cardholder's employment was terminated, the last 
known business addresses and Card number. 

(iv) lfthe Card was retrieved from .the Cardholder and, if so, 
.the date it was revieved and confirmation that such 
Card is still in the Eligible Company's possession or is 
enclosed therein, · 

(v) The Ellglble Company requests the waiver of 
Unauthorized Charges. 

Notification to Cardholder. In cases where Royal Bank sends its 
statements dtrectly to the Cardholder, the Eliglble Company 
must deliver to the Cardholder or send, by first-class mall in 
writing, a notice stating the Cardholder's right to use the Card 
has been cancelled, and instruct the Cardholder to: 

m immediately discontinue all use of that Card; 
Oil Immediately pay any O\Jtstandihg Charges to Royal Bank; 

and · 

{iii} immediately return the Card to the Eligible Company. 
If the Eligible Company knows that a Cardholder is receiving 
reimbursement for Charges but Is not paying Royal Bank for 
those Charges, the Eligible Company must promptly give 
written notice to Royal Bank. 

"Affidavit of Waiver" to Royal Bank in writing by mail or 
fax. The Affidavit of Waiver must be sent within thirty (30} 
days of the. employee's Notification of Employment 
Termination or .th.e. date .of the Eligible Company's intention 
to cancel the Card. 

2.. All claim documents must be filed w ith the Insurer within 
six (6) months from the employee's Date of Notification of 
Employment Ter.mination. 

Inquiries 

Please direct any claim inquiries to: 

Royal & Sun Alliance Insurance Company of Canada 
Attention: Claims Management Services 
2225 Erin Mills Parkway, Suite 1000 
Mississauga,. Ontario 
L5K 2S9 

Within the Toronto Region telephone {905) 412-2015 
Outside the.Toronto Regio11 telephorie 1·866·832-1354 

Please refer to the program and the Policy number. 

Recovery 

1. If the Eligible Company recovers any amounts for 
Unauthorized Charges from any source after the Eligible 
Company '1a!? tired an Affidavit of Waiver with Royal Bank, 
the Eligible Company will remit all such amounts to Royal 
Bank. The Eligible Company agrees to assign any rights it 
may have to collect such amounts from the Cardholder to 
Royal Bank. The Eligible Company agrees to assign any 
rights it may have to collect such amounts from the 
Cardholder to the Insurer. 

2. Royal .Bank agrees to forward any recovered amounts ·10 the 
Insurer, if the Insurer has.already reimbursed Royal Bank for 
the Unauthorized Charges. 

Other Insurance 

This program does not cover losses that are covered by other 
insurance, and/or, losses that would have been paid if this 
program did not exist. losses that are above those covered by 
other ins.urance as noted, but less than the limit of this 
coverage, are eligible for payment. 

This certificate is not a contract of Insurance. It contains only a 
summary ot the principal provisions of the Policy. In the event 
of any conflict between the. description of coverage ln this 
certificate .and the. Policy, the Policy will govern. 

Termination 

Coverage under this Policy will automatically terminate on the 
earliest of the following: 
11 the date the Eligible Company's agreement with Royal Bank 

for the establishment of Card accounts and the issuance of 
Cards is cancelled; or 

21 the date the Policy terminates; or 
31 thirty {301 days after the date of written request for 

cancellation by Royal Bank. 

Misstatement 

Any fraud, misstatement or c9ricealment by the Eligible 
Company either in regard to any matter affecting this insurance 
or in connection with the making of a .claim shall r~nder this 
insurance null and void. 

Currency 

AH claims will be paid in Canadian dollars. 

ifl / '1"' Trademark{sl of floyal Bank of Canada. RBC end Roya( Ba11k are registered trademarks of Royal Bank of Canada. 

:t AH other trademarks are the 1>roperw of theirrespective owrierlsl. 
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This is Exhibit “C” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra'1oses (Jul 4, 2023 08:10 EDT) 
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January 24, 2022 

Private and Confidential 

2668144 ONTARIO INC. 
104 Rothwell Gardens 
Peterborough, ON 
K9H 0G8 

Royal Bank of Canada 
Commercial Financial Services 

9300 Bathurst St- 2nd Floor 
Maple, ON L6A 4N9 

ROYAL BANK OF CANADA (the "Bank") hereby offers the credit facilities described below (the 
"Credit Facilities") subject to the terms and conditions set forth below and in the attached Terms 
& Conditions and Schedules (collectively the "Agreement"). Any and all security that has been 
delivered to the Bank and is set forth as Security below, shall remain in full force and effect, is 
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect 
of all obligations of the Borrower under the Credit Facilities. This Agreement is in addition to our 
agreement dated June 22, 2021, as amended, superseded, restated or replaced from time to 
time. Unless otherwise provided, all dollar amounts are in Canadian currency. 

The Bank reserves all of its rights and remedies at any time and from time to time in connection 
with any or all breaches, defaults or Events of Default now existing or hereafter arising under this 
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and 
this Agreement shall not be construed as a waiver of any such breach, default or Event of 
Default. 

BORROWER: 2668144 Ontario Inc. (the "Borrower") 

CREDIT FACILITIES 
Facility #1: $100,000.00 non-revolving term facility by way of: 

a) Fixed Rate Term Loans ("FRT Loans") Interest rate (per annum): 

AVAILABILITY 

4.00% 

This term facility is made possible under Business Development Bank of Canada's ("BDC") 
Highly Affected Sectors Credit Availability Program ("HASCAP") and is subject to the terms and 
conditions set forth herein and in Schedule "N" attached hereto. Hereafter, this facility may be 
referred to as the "BDC HASCAP Facility". 

The Borrower may borrow up to the amount of this term facility provided this facility is made 
available at the sole discretion of the Bank and the Bank may cancel or restrict availability of any 
unutilized portion of this facility at any time from time to time without notice. 

Notwithstanding the foregoing and without limiting the Bank's right to cancel or restrict availability 
under this facility at any time, if the Borrower does not borrow under this facility on or before June 
30, 2022 , the Bank may, at its sole discretion, cancel this facility and the Bank will be under no 
obligation to advance any funds hereunder. 

® Registered Trademark of Royal Bank of Canada 
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REPAYMENT 
The Borrower shall pay interest payments commencing one month from drawdown and thereafter 
on the same day of the month for the next eleven months. The Borrower shall thereafter repay 
Borrowings under this facility as follows: 

Payment Amount: $925.92 Payment Frequency: Monthly 

Payment Type: Principal Plus Interest Payment date: 13 months from 
drawdown 

Repayable in full on: The last day of a Original Amortization 120 
10 year term from (months) 
drawdown 

The Bank may, at its discretion, adjust payments periodically, if necessary, to ensure payment in 
full of all Borrowings under this facility within the stated amortization period. 

SECURITY 
Without limiting any other security held by the Bank with respect to any credit facility provided by 
the Bank to the Borrower from time to time, Security for the Borrowings (collectively, the 
"Security"), shall include: 

a) BDC's Eligible Borrower's Representations and Warranties on the Bank's and BDC's 
standard form held in support of the BDC HASCAP Facility (the "Borrower's 
Representations and Warranties"); 

b) General security agreement on the Bank's form 924 signed by the Borrower constituting a 
first ranking security interest in all personal property of the Borrower; 

c) Postponement and assignment of claim on the Bank's form 918 signed by Shakive Rahaman; 

d) Postponement and assignment of claim on the Bank's form 918 signed by Asminur 
Rahaman. 

If any guarantee and postponement of claim or suretyship and subordination of claims 
described above is a joint and several guarantee among one or more individual Persons and 
other non-individual Person(s), then, as set out in the Joint and Several paragraph in the 
Terms and Conditions below, the liability of each such non-individual Person for any BDC 
HASCAP Facility is joint and several (in Quebec, solidarily) with each other such non
individual Person party to such guarantee (if any). For purposes of greater certainty, an 
individual Person shall not be liable as Guarantor for obligations owing under any BDC 
HASCAP Facility. 

REPORTING REQUIREMENTS 
The Borrower will provide the following to the Bank: 

a) such financial and operating statements and reports as and when the Bank may reasonably 
require. 

CONDITIONS PRECEDENT 
In no event will the Credit Facilities or any part thereof be available unless the Bank has received: 

a) a duly executed copy of this Agreement; 
b) the Security provided for herein, registered, as required, to the satisfaction of the Bank; 
c) such financial and other information or documents relating to the Borrower or any Guarantor 

if applicable as the Bank may reasonably require; 
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d) all terms and conditions of the HASCAP have been fulfilled to the satisfaction of the Bank; 
and 

e) such other authorizations, approvals, opinions and documentation as the Bank may 
reasonably require. 

Additionally: 
f) all documentation to be received by the Bank shall be in form and substance satisfactory to 

the Bank. 

BUSINESS LOAN INSURANCE PLAN 
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance 
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby 
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance 
amount for the Borrowings that may be eligible. 

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via 
the Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the 
Borrower has existing uninsured Borrowings and decides not to apply for Business Loan 
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may 
accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for 
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings are 
not insured under the Policy as at the date of acceptance of this Agreement. 

If the Borrower has Business Loan Insurance Plan coverage on previously approved Borrowings, 
such coverage will be applied automatically to all new Borrowings eligible for Business Loan 
Insurance Plan coverage that share the same loan account number, up to the approved amount 
of Business Loan Insurance Plan coverage. This Agreement cannot be used to waive coverage 
on new Borrowings eligible for Business Loan Insurance Plan coverage if Business Loan 
Insurance Plan coverage is in effect on the Borrower's existing Borrowings. If the Borrower does 
not want Business Loan Insurance Plan coverage to apply to any new Borrowings, a different 
loan account number will need to be set up and all uninsured loans attached to it. 

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage 
applies, and any new Borrowings would exceed the approved amount of Business Loan 
Insurance Plan coverage already in place, the Borrower must apply for additional Business Loan 
Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage to apply 
to any new Borrowings. If the Borrower decides not to apply for additional Business Loan 
Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby 
acknowledges that the Bank may accept the Borrower's signature below as the Borrower's waiver 
of the Bank's offer to apply for additional Business Loan Insurance Plan coverage on such new 
Borrowings and that such new Borrowings are not insured under the Policy as at the date the 
Borrower executes this Agreement. 

If there are any discrepancies between the insurance information in this Agreement and the 
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan 
Insurance Plan documents govern. 

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate 
payment, directly from the bank account associated with the loan, at the same frequency and 
schedule as your regular loan payments, where applicable. As premiums are based on the 
outstanding loan balance and the insured person's age at the time the premiums are due, the 
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The 
premium calculation is set out in the Business Loan Insurance Plan terms and conditions 
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage 
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further 
explanation and disclosure. 
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2668144 Ontario Inc. 

GOVERNING LAW JURISDICTION 
Province of Ontario. 

ACCEPTANCE 

January 24, 2022 

This Agreement is open for acceptance until February 23, 2022, after which date it will be null and 
void, unless extended by the Bank in its sole discretion. 

ROY AL BANK OF CANADA 

Per: ---------------
Ti tie: Vice President 

RBC Contact: Prejna Erinhikkal 

/pl 

We acknowledge and accept the terms and condition~ of this Agreement 
onthis O~ dayof o'Gl. ,aO~o( . 

26,68144 ONTARIO INC. 

Per:·_·.--~-------~-=--~-------
Name: 5H "\ \..< \ V &. (2 f\ H- A P1 A~ 
Title: p 12. GS I!) ~ 

Per: __________________ _ 

Name: 
Title: 

I/We have the authority to bind the Borrower 

\attachments: 
Terms and Conditions 
Schedules: 
• Definitions 
• Calculation and Payment of Interest and Fees 
• Additional Borrowing Conditions 
• BOC HASCAP Terms and Conditions 
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TERMS AND CONDITIONS 

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in 
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in 
this Agreement and not otherwise defined in the Terms and Conditions below or the Schedules 
attached hereto have the meaning given to such terms as so defined. In consideration of the 
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is 
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec 
solidarily agree, with the Bank as follows: 

REPAYMENT 
Amounts outstanding under the Credit Facilities, together with interest, shall become due in the 
manner and at the rates and times specified in this Agreement and shall be paid in the currency 
of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in 
money which is legal tender at the time of payment. In the case of a demand facility of any kind, 
the Borrower shall repay all principal sums outstanding under such facility upon demand. Where 
any Borrowings are repayable by scheduled blended payments, such payments shall be applied, 
firstly, to interest due, and the balance, if any, shall be applied to principal outstanding. If any 
such payment is insufficient to pay all interest then due, the unpaid balance of such interest will 
be added to such Borrowing, will bear interest at the same rate, and will be payable on demand 
or on the date specified herein, as the case may be. Borrowings repayable by way of scheduled 
payments of principal and interest shall be so repaid with any balance of such Borrowings being 
due and payable as and when specified in this Agreement. The Borrower shall ensure that the 
maturities of instruments or contracts selected by the Borrower when making Borrowings will be 
such so as to enable the Borrower to meet its repayment obligations. For any Borrowings that 
are repayable by scheduled payments, if the scheduled payment date is changed then the 
Maturity Date of the applicable Borrowings shall automatically be amended accordingly. 

In the case of any reducing term loan and/or reducing term facility ("Reducing Term 
Loan/Facility"), provided that nothing contained in this paragraph shall confer any right of 
renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank's 
option, the Bank may provide a letter ("Renewal Letter") to the Borrower setting out the terms 
upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the event that the 
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not 
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the 
Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms set 
out in the Renewal Letter and the terms of this Agreement shall be amended accordingly. 

PREPAYMENT 
The Borrower may prepay Borrowings under the BDC HASCAP Facility by way of FRT Loans 
prior to the Maturity Date, in whole or in part, subject to the following conditions: (i) the Bank 
provides its prior written consent to such prepayment, (ii) the Borrower agrees to pay the 
Prepayment Fee as defined below, (iii) in the case of a partial prepayment, an amendment is 
made to the terms of this Agreement to reflect such prepayment, and (iv) such other conditions as 
the Bank may reasonably impose. 

The Prepayment Fee will be calculated by the Bank as the greater of: 

(i) the amount equal to 3 months' interest payable on the amount of the FRT Loan Borrowings 
being prepaid, calculated at the interest rate applicable to the FRT Loan Borrowings on the 
date of prepayment; and 

(ii) the present value of the cash flow associated with the difference between the Bank's original 
cost of funds for the FRT Loan and the current cost of funds for a loan with a term 
substantially similar to the remaining term of the FRT Loan and an amortization period 
substantially similar to the remaining amortization period of the FRT Loan, each as 
determined by the Bank on the date of such prepayment; 
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The Prepayment Fee shall also be payable by the Borrower in the event that the Bank demands 
repayment of the outstanding principal of the FRT Loan on the occurrence of an Event of Default. 
The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts 
then owing by the Borrower to the Bank, will form part of the loan amount and will be secured by 
the Security described herein. 

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the 
reverse order of maturity. 

EVIDENCE OF INDEBTEDNESS 
The Bank shall maintain accounts and records (the "Accounts") evidencing the Borrowings 
made available to the Borrower by the Bank under this Agreement. The Bank shall record the 
principal amount of such Borrowings, the payment of principal and interest on account of the 
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The 
Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtedness of 
the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the 
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the 
Borrower for all amounts payable under this Agreement, including, but not limited to, the 
repayment of principal and the payment of interest, fees and all charges for the keeping of such 
bank accounts. 

GENERAL COVENANTS 
Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or 
restrict availability of any unutilized portion of, any demand or other discretionary facility, the 
Borrower covenants and agrees with the Bank that the Borrower: 
a) will pay all sums of money when due under the terms of this Agreement; 
b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of 

time or both, would constitute a breach of any covenant or other term or condition of this 
Agreement or any Security or an Event of Default; 

c) will file all material tax returns which are or will be required to be filed by it, pay or make 
provision for payment of all material taxes (including interest and penalties) and Potential 
Prior-Ranking Claims, which are or will become due and payable and provide adequate 
reserves for the payment of any tax, the payment of which is being contested; 

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership 
structure or composition and will not make or facilitate any such changes without the prior 
written consent of the Bank; 

e) will comply with all Applicable Laws, including, without limitation, all Environmental and 
Health and Safety Laws; 

f) will immediately advise the Bank of any action requests or violation notices received 
concerning the Borrower and hold the Bank harmless from and against any losses, costs or 
expenses which the Bank may suffer or incur for any environment related liabilities existent 
now or in the future with respect to the Borrower; 

g) will deliver to the Bank such financial and other information as the Bank may reasonably 
request from time to time, including, but not limited to, the reports and other information set 
out under Reporting Requirements; 

h) will immediately advise the Bank of any unfavourable change in its financial position which 
may adversely affect its ability to pay or perform its obligations in accordance with the terms 
of this Agreement; 

i) will keep its assets fully insured against such perils and in such manner as would be 
customarily insured by Persons carrying on a similar business or owning similar assets and, 
in addition, for any buildings located in areas prone to flood and/or earthquake, will insure 
and keep fully insured such buildings against such perils; 

j) except for Permitted Encumbrances, will not, without the prior written consent of the Bank, 
grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security interest 
or other encumbrance affecting any of its properties, assets or other rights; 

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or 
otherwise dispose of any of its properties or assets other than in the ordinary course of 
business and on commercially reasonable terms; 
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I) will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a 
direct, indirect or contingent basis, the payment of any monies or performance of any 
obligations by any other Person, except as may be provided for herein; 

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter 
into any other form of combination with any other Person; 

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the 
Borrower's premises, properties and assets and examine and obtain copies of the Borrower's 
records or other information, ii) to collect information from any entity regarding any Potential 
Prior-Ranking Claims and iii) to discuss the Borrower's affairs with the auditors, counsel and 
other professional advisers of the Borrower. The Borrower hereby authorizes and directs any 
such third party to provide to the Bank or its representatives all such information, records or 
documentation requested by the Bank; and 

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other 
than the Borrower. 

FEES, COSTS AND EXPENSES 
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged 
by the Bank relating to the documentation or registration of this Agreement and the Security. In 
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred 
by the Bank in connection with the preparation, negotiation, documentation and registration of this 
Agreement and any Security and the administration, operation, termination, enforcement or 
protection of its rights in connection with this Agreement and the Security. The Borrower shall 
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if 
any facility under the Credit Facilities is repaid or prepaid other than on its Maturity Date. The 
determination by the Bank of such loss, cost or expense shall be conclusive and binding for all 
purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or 
redeploying deposits acquired to make or maintain any facility. 

GENERAL INDEMNITY 
The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, 
employees and agents harmless from and against any and all claims, suits, actions, demands, 
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any 
nature which are suffered, incurred or sustained by, imposed on or asserted against any such 
Person as a result of, in connection with or arising out of i) any breach of any term or condition of 
this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or 
any Guarantor if applicable, or any Event of Default, ii) the Bank acting upon instructions given or 
agreements made by electronic transmission of any type, iii) the presence of Contaminants at, on 
or under or the discharge or likely discharge of Contaminants from, any properties now or 
previously used by the Borrower or any Guarantor and iv) the breach of or non compliance with 
any Applicable Law by the Borrower or any Guarantor. 

AMENDMENTS AND WAIVERS 
Save and except for any waiver or extension of the deadline for acceptance of this Agreement at 
the Bank's sole discretion, which may be communicated in writing, verbally, or by conduct, no 
amendment or waiver of any provision of this Agreement will be effective unless it is in writing, 
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising 
any right or power hereunder or under any Security or any other agreement delivered to the Bank 
shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or 
waiver of any provision of this Agreement (other than agreements, covenants or representations 
expressly made by any Guarantor herein, if any) may be made without and does not require the 
consent or agreement of, or notice to, any Guarantor. Any amendments requested by the 
Borrower will require review and agreement by the Bank and its counsel. Costs related to this 
review will be for the Borrower's account. 

SUCCESSORS AND ASSIGNS 
This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, 
executors, administrators, successors and permitted assigns. The Borrower shall not be entitled 
to assign or transfer any rights or obligations hereunder, without the consent in writing of the 
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Bank. The Bank may assign or transfer all or any part of its rights and obligations under this 
Agreement to any Person. The Bank may disclose to potential or actual assignees or transferees 
confidential information regarding the Borrower and any Guarantor if applicable, (including, any 
such information provided by the Borrower, and any Guarantor if applicable, to the Bank) and 
shall not be liable for any such disclosure. 

GAAP 
Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in 
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly 
accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in 
accordance, as appropriate, with Public Sector Accounting Standards for government 
organizations in effect from time to time, applied on a consistent basis from period to period. All 
financial statements and/or reports shall be prepared using one of the above bases of 
presentation, as appropriate. Except for the transition of accounting standards in Canada, any 
change in accounting principles or the application of accounting principles is only permitted with 
the prior written consent of the Bank. 

SEVERABILITY 
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or 
enforceability of any other provision of this Agreement and such invalid provision shall be deemed 
to be severable. 

GOVERNING LAW 
This Agreement shall be construed in accordance with and governed by the laws of the Province 
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada 
applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the 
courts of such Province and acknowledges the competence of such courts and irrevocably 
agrees to be bound by a judgment of any such court. 

DEFAULT BY LAPSE OF TIME 
The mere lapse of time fixed for performing an obligation shall have the effect of putting the 
Borrower, or a Guarantor if applicable, in default thereof. 

SET-OFF 
The Bank is authorized (but not obligated), at any time and without notice, to apply any credit 
balance (whether or not then due) in any account in the name of the Borrower, or to which the 
Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or 
towards satisfaction of the indebtedness of the Borrower due to the Bank under the Credit 
Facilities and the other obligations of the Borrower under this Agreement. For that purpose, the 
Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other 
currencies as may be necessary to effect such application. 

NOTICES 
Any notice or demand to be given by the Bank shall be given in writing by way of a letter 
addressed to the Borrower. If the letter is sent by telecopier, it shall be deemed received on the 
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the 
Borrower's business is open for normal business, and otherwise on the next such day. If the letter 
is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date 
falling five (5) days following the date of the letter, unless the letter is hand-delivered to the 
Borrower, in which case the letter shall be deemed to be received on the date of delivery. The 
Borrower must advise the Bank at once about any changes in the Borrower's address. 

CONSENT OF DISCLOSURE 
The Borrower hereby grants permission to any Person having information in such Person's 
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank 
(upon its written request), solely for the purpose of assisting the Bank to evaluate the financial 
condition of the Borrower. 
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NON-MERGER 
The provisions of this Agreement shall not merge with any Security provided to the Bank, but 
shall continue in full force for the benefit of the parties hereto. 

JOINT AND SEVERAL 
Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation 
under this Agreement, then the liability of each such Person for such obligation is joint and 
several (in Quebec, solidarily) with each other such Person. Notwithstanding the foregoing, where 
more than one Person is liable as Guarantor for any BDC HASCAP Facility hereunder, then the 
liability of each such Person for such obligation is joint and several (in Quebec, solidarily) with 
each other such Person other than individual Persons. For purposes of greater certainty, an 
individual Person shall not be liable as Guarantor for obligations owing under any BDC HASCAP 
Facility. 

COUNTERPART EXECUTION 
This Agreement may be executed in any number of counterparts and by different parties in 
separate counterparts, each of which when so executed shall be deemed to be an original and all 
of which taken together constitute one and the same instrument. 

ELECTRONIC MAIL AND FAX TRANSMISSION 
The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by 
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as 
though it were an original document. The Bank is further entitled to assume that any 
communication from the Borrower received by electronic mail or fax transmission is a reliable 
communication from the Borrower. 

ELECTRONIC IMAGING 
The parties hereto agree that, at any time, the Bank may convert paper records of this 

Agreement and all other documentation delivered to the Bank (each, a "Paper Record") into 
electronic images (each, an "Electronic Image") as part of the Bank's normal business 
practices. The parties agree that each such Electronic Image shall be considered as an 
authoritative copy of the Paper Record and shall be legally binding on the parties and admissible 
in any legal, administrative or other proceeding as conclusive evidence of the contents of such 
document in the same manner as the original Paper Record. 

REPRESENTATIONS AND WARRANTIES 
The Borrower represents and warrants to the Bank that: 
a) if applicable, it is duly constituted, validly existing and duly registered or qualified to carry on 

business or its operations in all jurisdictions where the nature of its properties, assets, 
business or operations make such registration or qualification necessary or desirable; 

b) the execution, delivery and performance by it of this Agreement do not violate any Applicable 
Laws or agreements to which it is subject or by which it is bound, and where applicable, have 
been duly authorized by all necessary actions and do not violate its constating documents; 

c) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would 
constitute, a breach of any covenant or other term or condition of this Agreement or any 
Security or any other agreement delivered to the Bank or an Event of Default; 

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened 
against it or any of its assets or properties before any court or administrative agency which 
relates to any non-compliance with any Environmental and Health and Safety Laws which, if 
adversely determined, might have a material adverse effect upon its financial condition or 
operations or its ability to perform its obligations under this Agreement or any Security, and 
there are no circumstances of which it is aware which might give rise to any such proceeding 
which it has not fully disclosed to the Bank; and 

e) it has good and marketable title to all of its properties and assets, free and clear of any 
encumbrances, other than as may be provided for herein. 

Representations and warranties are deemed to be repeated as at the time of each Borrowing 
and/or the entering into each Lease, if applicable, hereunder. 
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LANGUAGE 
The parties hereto have expressly requested that this Agreement and all related documents, 
including notices, be drawn up in the English language. Les parties ont expressement demande 
que la presente convention et tous les documents y afferents, y compris les avis, soient rediges 
en langue anglaise. 

WHOLE AGREEMENT 
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in 
connection with, this Agreement constitute the whole and entire agreement between the Borrower 
and the Bank with respect to the Credit Facilities. 

EXCHANGE RATE FLUCTUATIONS 
If, for any reason, the amount of Borrowings and/or Leases, if applicable, outstanding under any 
facility in a currency other than Canadian currency, when converted to the Equivalent Amount in 
Canadian currency, exceeds the amount available under such facility, the Borrower shall 
immediately repay such excess or shall secure such excess to the satisfaction of the Bank. 

JUDGEMENT CURRENCY 
If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this 
Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement 
Currency") any amount due hereunder in any currency other than the Judgement Currency, then 
conversion shall be made at the rate of exchange prevailing on the Business Day before the day 
on which judgement is given. For this purpose "rate of exchange" means the rate at which the 
Bank would, on the relevant date, be prepared to sell a similar amount of such currency in the 
Toronto foreign exchange market, against the Judgement Currency, in accordance with normal 
banking procedures. 

In the event that there is a change in the rate of exchange prevailing between the Business Day 
before the day on which judgement is given and the date of payment of the amount due, the 
Borrower will, on the date of payment, pay such additional amounts as may be necessary to 
ensure that the amount paid on such date is the amount in the Judgement Currency which, when 
converted at the rate of exchange prevailing on the date of payment, is the amount then due 
under this Agreement in such other currency together with interest at RBP and expenses 
(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower 
under this section will be due as a separate debt and shall not be affected by judgement being 
obtained for any other sums due under or in respect of this Agreement. 

EVENTS OF DEFAULT 
Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel 
or restrict availability of any unutilized portion of, any demand or other discretionary facility, each 
of the following shall constitute an "Event of Default" which shall entitle the Bank, in its sole 
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts 
outstanding under any term facility, together with outstanding accrued interest and any other 
indebtedness under or with respect to any term facility, and to realize on all or any portion of any 
Security: 
a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to 

this Agreement; 
b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or 

condition contained in this Agreement, the Security, or any other agreement delivered to the 
Bank or in any documentation relating hereto or thereto (including, without limitation the 
Borrower's Representations and Warranties); 

c) the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become 
due, or is, or is adjudged or declared to be, or admits to being, bankrupt or insolvent; 

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the 
Borrower, or any Guarantor if applicable, or to have the Borrower, or any Guarantor if 
applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the 
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assets or operations of the Borrower, or any Guarantor if applicable, or if any encumbrancer 
takes possession of any part thereof; 

e) if in the opinion of the Bank there is a material adverse change in the financial condition, 
ownership or operation of the Borrower, or any Guarantor if applicable; 

f) if any representation or warranty made by the Borrower, or any Guarantor if applicable, under 
this Agreement or in any other document relating hereto (including, without limitation the 
Borrower's Representations and Warranties) or under any Security shall be false in any 
material respect; or 

g) if the Borrower, or any Guarantor if applicable, defaults in the payment of any other 
indebtedness, whether owing to the Bank or to any other Person, or defaults in the 
performance or observance of any agreement in respect of such indebtedness where, as a 
result of such default, the maturity of such indebtedness is or may be accelerated. 

Should the Bank demand immediate repayment in full of any amounts outstanding under any 
term facility due to an Event of Default, the Borrower shall immediately repay all principal sums 
outstanding under such facility and all other obligations in connection with any such term facility. 

INCREASED COSTS 
If any change in Applicable Laws or the interpretation thereof after the date hereof (i) imposes or 
increases taxes on payments due to the Bank hereunder (other than taxes on the overall net 
income of the Bank), (ii) imposes or increases any reserve or other similar requirement or 
(iii) imposes or changes any other condition affecting the Credit Facilities, and the result of any of 
the foregoing results in any additional cost to the Bank of making available, continuing or 
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any 
such Credit Facilities available hereunder) or results in any reduction in the amount of any sum 
received or receivable by the Bank in connection with this Agreement or the Credit Facilities 
made available hereunder, then from time to time, upon written request of the Bank, the Borrower 
shall promptly pay to the Bank, such additional amount or amounts as will compensate the Bank 
for any such additional costs incurred or reduction suffered. 

CONFIDENTIALITY 
This Agreement and all of its terms are confidential ("Confidential Information"). The Borrower 
shall keep the Confidential Information confidential and will not disclose the Confidential 
Information, or any part thereof, to any Person other than the Borrower's directors, officers, 
employees, agents, advisors, contractors, consultants and other representatives of the Borrower 
who need to know the Confidential Information for the purpose of this Agreement, who shall be 
informed of the confidential nature of the Confidential Information and who agree or are otherwise 
bound to treat the Confidential Information consistent with the terms of this Agreement. Without 
limiting the generality of the foregoing, the Borrower shall not issue any press release or make 
any other public announcement or filing with respect to the Confidential Information without the 
Bank's prior written consent. 
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DEFINITIONS 

For the purpose of this Agreement, if applicable, the following terms and phrases shall have the 
following meanings: 

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present 
or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations, 
directives (whether or not having the force of law), orders, codes, treaties, conventions, 
judgements, awards, determinations and decrees of any governmental, quasi-governmental, 
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable 
jurisdiction; 

"Borrowing" means each use of a Credit Facility and all such usages outstanding at any time 
are "Borrowings"; 

"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a 
legal holiday or a day on which banking institutions are closed throughout Canada; 

"Business Loan Insurance Plan" means the optional group creditor insurance coverage, 
underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible 
loan products offered by the Bank; 

"Contaminant" includes, without limitation, any pollutant, dangerous substance, liquid waste, 
industrial waste, hazardous material, hazardous substance or contaminant including any of the 
foregoing as defined in any Environmental and Health and Safety Law; 

"Environmental Activity" means any activity, event or circumstance in respect of a 
Contaminant, including, without limitation, its storage, use, holding, collection, purchase, 
accumulation, assessment, generation, manufacture, construction, processing, treatment, 
stabilization, disposition, handling or transportation, or its Release into the natural environment, 
including movement through or in the air, soil, surface water or groundwater; 

"Environmental and Health and Safety Laws" means all Applicable Laws relating to the 
environment or occupational health and safety, or any Environmental Activity; 

"Equivalent Amount" means, with respect to an amount of any currency, the amount of any 
other currency required to purchase that amount of the first mentioned currency through the Bank 
in Toronto, in accordance with normal banking procedures; 

"Guarantor" means any Person who has guaranteed the obligations of the Borrower under this 
Agreement; 

"Maturity Date" means the date on which a facility is due and payable in full; 

"Permitted Encumbrances" means, in respect of the Borrower: 
a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances 

on real property such as easements and rights of way which do not materially detract from 
the value of such property, and security given to municipalities and similar public authorities 
when required by such authorities in connection with the operations of the Borrower in the 
ordinary course of business; and 

b) Security granted in favour of the Bank; 

"Person" includes an individual, a partnership, a joint venture, a trust, an unincorporated 
organization, a company, a corporation, an association, a government or any department or 
agency thereof, and any other incorporated or unincorporated entity; 
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"Policy" means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance 
Company of Canada to the Bank; 

"Potential Prior-Ranking Claims" means all amounts owing or required to be paid, where the 
failure to pay any such amount could give rise to a claim pursuant to any law, statute, regulation 
or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority 
to any claim by the Bank for repayment of any amounts owing under this Agreement; 

"RBP" and "Royal Bank Prime" each 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 
commercial loans made in Canadian currency in Canada; and 

"Release" includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour, 
emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning. 
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CALCULATION AND PAYMENT OF INTEREST AND FEES 

LIMIT ON INTEREST 
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with 
this Agreement in excess of what is permitted by Applicable Law. In no event shall the effective 
interest rate payable by the Borrower under any facility be less than zero. 

OVERDUE PAYMENTS 
Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in 
respect thereof in accordance with the terms of this Agreement or the instrument or contract 
governing same, bear interest until paid at the rate of RBP plus 5% per annum or the highest 
premium indicated for any of the Borrower's facilities when in excess of 5%. Such interest on 
overdue amounts shall be computed daily, compounded monthly and shall be payable both 
before and after any or all of default, maturity date, demand and judgement. 

EQUIVALENT YEARLY RATES 
The annual rates of interest or fees to which the rates calculated in accordance with this 
Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in 
the calendar year in which such calculation is made and divided by 365. 

TIME AND PLACE OF PAYMENT 
Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise 
from time to time in the applicable currency. Amounts due on a day other than a Business Day 
shall be deemed to be due on the Business Day next following such day. Interest and fees 
payable under this Agreement are payable both before and after any or all of default, maturity 
date, demand and judgement. 

FRT LOANS 
The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as 
agreed upon between the Bank and the Borrower. Such interest will be calculated monthly and 
will accrue daily on the basis of the actual number of days elapsed and a year of 365 days. 
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ADDITIONAL BORROWING CONDITIONS 

FRT Loans: 

Borrowings made by way of FRT Loans will be subject to the following terms and conditions: 

a) each FRT Loan shall have a minimum term of one year; 

b) each FRT Loan shall be in an amount not less than $10,000.00; and 

c) each FRT Loan shall have a term as outlined in the applicable repayment section of each 
corresponding credit facility, provided that the maturity date of any FRT Loan issued under 
any term facility shall not extend beyond the Maturity Date of the term facility. 
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BDC BUSINESS CREDIT AVAILABILITY PROGRAM 

INTRODUCTION 

The BDC HASCAP Facility is being provided to the Borrower under Business Development Bank 
of Canada's ("BDC") Highly Affected Sectors Credit Availability Program ("HASCAP"). HASCAP 
is intended to provide additional liquidity support to Canadian businesses that have been highly 
affected by and are facing economic hardship as a result of the COVID-19 pandemic by having 
BDC provide a guarantee (the "BDC Guarantee") in favour of the Bank against loan losses, 
provided the requirements of HASCAP have been met. 

The Borrower acknowledges that the BDC Guarantee is subject to the Borrower meeting BDC's 
HASCAP mandate requirements regarding support for Canadian businesses, as that mandate is 
expressed from time to time. 

BDC GUARANTEE FEE 

The Borrower acknowledges that 1.00% of the 4.00% per annum interest rate payable under the 
BDC HASCAP Facility is a non-refundable guarantee fee charged by BDC for coverage under 
BDC HASCAP. The Borrower hereby authorizes and directs the Bank to collect such guarantee 
fee and remit it to BDC on the Borrower's behalf. 

BDC CONDITIONS PRECEDENT 

In addition to the conditions set forth in the Conditions Precedent section of this Agreement, the 
availability of any Borrowing under the BDC HASCAP Facility is conditional upon receipt of the 
following: 
a) the confirmation number issued by BDC on the Borrower's completion and submission of 

BDC's online electronic information form; 
b) the Borrower's signed Borrower's Representations and Warranties; and 
c) a signed Waiver from each Guarantor, present and future, if applicable. 

The Borrower is required to access and to complete the above-mentioned forms electronically 
using a link on the BDC website. 

In addition to the above conditions, no advance is available to the Borrower hereunder if a default 
or an event of default has occurred and is continuing under any of the Borrower's other credit 
facilities with the Bank, except as such default or event or default may be waived by the Bank in 
writing or otherwise remedied to the satisfaction of the Bank, acting reasonably. 

The BDC conditions precedent above and the conditions set forth in the Conditions Precedent 
section of this Agreement (collectively, the "BDC HASCAP Facility Conditions Precedent") 
shall be satisfied on or before May 31, 2022 or such other date as the Bank may notify the 
Borrower in writing. If the BDC HASCAP Facility Conditions Precedent are not satisfied or waived 
by the Bank (in the Bank's sole discretion) on or before such date, the BDC HASCAP Facility 
shall automatically be cancelled and shall no longer be available to the Borrower. 

USE OF BORROWINGS 

Borrowings under the BDC HASCAP Facility shall only be used in accordance with the terms and 
conditions of the Borrower's Representations and Warranties. 
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Schedule N 

CONSENT AND ACKNOWLEDGEMENT 

The Borrower agrees to the following: 

a) it irrevocably authorizes the Bank and BDC to: 

i. freely and fully communicate with each other and freely and fully share information, 
records, files and documentation related to the Borrower, the BDC HASCAP Facility and 
the BDC Guarantee including, without limitation, with respect to the Borrower's business, 
property, assets, customers, contracts, purchase orders, creditors, financial state, 
projections and prospects and the Bank's internal credit review of the Borrower 
(including, without limitation, risk ratings, key financial ratios, ratings, analysis of the 
Borrower's financial statements, assessment of technical capability, and relevant history 
of the Borrower), and 

ii. retain copies of information or documents relating to any of the foregoing. 

b) it hereby remises, releases and forever discharges the Bank and BDC from all actions, 
causes of actions, suits, duties, accounts, bonds, covenants, claims and demands 
whatsoever, which any of the undersigned, may now or hereafter have against either or both 
of the Bank and BDC for or by reason of or in any way arising out of the release or sharing of 
information provided for in this consent and acknowledgement. 

c) it acknowledges that BDC has made no commitment to provide the BDC Guarantee and such 
decision remains in BDC's sole discretion and that the BDC Guarantee must be in form and 
on terms and conditions satisfactory to the Bank. 
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This is Exhibit “D” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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Royal Bank of Canada 

General Security Agreement 

SRF: 334760261 9300 BATHURST ST 
2ND FLR 

MAPLE 
ONTARIO 

L6A 4N9 
CA 

Borrower: 2668144 ONTARIO INC. 

1. SECURITY INTEREST 

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a sect1rity 
interest (the nsecurity Interest") in the undertaking of Debtor and in aU of Debtor's present and after acquired personal 
property including,. without limitation, in all Goods (including all parts, accessories, attachments. special tools, additions and 
accessions thereto); Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles. Money and 
Securfties and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including 
such as may be returned to or' repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and 
substitutions therefore (hereinafter collectively called "Collateral"), and including, without limitation, all of the following now 
owned or hereafter owned or acquired by or on behalf of Debtor: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

all Inventory of whatever kind and wherever situate; 

all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all 
machinery, tools. apparatus, plant. furniture, fixtures and vehicles of whatsoever nature or kind; 

all Atcouhts and book debts and generally all debts, dues, claims, choses fn action and demands of every 
nature and kind howsoever arising or secured including letters of credit and advices of credit, which are 
now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or 
accruing or growing due to or owned by Debtor ("Debts"); 

all lists. records and files relating to Debtor's customers. clients and patients: 

all deeds, documents, writings, papers, books of account and other books relating to or being records of 
Debts. Chattel Paper or Documents of Title or by whrch such are or may hereafter be secured, evidenced, 
acknowledged or made payable; 

all contractual rights and insurance claims; 

all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation 
environmental technology and biotechnology; confidential information. trade-names, goodwill, copyrights, 
personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of 
intellectual and industrial property, and any registrations and applications for registration of any of the 
foregoing (collectively "Intellectual Property"); and 

all property described in Schedule "C" or any schedule now or hereafter annexed hereto. 

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not inch.1de the last day of the 
term of any lease or agreement therefor but Lipan the enforcement of the Security Interest, Debtor shall stand possessed of 
such last day in trust to assign the same to any person acquiring such term. 
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(c) The terms "Goods'', "Chattel Paper", "Document of Title", "Instrument", "Intangible", "Security", "Investment 
Property", "proceeds". "Inventory", "accession", "Money". "Account", "financing statement" and "financing change statement" 
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property 
Security Act of the province referred to in Clause 14(s). as ;:imended from time to time, which Act, including amendrrie.nts 
thereto and ahy Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that 
the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P .P .S.A., the 
term 11 lnventory" when used hereih shall include livestock. and the young thereof after conception and crops that become .such 
within one year of execution of thi!; Security Agreement and the term "Investment Property", if not defined iii the PAS.A., 
shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to 
"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof'. 

2. INDEBTEDNESSSECURED 

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and 
liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, c1bsolute or contingent. matured or 
not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the 
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether 
Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the 
"Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of defc:iult, to satisfy all Indebtedness of 
the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be lia.ble for any Indebtedness remaining 
outstanding and RBC shall be ehtitled to pursue full payment thereof. 

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR 

Debtor represents and warrants and so long as this Security Agreement rema.ihs in effect shall be deemed to 
continuously represent and warrant that: 

(a) the Collateral ls genuine and owned by Debtor free of all security intere!;tS, mortgages, liens, claims, charges, 
licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively 
called. "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter 
approved in writing by RBC, prior to their creation or assumption; 

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the 
applici;ttions and registrations; 

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against 
the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from time to time 
as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by 
such .Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will 
have any defence, set off, claim or counterclaim against D.ebtor which can be asserted against RBC, whether in any 
proceeding to enforce Collateral or otherwise; 

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with 
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are a.ccurate and 
complete save for Goods in transit to such locations and Inventory 011 lease or consignment; and all fixtures or Goods about 
to become fixtures and all crops and all oll, gas or other minerals to be extracted and all timber to be cut which forms part of 
the Collateral will be situate at one of such locations; and 

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any 
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any 
agreement to which Debtor is a party. 

4. COVENANTS OF THE DEBTOR 
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So long as this Security Agreement remains in effect Debtor covenants and agrees: 
(a) to defend the Collateral against the claims and demands of all. other parties claiming the same or an interest 

therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights ih Intellectual Property; to take 
all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licehses which are 
compulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, 
prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or otherwise dispose of 
Collateral or any interest therein without the prior written consent of RBC; provided always that, until default. Debtor may, in 
the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to 
Debtor; 

(b) to notify RBC promptly of: 

(i) any change ih the information contained herein or in the Schedules hereto relating to Debtor, Debtor's 
business or Collateral, 

(ii) the details of c:iny significant acquisition of Collateral, 

(iii) the details of any claims or litigation affecting Debtor or Collateral, 

(iv) any loss or damage to Collateral, 

(v) any default by any Account Debtor in payment or other performance of its obligations with respect to 
Collateral, and 

(vi) the return to or repossession by Debtor of Collateral: 

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this 
Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, 
law. by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual 
Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and 
registrations as may be necessary ordesirable to protect Intellectual Property, unless otherwise agreed in writing by RBC; to 
apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs 
whenever it is commercially reasonable to do so; 

(d) to do, execute, acknowledge and deliver such financing statements, finandng change statements and further 
assignments, transfers, documents; acts, matters and things (including further schedules hereto) as may be reasonably 
requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches 
and filings in connection therewith; 

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, 
assessed or imposed against or (n respect of Debtor or Collateral as and when the same become due and payable; 

(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of 
similar Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with 
loss payable to RBC and Debtor, as insureds, as their respective interests may appear. and to pay all premiums therefor and 
deliver copies of policies and evidence of renewal to RBC on request; 

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to 
other property not covered by this Security Agreement: 

(h) to carry on and conduct the bw,iness of Debtor in a proper and efficient manner and so as to protect and preserve 
Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of 
account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such 
records and Collateral at RBCs request so as to indicate the Security Interest; 

(i) to deliver to RBC from time to time promptly upon request: 
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(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to 
Collateral, 

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, 
lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same, 

(iii) all financial statements prepared by or for Oebtor regarding Debtor's business, 

(iv) all policies and certificates of in_surance relating to Collateral, and 

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RSC may reasonably 
request. 

5. USE AND VERIFICATION OF COLLATERAL 

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof; Debtor may, until default. 
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner 
not inconsistent with the provisions hereof: provided always that RBC shall have the right at any time and from time to time to 
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all 
assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for such 
purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occupied by 
Debtor. 

6. SECURITIES, INVESTMENT PROPERTY 

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof irito its own 
name or that of its nominee(s) sci that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, 
until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such 
registered owner a:nd, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its 
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any 
notices or communications received by RBC or its nor'ninee(s) as such registered owner and agrees that no proxy issued by 
RBC to Debtor or its order as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been establishe.d with a securities intermediary, 
RBC may,· at any time after default, give a notice of exclusive control to any such securities intermediary with respect to such 
Investment Property. 

7. COLLECTION OF DEBTS 

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security 
Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any 
payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of 
this Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received 
and held by Debtor in trust for RBC and shall be turned over to RBC upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 

(a) Until default, Debtor reserves the rightto receive any Money constituting income from or interest on Collateral and 
if RBC receives any s.uch Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same 
promptly to Debtor. 

(b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if 
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Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC. 

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS 

(a) Whether or not default has occurred, Debtor authorizes RSC: 

(i) to receive any increase in or profits on Collateral (otherthan Money) and to hold the same as part of 
Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and dealt 
with accordingly; 

(ii) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation 
of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such 
payment or distribution as part of Collateral. 

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver 
the same promptly to RBC to be held by RBC as herein provided. · 

10. DISPOSITION OF MONEY 

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in 
exercise of .any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as 
RBC deems best or, at the option of RBC, may be held unappropriate in a collateral acc:ount or released to Debtor, all without 
prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law. 

11. EVENTS OF DEFAULT 

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as 
"default": 

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of 
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in 
this Security Agreement or any other agreement between D.ebtor and RBC; 

(b) the death of or a d.eclaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an 
individual; 

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an 
assignment for the benefit of creditors by Debtor: the appointment of a receiver or trustee for Debtor or for any assets of 
Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency 
Act or otherwise: · 

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, 
settlement of claims against or winding up of affairs of Debtor; · 

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral; 

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets 
without complying with applicable law or commits or threatens to commit an act of bankruptcy; 

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if 
distress or analogous process is levied upon the assets of Debtor or any part thereof: 

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on 
behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the 
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or 
any other agreement with Debtor, proves to have been false in any material respect at the time as of which the facts therein 
set forth were stated or certified, or proves to have omitted any substantial contingent or uriliquidated liability or daim agc:iinst 
Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any 
of the facts disclosed by any such certificate, representation,. statement; warranty or audit report, which change shall not have 
been disclosed to RBC at or prior to the time of such execution. 

12. ACCELERATION 

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to 
be immediately due and payable, Without. demand or notice of any kind, in the event of default; or if RBC considers itself 
insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of 
RBC with respect to any Indebtedness which may now or hereafter be payable on demand. 

13. REMEDIES 

(a) Upon default. RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or 
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver", Which term 
when u.sed herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and 
may remove any Receiver so c1ppointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns 
responsibility for hfs/het acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for 
any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants, agents or employees. 
Subject to the provisions of the instrvment appointing him/her, any such Receiver shall have power to take possession of 
Collateral, to preserve Collateral or its value. to carry on or concur in carrying on all or ahY part of the business of Debtor and 
to sell, lease, license or otherwise dispose of or concur in selling, leasing; licensing or otherwise disposing of Coll.ateral. To 
facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor. enter upon, use and 
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises, 
borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for 
loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, 
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in carrying 
out his/her appointment shall be received in trust for and paid over to RSC. Every such Receiver may,. in the discretion of 
RBC; be vested with all or any of the rights and powers of RBC. 

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and 
rights given to a Receiver by virtue of the foregoing sub-clause (a). 

(c) RBC may take possession of; collect, demand, sue on, enforce, recover and receive Collateral and give valid and 
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise 
dispose of Collateral in such tnanher .. at such time or times and place or places, for such consideration and upon such terms 
and conditions as to RBC may seem reasonable. 

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor 
and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, 
all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall notbe liable or accountable for 
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license orotherWise dispose of 
Collateral or to institute any proceedings for such purposes. FL!rthermore, RBC shall have no obligation to take any steps to 
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in 
RBC's possession and shall not be liable or accountable for failure to do so. 

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may 
be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble 
arid deliver possession of Collateral at such place or places as directed. 

(f) Debtor agrees to be liable for and to pay all costs. charges and expenses reasonably incurred by RBC or any 
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and 
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security 
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of 
Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any amounts 
owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the 
proceeds of realization, collection or disposition of Collateral and shall be secured hereby. 

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which 
any private disposition of Collateral is to be made as may be required by the P.P.SA. 

(h) Upon default arid receiving written demand from RBC, Debtor shall take such further action as maybe necessary 
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor 
appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable 
legislation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, 
arid to record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is 
irrevocable until the release or discharge of the Security Interest. 

14; MISCELLANEOUS 

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other 
documents and do such acts; matters and things (including completing and adding schedules hereto identifying Collateral or 
any permitted Encumbrances affecting Coilateral or identifying the locations at which Debtor's business is carried on and 
Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue 
the Security Interest, to protect and preserve· Collateral and to realize upon the Security Interest and Debtor hereby 
irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC 
the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor 
whenever and wherever it may be deemed necessary or expedient. 

(b) Without limiting any other right of RBC. whenever Indebtedness is immediately due and payable or RBC has the 
right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole 
discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not 
due, and RBC shall be deemed to have exercised such right to set off immediately at the time of m;:iking its decision to do so 
even though any charge therefor is made or entered on RBC's records subsequent thereto. 

(c) Upon Debtor's failure to perform any of its duties hereunder. RBC may, but shall not be obligated to, perform any 
or all of such duties, and Debtor shall pay to RBC. forthwith upon written demand therefor, an amount equal to the expense 
incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per 
annum. 

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, 
compound, compromise, settle, grant releases and discharges arid otherwise deal with Debtor~ debtors of Debtor, sureties 
and others and with. Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right 
to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on .Collateral in either Debtor's or 
RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other 
Instruments pertaining to or constituting Collateral. 

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness 
shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any 
other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by 
Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and 
without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein 
are cumulative arid may be exercised at any time and from time to time independently or in combinatio.n. 

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any 
way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. 
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 
heirs, executors, administrators, successors ahd assigns. In any actio.n brought by an assignee of this Security Agreement 
and the Security Interest or any part thereof to enforc:e any rights hereunder, Debtor shall not assert against the assignee any 
claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security 
Agreement the obligations of such Debtors hereunder shall be joint and several. 

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to 
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on 
behalf of the Bank. 

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or 
amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the 
parties hereto and no waiver of any provision hereof shall be effective unless in writing. 

G) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to 
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in 
Writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at 
its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid 
registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any 
change in such party's principal address to be used for the purposes hereof. 

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other 
security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force 
and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually 
receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter 
until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals 
thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be 
paid infull. 

0) The headings used in this Security Agreement are for convenience only and are not be considered a part of this 
Security Agreement and do not in anyway limit or amplify the terms and provisions ofthis Security Agreement. 

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions 
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, 
firm or corporation. 

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or 
void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security 
Agreement shall remain in full force and effect. 

(o) Nothing herein contained shall in any way obligate RBC to grant; continue, renew, extend time for payment of or 
accept anything which constitutes or would constitute Indebtedness. 

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and 
delivered to RBC. 

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the 
intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating companies 
and to the amalgamated company; such that the Security Interest granted hereby 

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies 
and the amalgamated company at the time of amalgamation and to Glny "Collateral" thereafter owned or acquired by the 
amalgamated company, and 

{ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and 
the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to 
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RSC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company amalgamating with Debtor, 
and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral" thereafter owned or 
acquired by the amalgamated company when such becomes owned or is acquired. 

(r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the 
Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or 
instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural 
corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other 
than Section 46) of that Act shall not apply to Debtor. 

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance 
with the laws of the province ih which the herein branch of RBC is located, as those laws may from time to time be in effect. 
except if such branch ofRBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall 
be governed by and construed in accordance. with the laws of the Province of Ontario and the laws of Canada applicable 
therein. 

15. COPY OF AGREEMENT 

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement. 

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement 
registered by R.BC or of any verification statement with respect to any financing statement or financing change statement 
registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario). 

16. Debtor represents and warrants that the following information is accurate: 

BUSINESS DEBTOR 

NAME OF BUSINESS DEBTOR 
2668144 ONTARIO INC. 

ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE 
DEBTOR BRAMPTON ONTARIO L7A3Z7 
104 VETERANS DR 

IN WITNESS WHEREOF Debtor has executed this Security Agreement this // )'h, day r ~v-7 ?,v/ C, 

2668144 ONTARIO INC. 

~ 
WITNESSES 

WITNESSES 
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SCHEDULE "A" 

(ENCUMBRANCES AFFECTING COLLATERAL) 
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SCHEDULE "B" 

1. Locations of Debtor's Business Operations 

tf~Cf i,Jo..,ul ~ 104 VETER NS DR, 
BRAMPTO 
ONTARI 
CA 
L7A3 7 

~ , 0 II) - I<•/..... I H 0 

2. Locations of Records relating to Collateral 

104 VETERANS DR, 
BRAMPTON 
ONTARIO 
CA 
L7A3Z7 

3. Locations of Collateral 

104 VETE ANS DR, 
BRAMP N 
ONTA 0 
CA 
L7 Z7 

C/fC( t,,Jo,v,.gl, ~ 

~ ,.orJ 
/'HO f::.Ol-
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Please do not write in this area 
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This is Exhibit “E” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (Jul 4, 2023 08:10 EDT) 
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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 $1,445,000.00 Currency CDN 
Calculation Period 
Balance Due Date 
Interest Rate Prime + 5% 
Payments 
Interest Adjustment Date 
Payment Date 
First Payment Date 
Last Payment Date 
Standard Charge Terms 20015 
Insurance Amount Full insurable value 
Guarantor

 
Signed By

Lisa Dorn Nutter 1600-Four Robert Speck Pkwy
Mississauga
L4Z 1S1

acting for
Chargor(s)

Signed 2019 03 04

Tel 905-276-9111

Fax 905-276-2298 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

KEYSER MASON BALL LLP 1600-Four Robert Speck Pkwy
Mississauga
L4Z 1S1

2019 03 05

Tel 905-276-9111

Fax 905-276-2298

 
Fees/Taxes/Payment

 

Statutory Registration Fee $64.40

Total Paid $64.40

 
File Number

 

Chargor Client File Number : 23508-O5  JRL:LN

Chargee Client File Number : SRF # 334-760-261

LRO #  45    Charge/Mortgage Registered as PE306608  on  2019 03 05      at 16:09

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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CHARGE TEHMS 

Filed by: 
ROY AL BANK Of CANADA and 

LAND REGISTRATION REFORM ACT 

SET OF STANDARD CHARGE TERMS 
FOR ELECTRONIC DOCUMENTS 

(COLLATERAL CHARGES) 

ROYAL BANK OF CANADA 
ROYAL TRUST CORPORATION OF CANADA 

Filing O~te: June 28, 2001 
Filing Number: 20015 

ROYAL TRUST CORPORATION 0/! C.O.NADA 

The following set of standard chargo terms shall apply to electronic documents submitted for r6gi:strativn 1mder Pmt 
lll ot the LNld fl~gistr11rlon Refo1m Act, R.S,0 1990, c.LA, as amended fthe "Land Ragistn1tio11 Reform Act") and shall 
be det!l'nod to be includc,d in ev1ny electronically registered charge in which this :set o1 standa1d charge 1erms 1!1 retimed 
to by its filing number, as provided in Section 9 of the Land Registration Reform Act. 

Any charge in an electronic format of which this set of standard charge terms lo1ms a part by referenc!ll to the 
above-noted filing number In such charge shell hereinafter be reforred 10 ai, the •chorgo', Whenever rnteren,,e ,s ma,le 
in thi.i; set of i:;tandard charge terms to the Charge it shalt include this set of &tandard charge terms and all Hmris and 
provisions of thi~ set of standard charge terms. 

Any rel1mmce to the "Computer Field" in the Charge mt!ans a cornputer data entry Held in a charge '"'!Ji,,nt,,~<'.i 
pursuant to Patt Ill nf the Land R11gistr11tion Reform Ac1 into which the terms and coodititins ol rhe Churga rmiy b,1 
inserted, 

1, CHARGE 

The chargor or chargors i(ldlcated in the Computer Field of tho Charge enutled ·chargor· (1)1c "Ch&rgor'I chMges 

the lands and premises indicated 'in the Computer Field ol the Charge entitled "Oucnption· (the • Charged Ptemis~s") 
wrth the payment to the chargee indicated in the Computer Field of the Charge entitled "Chargee" (thi~ "Cht1fl,W<"'i of the, 
principal and interest and all other monies secured by the Chnrge upon the term,~ as ll,H out in the Charge. 

2. COLLATEAAL SECURITY 

The Chnrgo, has at the request of the Chargee agreed to give the Charge as a continuing collateral security /or 
payment and satisfaction to the Chargee of all obligations, debts and liabilities, present or future, direc1 or indirect, 
absolute or contingent, matured or 11ot, exHmded or renewed, at any time owing by the Charger to the Chargae incurred 
01 arising either befote or after tha delivery tor registration of the Charge and whether incvrred by or 1.1risin9 from 
agreement or dealings between the Chargor and the Chargee or from any agreement or dealings with any third party by 
which tho Chargee m&y be or become in any manner whatsoever a cteditor of the Chargor or however otherwise 
incurred or arising anywhere within or outside Canada and whether the Chargor be bound ah:me or wi1h another or others 
and wh11ther as principal or surety and any o!timate unpaid balance thereof and whether the same is from time to time 
reduced and thereafter increased or ontlrely exdnguisheo and thereafter lncurred again !such obligations, dobtl:l and 
liabintie.s being herein called the "Liablllties "). It is agreed by the Chargor and the Chargeo that the ChaqJe at any ◊/le 
time will secure only that portion of the a99re9ate principal component of the Uabilitiea outstanding 1;1t such time whi;;h 
doH not exceed tho sum i;et out in the Computer Field in the Charge entitled "Principal" (herein called the "Pnncip11l 
Amount•), together with any interest or compound interest accrued on tho portion of the Principal Amount outst11Nling 
at such time at the Charge Rate, as hereinafter defined, plus svch costs and expenses 
to which the Chargee is entitled pursuan1 10 the Charge. 

3. COVENANTS REGARDING LIABILITIES 

The Chargor and the Chargee agree as follows: 

(a) That the Chargor covenants to pay to the Chargee each and every amoum, indebteoness, l1abiHty iilnd obliijatioi-, 
forming part of the Uabiiities in the manner agreed to in respect of stich 11moun1, indebtedness, lialiility or obligation. 

(bl That no part of the liabilities existing at the da1e of the Charge or incurred or arising thereafter, shall bt1 deemed 
to bo unsecured by the Charge. 

(cl That the Charge is ,md shall be a continuing collateral security to the Chllrgee for the amount of 1he liabilities 
and interest and costs as provided in the Charge and shall be deemed to be taken as secunty for the ultimate ua!ance :ii 
the Liabilities; arid the Charge shall not, nor i,h.>11 anything therein contained operate so as to crnate any rm;rgo, or 
discharge of any deM owing to the Charoee or of any lion, bond, promissory note, bill of cxch•ng, or other security heltl 
by the Chargeit either before or after registration of the Charge from the Chargor or from any other person or Pilr!lQns 
and the Charge shall not in any way prejudicially affect any security held either before or after the regi1nration o1 the 
Ch&rge by the Chargee tor the Liabilities or eny part thereof, or the liabill1y of any endo1ser or any other person 01 

persons upon any such lion, bond, bill of 1tKchaogo, prorniuory note or other security or con1rnct or any renP.w11I or 
renew&ll.i thereof held by th• Chargee for or on account o1 the Liabilities or any pan or pans thereof. nor shall the 
remodie$ of the Chargee in respect thereof be prejudiced or delayed in any mannet whatsoev1,r by the taking of th6 
Charge, 

(d) Ttu>t any and all payments made in respect of the Liabilities and interest and the monies or other proct.Hlds 
realized from the sale of any securitiits held therefor, including the Charge, may be applied and reapplied ootwlthsunding 
any previous applic111ion on such pert or parts ot such lii,bilities or interest as the Chargee may see flt or mlly be held 
unappropriated in n separate collateral account for such time as the Chargee may sae ftt, 

(el That the Chatgee may grant time, renewals, extensions, indu!Qences, re,eases and discharoes to, m11y tGke 
securities and guarantees from and give tho same and any and all existing securities and guarante~s up to, may abst11in 
from taking securitit111 or guarantees from or from perfecting secudtles or guarantees of, may eccept compo11ltiorn1 from 
and may otherwise deal with the Chargor and all other persons, securities and guarnn1ee11 as the Chiuge<'I rnay !H'HI fH 
without prejudicing tho rights of the Chargee under the Charge. 
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(0 That the taking of judgem&nt in respect of the Li•bilitin or any instrumem or instn..1men1s now or r1erellftor 
r11preu1ning or evidencing the Liabiliti•u or under any of the c.ovenimta In the Charge or iil any auch instrurrHlnl contalnc,d 
or implled sh;,11 not operate as a merger of the Uabilitiel or such instrument, instruments 01 covenants, nor affect the 
Charg11e'1, right to interest a, the rate and times provided in the Charge, no, af1oct nor prejudice any rigtit, 01 reme(li&, 
given to the Chbrgee by the tarrn; of the Charge. 

4. INTEREST 

(al VARIABLE' INTEREST RATE 

If the interest rate indicated in the Computer Field of the Charge entitled "!'late" is based upon the Prime Hi.te, i,5 
hereinaiter defined, the rate ol imereit char9eeble on thff Principal Amount is a rate equal to the Prime Rate per nnnum 
as the same will vary trom time to time, plus the number of percentage points peir annum, if any, indicated 1<1 the 
Computer Field of the Charge entitled "Rate•' fthe "Variable Interest Rate") and shall ba payable monthly, and calculat;,t:J 
monthly, not in advance, as well after as before maturity of the Charge, and both before and after default and judgment 
until paid. 

The Variable Interest Rate will vDry automatically, without notice to the Chargor, each time them is a change in the 
Prime Rate. The Variable Interest Rate will always be the Primo Rate plus the number ot percemage points p~r annum, 
if any, indicated in the Computer Field of the Charge entitled "Rate", payable monthly and calculated mrmthly, not io 
advance, as well after as before maturity of the Charge and both before and after default and judgement until paid. 

"Prime Rate" means the annual rate of Interest announced from time to time by the Chargee being a reference rnte 
then in effect for determining interest rates on C,ml'.ldian dollm commercial loans ln Canada. In the event that it moy be 
necessary at any time for the Chargee 1o prove the Prime Rate applicable as at any time or times, it is agreed that the 
certiiicote in writing of the Chargee '1Ctting forth the Prime Hate as nt any time or times ~hali b!l deemed to be 
conclu1iive evidence as to the Prime Rate as set fonh ln tho sald certificate. 

(bl FIXED INTEfffST RATE 

lf the inte,rest rate indicated in the Computer Field of the Charge entitled "Rate" is a i,pecified annual percentage not 
based on the Prime Rate {the "Fixed Interest Rate"). the rate of interest chargeable on the Princlpul Amount is that Fixed 
Interest Rate per annum, payable monthly, and calculated monthly, as well after as betora maturity of the Charge, and 
both before and after default and judgment until paid. 

(cl For the purposes of the Charge the Fixed Interest Rate or the Variable Interest Ram, as the case may be, are 
hereinafter referred to as the ·charge Rate". Whenever reierence ls made to the Charge Rate h ~halt mean th~ n,tu of 
interest indicated in the Computer Field of the Charge entitled "Rate', and interest shall be colculated and paynble 11s tet 

out in the Charge. 

5. OEfEASANCE 

The p.rovillions relating to defeasance contained in swbsection 6{2) of the Land Registration Reform Al;!, shall lill and 
am heret>y expressly excluded from the terms of the Charge. 

Provided the Charge shall be void upon the Chargor paying o·n demand to the Chargeo the ultimate balance of the 
liabilities, such balance not to exceed the Principal Amount, and all promissory notes, bills of exchange arid any othei 
lnstrum1mts whatsoever from timo to time rnpresenting tho Liabilities or any pan thereof, to9ether with interest theieon 
either: a) where the Charge provide1;, for a Variabfo lnternst Rate, at the Variable Interest Rate per annum, calcoleted llmi 
1>ayable monthly as well after as before maturhy, default and judgment, with interest on overdue interest at the Charge 
Rate; or b) whern the Charge provides for o Fixed Interest Rate, ot the Fixed !merest Rete per annum, ealcul!ited and 
payable monthly as wan after as before maturity, default and judgment, with interest on overdue in1erest at the same 
rate ail on ttla ?riricipal Amoum and all other 11rnounts payable by the Chargor undef lhe Charge and payirig any taxei1, 
rates, levies, charges or assessments upon the Charged Premises no matter by whom or what iiuthodty impo~11d and 
observing and performing all covenants, provl!Jos and conditions comained in the Charge. 

6. COMPOUND INTEREST 

lt is agreed that ii default shall ba made in payment of any sum to become due tor Interest at any time appolmed tor 
payment thereof, compound interest shall be payable and the sum in arrears for interest from time to tlrm1, as well after 
!I$ before maturity, shall be1,r interest .it the Charge Rate, and in case the interei;t and compound interest are mn paid ori 
the next paymen1 date alter the date o1 datault a rest shall be made, and compound interest at the rato 11iorn1,aid sh.di 
bo payabfe on the aggregate amount then due, all well aftar as before maturity, and so on from time t.o time, and all such 
interest and compound interest shall be a charge upon the Chargod Prnrnises and shall be secured by the Charge. 

1, TAXES 

With respect to municipal taxes, school taxes und local improv<lment rates (he,einalH:r reforrnd w ;;,; "H1.xes·) 

cha,geable against the Charged Premises, it is mutually agreed tietwean the parties to Hu~ Charge tli;:rt; 

(al The Chargee may deduct from any advance ot monies to the Chargor an amount sulficient to pay tt.a taxes 
which have become or will beco,nei due and payable 1.n tho date ol such 1dvsncc and Me unpaid at the <fote of such 
advance. 

(bl The Chargor shall pay to the Chargee in f!H.mthly instalments on the dates on which instaiments ut pr,nc,p;il and 
inte,e:st arn payable under the Charge, sums su!Hdem to enable the Chargee to psy the whofi! amount of taxes on or 
before the due date tor payment thereof or, if such amount is payable ln lnstalmanis;, on or betorn 111e 01.Je date for 
payment of the first instalment of taxes. 

(cl Whern tho period between the date of the advance and thti end o1 the calendar year i.s less thun one year the 
Chargor shall pay to the Chargae in equal monthly irnmllments, during such period and during the next succeedln9 12 
months period, an amount estimated by the Chargee to be sufficient to pay, on or before the axpirntion of the liaid 12 
months period, all taxes which shall become due and payable during the said two periods and during the balimce of lhe 
year in which the said l 2 months period expires; and the Chaigor shall also pay to the Chargee on demand the amount, 
if any, by which the actual taxes exceed such estimated amount. 
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(di Except iu. provid0d in the last preceding ciau$e, tho Chargor shall, In each and every month, pay to the Chargoe 
omHwelfth of the amount (111.1 e~;-timated by the Chargeo) ot the taxes next becoming due and payable; and the Ch&rQ<>t 
shall also pay to the Ch11rg11e on demand the amount, rf any, by which the said actual taxes exceed such ostim11ted 
amount. 

(o) Thtt Chargee shall allow the Chargor interest on the average monthly balances standing in the Charge 11cco ... m1 

from time to tlme to the cnidlt of the Chargor for payment of taxes at a rate per annum, and at :such times, M the 
Chargee may determine 1n itssole discretion: and the Chargor shall be charged int1m1st at the Charge Ra10, on tho debit 
balance, if any, in the Charge account outstandin9 after payment of taxes by the Chargee, until such dt!lbit balance ;1; 
fully repai<I, 

{I) The Chargot shall reimburse the Chargoe, on demand, for any fees paid or charges incvncd tiy the Chargeri to 1, 

municipality or other tax authority from time to time in corn1ection with the admiAiatr11tion at the tax account, inciu<iln~ 
any foes or charges for the obtaining of information or seacches or cortiticates 111 respect thereo1, or th{$ p11 yrnent ol 
taxes in any maru,er and the Chargor authorizes the Chargee to deduct the amount of such toes or charges trom thr, tax 
account. 

The Chargee agrees to apply the foregoing deductions and payments to the taxes chnrgeable against the Cha,gacJ 
P1emises so long as the Ch;irgor i:. not in default under any covenant, prnviso or agreement contained in the Charge, but 
nothing contained in the Charge sho!I obligate the Chargee to apply such payments on account of taxes more ofton than 
yearly, Provided, howove(, that if, before any sum or sums so paid to the Chafgee shall h.ave been so applied, tMre shall 
be default by the Chargor in respect ot any payment of principal or interost as provided in the Charge, 1he Chargoe miiy 
apply such svm or sums in or towards payment of the principal and or interest in default. The Chargor further covenants 
and agrees to transmit to the Charges the asses:.mcnt notices, tax bills and other notices affecting the imposition oi 
taxes forthwith after the receipt ot same by the Chargor. 

Notwithstanding the provisions set out in this section, this Chargee may elect not to raqvire payment of taxes to it in 

which case the Char9or will pay an taxes as they fall due and will provide the Chargee with receipts confirming paymem 
o1 same as the Chargee may require. 

8. DEEMED COVENANTS EXCLUDED 

The covenants deemed to be included in a charge by subsection 7H) of th{$ Umd Registration fle!orm Act, ilhall be 
and are hereby expressly excluded from the terms af the Charge. 

9. COVENANTS IN LIEU OF STATUTORY COVENANTS 

The Cha,gor does hereby covenant, promlse and agree to and with the Chargee as follows: 

(a) To Pay and Observe Covenants 

That the Chargor shall pay or cause to bo paid to the Chargee, without deduction or ubatement, the Principal 
Amount secureo by the Charge with interest at the Charge Rate at the times and in the manner lirnited for payment 
thereof in tho Charge, and shall do, observe, perform, fulfil ,md keep atl the provisions, covenants, C19ree1nants nnd 
stipulations p,Hticuliirly set fonh in the Charge, and, without limltation, shall pay any taxes, rates, levies, ch11,ges or 
assessments mdud1n9, without lirnita1ion, utility charges, upon the Charged Premises or ln rnspuct thereof, no matte( by 
whom or by what authority unposed, which the Charges has paid or has been rendered liable to pay and shall also pay ;;ii! 
other sums as the Chargae may be entitled to under the Charge. 

(bl for Good Title 

That the Chargor, at the time o1 delivery for regisuation ot the Charge, is, and stands i.o!ely, rightfully and ,awfully 
seized ol a good, sum, perfect, absolute and indefeasible title in fee simple to the Charged Pr"mis&S free of any trusts, 
reservations. llmilations, provisos or conditions (except those contained in the original grant ther11of from the Crown) or 
any other matter or thing to alter, charge, change, encumber or defeat the sume. 

(c) Right to Charge 

That the Chargor has good right, fuU power and lawful ,md absolute authority ,o charge the Charged Prem1.51!1; with 
their appvrt1mances unto ihe Chargee in the manner set out in the Charge. 

{d) Owiet Possession on Default 

That from 1111d after default in the payment of the Principal Amount, or the interest thereon, or any part thereot. or in 
the doing, observing, performing, fulfllling or keeping of one Of more of the provisiorn;;, agr¢ements or stipull:nions 
contained in the Charge, contrary to the true intent and meanlng thereof, then in every such case, 1t shall be !awful fi:H 

the Chargea, peaceably and quietly to enter into, have, Mid, use, occupy, possess and enjoy the Charged Premises or 
the lands and premises intended to be charged by the Charge, with their appurtenances, without the !at, suit, hindr,mce, 
interruption or denial of the Chargor, or any other person or persons whomsoever, free 11nd clea1 of a!I 11n111us of ta:xes 
and assessments whatsoever due or payable upon or in respect of the Charged Premises or any part thereof and of and 
from all former conveyances, mo<tgages, charges, rights, annui1ies, debts, executions and rl>cogni,:ance and of any other 
charges or encumbrances whatsoever. 

(e) Further Assurances 

That from and after default shall happen to be made of or in the payment of the Principal Amount then outstm1ding, 
or tha lntenult thereon, or any part of the Principal Amount Of int,mtst, as ut forth in the Charge or of or in the doing. 
observing, performing, fultllling or keeping of some one or more of the provisions, agreements or stipulations in the 
Charge contrary to the true intent and meaning thereof, then and in every such ca,;e the Chargor, 111nd ell and every 
person or persons whosoever having, or !awfully claiming, or who shall or may have of lawfully claim any esune, right, 
tith,, interest or trust of, in, to or out of the Charged Premises by, from, under 01 in trust for the Chargor, shall an<J will, 
from time to time, and at ail times thereafter, make, do, suHer and execute, deliver, authori1e and re9ii;t11, or camH.l or 
procure to be made, done, suffered, executed, dellveted, authorli:od and registered, aH and every such further and other 
reasonable act or acts, deed or deeds, devicos, conveyances and ilSSUllH'lces in the law for tho further. bettQt and more 
perfectly ,md absolutely conveying, charging and assuring the Charged Prernises unto the Chargee, "' by thei Ctu1t9ee, or 
its solicitor shnll or may be lawfully and rnasonably devised. 11dvisad, or required. 
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(f) Done No Act to Encumber 

That the Charg<>r has not at any time heretofore made, done, comm11ted, executed or wilfully or knowingly iulfored 
MY act, deed, matter or thing whatsoever whereby the Charged Promi1101o or the premises intended to be chsrged by th-c 
Ch.,rge, or any pi,;rt thereof, &111, is or shall or may be in any way impeached, charged, affected or eneumbured in title, 
estate, or otherwise howsoever. 

(g) Insurance 

i) That the Chargor will forthwith insure and during the continuance of the Charge keep iluureo in lovour 
of the Charges against l<.»;s or damago by tire, lightning, windstorm, hail, earthquake, explosiM, 
impact, vandali•m. malicious acts, civil dit.tur!.>11nce o< riot, smoke, fa!iing objects and other risk$, 
h11i:ards and perils which the Chargee might requite to the full extent of their ropl11c1ment cost in lawful 
money of Canada, each and every building on too Charged Prernises and whi~h may harea1ter be 
erected thereon, both during erection and thereafter, and an flxtures as hereinafter defined or rntrmed 
to, and all other risks, tnmuds and perils of any nature or kind whlch the Chargeo migh't require 
depending on the natur<1 of the Charged Premises or the use thereof, with a company or cornparnes 
approved by the Chargee and shall pay all premiums and sums oi mon11y necessary for swch puxpose- as 
the same shall become dua; each policy of Insurance shall provide that 1oss 1 if any, shall bti payable to 
the Chergee as its interest may appear, subject to a standard torm of mott9a9e clause or other 
mortgage clause approved by the Chargee and the Chargor will forthwith assign, transfer and de!lvet 
over unto the Chargea the policy of insurance and receipts thereto appertaining; and if the Chargor sh/,lll 
neglect to keep the said buildings or any ot toom insured as aforesaid, or to deliver such policiH 11nd 
receipts or to produce to the Chargee at leust fifteen days before the termination of any immrnrice, 
evidence of rnN,wa! thsir~ol, the Chargoe .shat! be entitled. but shall not be obhgod. to insure the said 
bulkllngs or any of 1hem, and ti tho Chargee shall pay any pfernit1m11 or tLIIT>s of mon11y for itJsutance 
for the Charged Premises or any part thereof the amount of such payment shall be addod to tt1e debt 
secured by the Chiltge and shall bear interest at the Charge Rate lrom the time or such paymenta and 
1.half be payablti at the time appointed for the next ensuing payment of ,nternst on the said debt; ,md 
the Chargor shall forthwith on the happenia9 of uny loss or damage, furnish at the Chargof's own 
expense all necessary proofs arid do all necessary acts to enable thf.l Chargee to obtain ,>ayment of tho 
insunmce monies and the production of a printed copy of the Charge shall be sutfo::ient authorily ior U.t? 

said lrisurnnce company to pay any such loss to the Chargee, and the said insurance company w ht!ret,y 
directed thereupon to pay the same to the Chargee; and any insurance monies received may, et the 
option of the Char9ee, be applied in rebuilding, reinstating or repairing the Ch;,rged Premises 01 be p,m:i 
IO the Chargor or any other person appearing by the regi-Stered title to be 01 to h<>ve bee!! the owner of 
the Charged Premlsei or be applied or paid partly in one wuy and partly ln another, or it may be appHed, 
in the sole discrelion of the Chargee, in whole or in part on account of the amounts securad by the 
Charge or any part thereof whether due or not 1hen due. 

(ii) If tha Charged Premises ate p.i;<t of a Condominium the insurance provisions set out in parngrnph tnl 
above wi!I not apply and the following will apply to the Charge: 

H). REL.l.:ASE 

That the Chargor or the Condominium Corporation or both of th,:m will forthwith ins,m; and during 
the continuance of the Charge keep insured in favour of the Chargee against loss or damage by life, 
lightning, windstorm, hail, explosion, impact, vanoal!&rn, malicious acts, earthquake. civil 
distu,hance or riot, smoke, falling objects and other risks, hazards and perils which the Chargel:i might 
require to the full extent of their replacement cost in lawful money of Canada, each and every oui!ding 
on the said land and which may tlereafter be erected thereon, both during erection and thernaftt:>r end 
all fixtures as hereinafter defined or referred to and a!I other riski, ha:i:erds and perils of any nature or 
kind which the Cha19ee might require depending on the natiJre of the Charged Premises or the use 
thereof, with a company or companies approved by the Chargee; and the Cha,gor will forthwith asl'Jign, 
transfer and deliver unto the Chargee the policy or policies of insurance and recoiprn the1eor 
appertaining and if the Chargor or Condominium Corporation or both of them shall neglect to ke<;!p the 
seid buildings or any oi them insured M aforesaid, or to deliver such policies and receipts or ptod1ice to 
the Chargee at least fifteen days before the termination of any lnsur;;ince, evidence ot renewal thereof 
the Chargee shall be entitled but shall not be obligated to insuro the said buikHngu or any or them: and 

the Ch!lrgor or the Condominium Corporation or both of them shall forthwith on the happening of 
any loss or darm,19e comply fully with the terms of the policies of insurancf! and, without limiting the 
generality of the obligation of the Chargor to observe and perform all the duties and obligations Imposed 
on him by the Condominium Act, R.S.O i990, c.C.26, as amended or replaced (the "Condominitim 
Act'') and by the Declaration and By-laws of the Condominium Corporatio11 H hereinafter provided, 
shall c;omply with thee Insurance provisions of the Declaration; and the Ch11rgor as a mernbiil1 Of thu 
Condominium Corporntion shall seek the full compliance by the Condominiwm Corporation of th& 
aforementioned 0011en11nt11. 

The Chargor has released, remised and forever quittad claim, and by ,hese presents doed release. 
rnmise, and forever quit claim unto the Charg-0e, all right, title, interest, c!airn ;md demand whati.rnever 
at, in, unto and out of the Charged Premises and evefy p1Ht theraot, so as that the Charger shall not or 
may not at any time hereafter have, claim, pretend to, challenge or demand the Charged Premisei. or 
,rny part thereof, in any manner howsoever, subject always to the proviso tor defeasance. 
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11. ENTRY AFTER DEFAIJL T AND POWER OF SALE 

Provid!ld mat the Chatgee on detault by the Chargor of paymimt of the portion of the Principal Amount then 
outstanding and interest or any part thereof required by 1he Charge or in the observing, perlorrning, !ulfillin9 or keeopin11 
of one or morn of the covenant, ot the Chargor l)'rovided in th" Charge may enter into pOS$Uaion of th11 Ch•<ged 
PrarniHs or the lands and premise& mtended to be charged and take the rents, issuos and profits and, whether in or out 
ol po&sessIon, mako isuch lease or leases as it shall think fit, and also on flheen day:s' def~ult ,115 aforeirnid and aiter 
11lving at !east thirty-five days' written notice to the persons and in the manner preecnbc,d by Part Iii of the Mortgages 
Act, A.S.O. 1990, c. MAO, ss amended !the "Mortgages Act"), may sell the Charged Prarn\ses or the J1,nd11 and 
premlsos intimdod to be charged by the Charge or any part or part:,, 1heroof by public a1Jction or privet, contract, or 
partly the one and partly the other, and may convey and asi.ure the same when so :sold to the purch&Hr or purchasers 
thereof H the purchuar shall direct and may do all such assurances, aCtll, matters 11nd things 11s m;,y be found 
necessa1y for the puq::mses aforesaid, and the Chargee shall not be responsible for any loss which may anse by reason 
of any such leasing or sale as aforesaid unlns the same shall happen by reason o1 its wilful naglect or default. in the 
event that the giving of such notice shall not be requiri.,d by law or to the extent that such requirements shall not 1,11 
applicable it is agreed tha1 notice may be @tfeotually given by leaving it with a grown-up person on the Ch.uged 
Premises, if occupied, or by placing it on some portion of the Charged Premises, if unoccupied, or at the option of the 
Chargee, by mailing it by re91stered mail addrl:l'ssed to th11 Chargor at the Charger's last known address end such notice 
shall be sutficient although not addreMed to any penrnn or persons by name or designation and notwithstandit,g that any 
person or persons to be affected thereby may be unknown, unascertained or under disabi!lW, It is hereby further agreed 
thit tho proceeds of sale 1Jnder the Charge may be applied in payment of any costs, charges and expenses incuncd in 
taking, nicovering or keeping pm;session of th1:1 Charged Premises or by reeson of non-payment or procuring payment of 
monies, secured hereby Ot otherwise, and that the Char9ee may sell all cH any part of the Charged Premises on such 
terms as to credit and otherwise as shall appear to it most advantageous ,md for such price as Ct!!'\ reosonab!y be 
/Jbteined th'!'lrnfot am;! may make any stipulation as to title or evidence or commencement of title or otherwise which 11 
nrny deem proper, and may buy in o< ruscind or vary any contract for the sale of the whole or any part of the Charged 
Premises and resell without being answerable tor loss occasioned thereby, and, in the case of a Sille on credit, lh(I 
Chargee shall be bound to pay the Chargor onty iuch monies as have been actually received from purchasers niter t11(l 

satisfa(nion of the claims of the Chargee snd for any of said purpo;,es may make ;.ind execute all agreemeot1; t1nd 
assurance11 as it shall think fit. Any pu,cha.ser or lessee shall not be bound to see to the propriety or 1~9uluity of any 
saia or lease or be affected by express notice thin any sale or lease is improper and no warn ot notice or publk111mr, 
when rnquirod hereby shall invalidate any sale or lease under the Charge; and that the title of a purchaser or lossoti upon 
a sale or lease made in professed exercise of the above power shall not be liable to be impeached on the ground th,n no 
ca.se bad arisen to authoriui 1he exercise of such power or that such power had been imprnpetly or irre9utarly exerdaed, 
or tl1at s1.1ch notice had not been given in compliance with the Mortgages Act, or had been given improperly, but llrly 
person damnified by an unauthorized, improper, or irregular exercise of the power shall have hii. rem(tdy agaiMt tho 
person exercising the power in damages only. The Chargee may sell fixtures, machinery, crops and standing m fallntree~ 
api!ft from the lands, and the purchaser as wen as the Chargee shall have all necessary 1.1ccess for gacuring, cutting and 
remov1>l. It is agreed between the parties to the Charge that nothing in this section contained shall prejl1dica or diminish 
any other rights and remedies and powers of the Chafgee in the Charge contained or existing at law by virtue thereof. 

And it is further agreed between the parties to the Charge that until such $ale or sales shall be made as aforesaid, 
the Chargee shall ond will stand possesi,ed of the rents and profits of the Charged Premises in case it shall take 
possession of them on default as aforn11aid and after such sale or sales shall stand possessed of the monies to atise and 
be pniduced from such sales, or which might arise from any insurance upon the Charged Premises or any part thereof 
urion trwn firstly in payment of all the expensos incident to the sales, leases, conveyances, or ettemptod salas, leoses or 
conveyances, secondly in payment of all costs, charges, damages and expenses oi the Chargee relating to taxes, rents, 
insurnnce, repairs, utilities and any oth~H amounts which the Chargee may have paid relating 10 the Charged Premise11, 

thirdly in discharge of all interest and costs then due in respect of the Charge, fourthly in dlsch.irge of lhe ponion of the 
Principal Amount then outstanding secured by the Charge, fifthly in payment of any subsequent encumbranceri 
according to their priorities and the residue shall be paid to the Chargor as the Chargor may diroGt and shall also, in such 
event, at the request, cost and expense of the Chargor, transfer, release and assure unto the Chargor or to such person 
or persons as the Chargor shall direct and appoint, all such parts of the Charged Premises as shall remain unsold fo, the 
purposes aforesaid, discharged from all the Charge, but no person who shall be required to mal<e or execute any such 
assurances shall be compelled for the mal<lng thereof to go or travel from his usual place ot abode. Provided always, 
and it Is hereby further declared and agread by and between the parties to the Chafge, that notwithstanding the powor 
of sale and the other powers and provisions contained in the Charge, the Chargee shall havo and be entitled to !ts right 
of fon,closure o1 the tee internst or equity oi redemption of the Chargor in the Charged Premises as fully and effectually 
as lt might have exe,cised and enjoyed the same in case the power ot sale, and the other former provisos and trwns 
incident thereto had not been contained fr\ the Charge, 

12. DISTRESS 

Provided that and lt ir. further stipulated, provided and agreed by and between the parties to the Charge thar me 
Chargee rn,y dlstrain to, arrears of interest i!Q.ains1 the Charged Premises or any part thereof and recover by way of rent 
reserved as in the case ot a di,mise the arrears ot internst and au costs and a:xpens,;s incurred in $UCh levy or distress 
and may also distr!lin for arrears of plincipal and monthly payments of taxe<1, it ruqulrnd, in the same maflner as if the 
same were arrean:. of interest, 

13. PRINCIPAL DUE ON DEFAULT OF PERFORMANCE OF COVENANTS 

It is agreed by the Chat9or and the Charges that if any dofaul1 shall occur in the performance ol any covenant, 
proviso or agreem,mt contaim1d in the Chargl! Of if uny wai.te be committed or suffered on the Charged ?rem1se1, then, 
at the optio,, of the Chargee, the principal amount secured by the Cherge shall forthwith becomo due and pay11blt1 
subject to any rollef afforded to the Chargor at law. The Chargee may, however, waiv0 its rignt to calf in the Princip11I 
Amount or any portion thereof then outstanding and $hall not be therefore debarred from ass1<rting anti exercislnQ m, 
right to call in the princip.il amount upon the hi.ppening of ,my future default or breach. 
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14, CHARGOR'S QUIET POSSESSION UNTIL DEFAULT 

Pwvided and it i1, agre¥d that until default in the payment of principal or interest HCIJred by the Charge or intondeo 
so to be, or any part of either of the same, or in tho performance ot any of the prnvrsions s-,t forth in the Charge 
contrary to the true intent and mnaning thereof, it shall be lawful for the Chaq;ior poaceably and quietly to have, hold, 
use, occupy, r,osse&a and enjoy the ChMgtld Premises, and receive and take the ront,1; and profi1s thereof tn the 
Chargor's own use and benefit, without le1, suit, hindrance, interruption, or denial by the Chargee, or of or by any otho, 
person o, per.on, whomsoever !awfully claiming, or who shall, or may lawfully claim by, from, under or in trnst for the 
Chargee. 

15. BUILDINGS, ADVANCES AND COST OF SEARCli 

It is the intention of the parties to the Charge that the building 01 buildings erected or to be ttr&ctod on the Char91:tc.f 
Premises form part of the security for the full amount of the monies secured by the Charge; and that ail odvanc•a ~re to 
be made in such manner, at such times and In such amounts up to the full amount of said monies as the Chargeo, in it, 
sole discretion, may determine. The Chargor agrees that notwithstanding the Cna,gor's authoriu1don of regi,i.tation end 
lhe regis1ration of the Charge or the advancemem of any part of the monies, the Chargae is not bound to advanc1: the 
monies or any unadvsnced portion thereof and the advance of the monies and any part thereof from time to time shat! 
be in the sole discretion of the Chargee, but nevertheless the Charge shell rake eHect forthwith upon the delivery for 
reglstr11tion of the Charge and the expenses oi the examination of the title and of the Charge and veluation are to be 
secured henJby. the same to bt1 charged by the Charge upon the Charged Premises and shall be witrrout dernnnd 
thereof, payable forthwith with interest at the Charge Rate and in default the Chargee's power of sale hereby give/\, and 
111! other remedies under the Charge or at law shall be exercisable. 

15. F?XTURES 

It is hereby mutually covenanted and agreed by and between the Chargor and the Cha,gee that all ornnions and 
improvements fixed or otherwise either on the date of delivery for registration of the Charge or thereafter put upon the 
Charged Premises, including but without limiting the g1mera!ity of the foregoing, alt fences, heating, piping, plumbing, 
aerials, air condit!on!ng, vontilatlng, lighting and watet heating equipment, cooking and refrigeration equipment, dtianing 
and drying aqulpment, window blinds, radiators and covers, fixed minors, fitte<l brinds, storm windows and storm doors, 
window screcms and screen doors, shutters and awnings, floor coverings, and all apparatus and equipment appwtem:mt 
thereto, and all farm machinery and improvements, tixed or othe,wise and even though not attached to the lands 
otherwise than by their own weight, are and shall, in addition to other fixtures thereon, be and become tixture:s and 
form pan of the Charged Premises and shall be a portion of the security for tho amounts secured by the Chatgu, 

17. PARTIAL HEl.EASf: 

Provided that the Chargae may at all times release any pan or parts of the Charged Premii;es or any oth<lr security 
or any surety for payment of all or any part of the monies secured by the Charge or may rele.ise the Chatgor or M1y 
other person trom any covenant or other liability to pay the said monies or any part thereof, either with or without any 
consideration therefor, and without being accountable tor the value thereof 01 for any monies except those actually 
received by the Chargee and without thereby releasing any other part of the Charged Premises, or 11ny other sect,fitles 01 

c◊vem,nts contitined in the Charge, it being especially agreed that notwithstanding any s1,1ch rel~ne the Chlitr!,l{ld 
Premises, se<;uritias and covenants remaining unreleased shall stand charged with the whole of the monies 1,ecured by 
the O,arge and all legal and other expenses incurred by the Chargee in connection with such release or release~. 

18 DEFAULT IN PRIOR CHARGES 

h is heraby agreed by and between the Chargor and the Chargee that should oofault be made by the Charger in the 
observance or petforrnanc!I of afly of the covenants, provisos, ~reernenti. or conditions contained in any mortgage, 
char9e, lien or other encumbnrnce to which the Charge is :subject or suboroinine, then and in thiit event the monies 
secured by the Charge shall forthwith become due and be payable, at the option of the Chargee, and all the power.$ in 
and by the Charge conferred shall become exercisable, and the powers of sale contained in the Charge may be exet'Cised 
as therein p1ovided. 

19, LIENS AND CONSTRUCTION 

Proviclad also that upon the rogistratlon of any lien agalnst the Charged Premises, or ln the evem 01 eny buildings 
being (trec1od thereon being allowed to remain unHnished or without any work being done on them for a period of ten 
p Ol days, the portion of the Principal Amount then outstanding and interest and au other amounts 1,ecu<ed by the 
Charge shall, at the option of the Chargee, forthwith become due and payable, ln the avent that a const1t1ction Hen i$ 
registered against the Charged Premises, the Chargee shall have the right, but not the obligation to pay into court such 
amounts as may be: required to remove the lien from title to the Charged Premius. Any amounts so paid by the 
Ch11r9ee, together with ail expenses it,curred by the Chargee in connection therewi1h, includin9 alt solicitor's charges or 
commissions, as betwea.n a solic!tor and his cH1mt, shat! be added to the debt secured by the Ch11rge 11nd ish'IIII bear 
interest at the Charge Rate and i;hall, with such interest, be a charge on the Charged Premises prior to all claims thereon 
s;ubi.1;1quent to the Charge and shall be payable forthwith on demand, 

20, WASTE, VACANCY, REPAIR AND BUILDING COMPLETION 

The Chargor covenants Md agree!i with the Chargee 1hat the Chargor will not ptmnit waste to b$ committed or 
suffered on the Charged Pn:imises and that the Chargor wHI maintain the buildings or other improvemems on the Ch,11ged 
Premises in good order ,md repair to the satlsfactlon of the Chargee end will not permit or sutfar them to 1:>ocome o, 
remain vacant and the Chargee may, but shall not be obliged to, make such repairs, improvements and alterations as it 
may defl!rn necessary or complete the construction or reconstruction ot any building on the Char<Jed Prnmistis, 1:nd ths 
cost ot repair, consttuction ot reconstruction shaH be addtw ro the debt secured by th11 Charge end shell b1111r 1merest at 
the Charge Rate and shall, with such interest, be a charge on th!1 Ctn.ilrged f'rernises prior to all claims thereon 
::rnbsequent to the Charge and ,;hall be payable forthwith on demand, 
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21 , INSPECTION 

'l'ho Chargee, its agent, employees, and independent contractorn may, at any time, enter upon the Charged Premi$os 
to fully inspect the Charg1d Premises !lnd where deemed necessary 11nd/or adviseble by the Chargu, lln 

notwith$tanding sectitm 14 horoor, to conduct investigatioru; inch.1din9 intrusive t1t1ting and sompling on the Charged 
Premisu lo< th11 purpoao of dotermining the prennce of or the potential for environmental contamination and th.i 
reasonable cost of such inspection shall be added to the debt secured by the Charge and shalt bear int,mist ot tho Charge 
Rato, and sh•ll, with such interest, be a charge on the Charged Premisei prior to all claims thereon subsequent to 1he 
Charge and shall be payable forthwith on demand, 

22, ALTERATIONS 

The Chargor covt:tmmts and agrees wlth the Chargee that the Chargor will no1 rnako or pe,mit to be made any 
alterations or additions to the Charged Premises without the prior written c<msem of the Chargeo. 

23. PROHlBITION AGAINST RENTAL 

ff the Charged Premises are or am Intended to be used as residential premises then the following prov!.1,ions shall 
apply: 

(a) The Chargor represents, warrants, covenants and agrees that no pan of the Charged Premises are rcl'lted or 
occupied by a Tenant (as defined herein) and further covenants and agrees not to rent, lease, enter inw u tenancy 
ag1eement of or allow occupancy by a Teniml ot the whole or any p!lft of the Charged Premises (any of the aforell11id 
being hereinafter referred to as "Renting") without first obtaining the consent in writing at tho Chargee whkh consent 
may be rnfuHd at the sole discretion ot ihe Chargee; further the Chargor covenants and agrees not to emor ,mo any 
negotiations with reapect to Renting without the consent in writing ol the Chargee, which consen1 may be refused, 
restricted or made conditional at the $Ole discretion of the Chargee; if a restricted or conditional consem to Renting or 
negotiations relating to Rerning is given. Hie Chargor covenants and agnHis to abide by such rastric:tions or i:onditioirn; 

(I)} The Renting ol the whole 01 any pan of the Charged Pnimisos without th1:1 wrhten consrmt of the Charge, shall 
be deemed to have been done with the object of discouraging the Chargee from taking posses:.ion of the Charg,11d 
Premises on dr:foult or adversely affecting the value of the Chargee's interest in the Charged Premises within the 
meaning of Section 5 2(1) or the Mortgages Act, 

{cl In the event thal any of the covenants contained in this section shall be breached then, at the option ot the 
Chargee, all monies hereby secured with accrued lntenis't thereon shall forthwith become due and payable; 

(d} If the whole or any part of the Charged Premi.ses are rented to a Tenant with or without the consent of the 
Chargee, at such time as the Chergee ls entitled to enforce itts rights under the Charge by reesOIJ oi default oJ the 
Chergor, the Chargee may, at its discretion, pay to any Tenant a tum o1 money, in such amount as it considers 
advisable, as eonsideration for obtaining the cooperation of such Tenant in selling the Charged Pn.irnises, showing the 
Charged Premises and obtaining possession from the Tenant or tor any one or more of the above. It ls recogni;zed that 
th11 payment ot such amount will be a cost ol reolizution on this security and the amount so paid sha!I be addod to the 
debt hereby secured and be a charge on the Charged Premises and shaJf bear interest at the Charge Rate and i.haH have 
priority over 1111 encumbrances subsequent to the Charge and shall be payable forthwith by the Chargor to the Chargee; 
the Chargorappoints the Chargee to be its true and !awful attorney and agent to !;lntcrce all the terms of a11y tenancy 
agreement @ntered into by the Chargo, wi'th respect to all or any part of the Charged Premises and to cancel o< term~na1e 
any such tenancy agreemem and in this connection to make, sign and oxecvte any and all documoms in the namn of th~ 
Chargor which it, as Chargce, may consider desirable; 

(e) When used in this section Tenant shall have the meaning 1,et out in Section 1 of the Tena Prornction Act, 1997, 
S,O, 1997, c,24, as amended. 

24. NON-MERGER 

Provided and it is agreed, that the taking of ll judgment or judgments on any o1 the ,;ovim,mts Ctilltained in thti 
Charge shall not opc(atc as a merger of the said covenant or affect the Chargee's right to !merest at the rate and times 
provided in the Charge; and further that said judgement shall provide that lnterest thernon shall be computed at the 
Charge Rate aod in tha same manner as p,ovided ln the Charge until the said judgement shall have been fuUy paid and 
satisfied. 

25. RIGHTS ON DEFAULT 

And the Chargof covenants and egrees with the Chargee that m the event ot default in the payment of .;1,y 

in.stalment o1 principal, interest or taX!la secured by the Charge or any other monies payable under the Chllrge tiy the 
Chargor or on breach of any covenant, proviso or agreement contained in the Chafge after all or any pan of the moni\\ls 
secured by tile Charge have been advanced, the Chargee may at such time or times as it may deem necessary and 
without the concummce of any other person enter tipon the Charged Premises and may make such arrangements for 
completing the construction of, repairing or putting in order any buildings or other improvements on thlil CharQ<}G 
Premises, or for inspecting, taking care of, ltiHing, collecting the ffmts of. and managing generally tho Char9ed Prnrnises, 
and for envi1i::mrnental remediation to bring the Charged Premises into compliance with recogni:i:ed environmental 
standards, statutory or otherwi;o;e, 11s it may deem expedient, and all reasonable costs, charges and expenses inclu(jing 
allowances for the time and service of any employ8fl of the Chargee or other person appointed for the above purposes 
shall be forthwith payable by the Charger to the Charges, and shall be a charge upon the Charged Premises prior rn all 
claims thereon subsequent to the Charge and shall bear interest at the Charge Rate until paid. 

26. OBLIGATIONS SURVIVE SALE 

Provided further that no sale or other dealing by the Charg-0r with the Charged Premises or any part thereol shall in 
eny way chang11 the llabifhy oi the Chargor or in any way alter the rights of the Chargee as against thi:t Chargor or any 
other person liable for payment of the rnonies secured by the Charge, 
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27 DUE ON SALE 

Provided that in the event of the Chargor seliing, conveying, translemng, 01 anttrnng into any agrcem11nt of $ala 01 

transfer of the titlo of the Charged Pr!lmises then, at the option of the Chargee, l.lil monies secur11<1 by the Charge sh1tll 
ro,thwith bccoms due and payabls, 

28. PRIOR ENCUMBRANCES 

It is further stipulated, provided and agreed, tha1 the Chargee may pay the amoum of any encumbnmce ,lion or 
charga existing now or i:Xilfting after thlfl date of the Charge, or to cirise or to be claimed upon the Charged Premises 
having priority over the Chorge, including, without limi1ntion, any taxes, utility charges 01 other ratGS on tho Chc1rged 
Prernis111', any construction lien, or any amounts payablo to a Condominium Corporation, and may pay alt cos1s, chinges 
and expensei. and all solicitoi'i charges or comrnission5, as between a solicitor and hls client, which may be iocurclld in 
taking, recovering and keeping possession of the Charged Premises and generally in any proceedingll or ,taps of any 
nature whatever properly taken in connec1!on with or to realize upon thls security, or in rllllpect o1 tha collection of llny 
overdue interest, p1inclpal, insurance premiums or any other monies Whatsoever payable by the Chargor under the 
Charge whether any action or any judicial proceedings to enforce such payments has been taken or not, and the amount 
so paid and insurance premiums for fire or othe( risks or hazards and any 01her monies paid under the Charge by the 
Chargeo shall be added to the debt secured by the Charge and bo a charge on the Charged Premises and shall b<:1ar 
mterest at the Chatge Rate, and shall be payable forthwith by the Chargor to the Chargee, 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 oi ,rnle and 
shall emitte the Chargee to exercise the power of sale end all other remedies hereby given. In the event of tile Chargei: 
paying the amount of any i;uch encumbrance, lien or charge, taxes or rates, either out of the monies advanci:ld on the 
security or otherwise, it shall be entitled to all the rights, equities and securities of the person or persons, cornpnny, 
corporation, or government so paid oft, and is hereby authorized to retain any discharge thereof, withovt regi:;;tnition, tor 
:: !onger penod than s!x month~ if it tttitik~ proper t(I do ~o 

29, ONTARIO NEW HOME WARRANTIES PLAN ACT 

II the Chargee incurs any cost or P-Xf,lfmse of any nature or kind in 11ny way arising from or rnlating to thl\l Ont;;;rio 
New Homa Warranties Plan Act, R.S.O, 1990, c.0.31, as amended (the "ONHWPA"l, including, without any limrtation 
whatsoever, any cost or llxpen1,e relating to registration as a vendor under tho ONHWPA or enrolling the Charged 
Premises or entering into any agreement or agreements ralating to performance of warranty obligations or po:irforming any 
warranty obligations, all such cost and axpenso shall be added to the debt hereby secured and be a charge on the 
Charged Premises in priority to all other encumbrances registered or arising subsequem to ,tie Chatg<J and shall bem 
interest at the Charge Rate and shall be pay<1ble forthwith by the Chargor to the Chargee. 

30. EXTENSIONS 

Providad that no extension of time given by the Chargee to the Charger, or anyone claiming under the Chargo1 or any 
other dealing whh the owner of the Charged Premises, shall in any way affect or prttJudice the nght:. of the Ch;;r9ee 
i.lgalnst the Chargor or any other person liable for the payment of tile monies hereby secured. 

3 1. DISCHARGE 

The Char9ee sholl have a reasonable time after payment in full of the monies secured by the Charge wiihin whkn tro 
prep1m'! and register a discharge or, if requested, and if required by law to do so, on IH;.signmem of the Cha,ge, and 
imorest as aforesaid shall continue to run and accrue until actual payment ln fuU has been recelved by the Chargee and 
all legal and other expenses for the preparation and regi,;;tration of such discharge or assignrnent and any adrninistra1ive 
charge or fee ot the Chargee shall be borne by the Chargor. 

32, OTHER SECURITY 

fhe Chilfge is in addition to and• not in substitution for any other securiw held by the Chargee Including any 
promissory note or notes for all or any part of the monies sec1.1red under the Charge, and it is understood and agrned that 
the Chargee may pursue its ramedies thereunder or under the Charge either concurrently or successively at its option. 
Any judgmen, or recovery under the Charge or under any other security held by the Chargee for the monies aecured by 
the Charge shall not affect the right of the Char gee to realize upon this or any other such security. 

Without limiting the generality of the foregoing, the Charge Is in addition to, and not in substiwtton tor, any othor 
charges now or hereafter hti!d by the Chargee over the Charged Premises as security for monies sec1Jred unde1 the 
Charge or any other monies due to the Chargee, 

It is understood and agreed that the aggregate of principal amoums :.ecured by the Charge and any such other ch11r91Js 
shall be the aggregate of the Principal Amount of the Charge and the principal arnvunts secured under any such other 
charges. 

33, PLACE OF PAYMEN1 AND WITHHOLDINGS FROM PAYMENTS 

{a) Place of Payment. Provided tha1 at! such payments secured by the Cha,9e shall b.; madt;J v1 the b,anch ot 1.h,. 
said Chargee designated in the Charge, or ar such other µlace aa the Chargee may dasign11111 in writing to the Cha1gar, in 
lawful money of Canada, 

(bl Withholdings from Payments. II the Charger is required by law to make any deduction or withholding from any 
sum payHble by the Chargor to the Chargee under the Charge, then the sum payable by the Charger in respect o! w11ii::ti 
such doductlon or withholding is required to be made shall b.i increased to the extent necessary to answre that, attar the 
making of such deduction or withholding, the Chargee receives and retair1s {free !torn any liability in respect ol such 
deduction or withholding) a net sum equal to the sum which it would have received and so retained had no ,,,ch 
deduction o.r withholding been made or been required to be made; and the Chargor shall pay the lull amoul'II to be 
deducnid or withhBld to the relevant taxation or other authoriw within the time allowed for such payment unae.r 
applicable law and shall deliver to the Chargee witnin thirty days after the Chargor has made such payment to the 
applicable authority a receipt issued by such authority evidencing such payment, 
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le) Tax on loan. The Chargor shall pay to the Chargee, on demand, the amount ot ahy income, co;porattt, 
wi-thholdihg or similar taxei (other than the Ch•rgn's income tillxes) (the "lncom• Tu;es") that may btt i(npoaod upon or 
in respect of the Principal Amount from time to tlmc outstanding, together with interns, thereon th!ll the Charge11 moy b,1 
called upoo to pay, together with interest 1rom the date on which such Income iaxes are paid by the Charge at th<.\ rate 
and compo1.1ndod in tho rmmner provided in the Charge. 

34. SPOUSE'S CONSENT 

The spouss of the Chargor so named in the Ctrnrge llernby consents to the transaction evIdenc1;d by the Charge !lrtd 
releases all interest ln the Charged Premises to the extent necessary to give effllct to the right6 cl the Charyee under the 
Charg6, and agrees that the Chargeo may, without further notice, deal with the Chargod Prsmi,c.s a11d the dobt created 
by the Charge as the Chargee may see fit. 

35. FAMILY LAW ACT 

The Chargor covenants and agrees that: 

{al the Chargor or the owner from time to time of the Charged Prnmises will advise and keep auvlsed the Ch;,rgeo 
as to whether the Chargor or the owner from tlme to time is a spouse as defined in the Family Law Act, R.S.O. 1990, c. 
F.3, all amended (the "Family Law Act"). ;.md if so, \he name of the Charger's spouse, and ot any change in rhe 
Char9or's spousal status or in the status of the Charged Premises as a matrimonial home 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 ttic 
matters referred to in c::lause (a) above as the Chargee may from time to time require, including, without !imitation, ,he 
Charger's and the Chargor's spouse's name, address and birth date ano tli-O Chargor's and the Chargor's apoue.fl·s 
authorization to the Registrar under the Vital Statistics Act, RS.O .. 1990, c.VA, as amended. to provide the Chargu 
from time to time on request all information ln its possession relative to any marriage, divorce or death of the Chargor or 
th!l Chargor'11 spouse, and on default the Principal Amount, imerest and all other monie11 secured by the Charge shat!, a, 
the option ol the Chargee, forthwith become due and payable. 

36. SEVERABlllTY OF ANY INVALID PROVISIONS 

It ia agreed that in the event that at any time any provision of the Charge is illegal or invalid under or inconsistom 
with the provisions of any applicable statute or rngulation thereunder or any other applicable law, or would by reason of 
thB provisions of any such statute or regulation or other applicable law render the Gharget1 unable to cotleu thl' 11moum 
ol any loss sustained by it as a result of making the advances secured by the Ch,uge which it would otherwise be able to 
collect under such statute or regulation or other applicable law, than such provision shall not apply and shall be construod 
so as not to apply to ;he extent thal it is so illegal, invalid or inconsistent or would so render th1; Chargae una!Jle ,tJ 
collect the amount of any such loss. 

37. NO PREJUDICE FROM FAILURE TO ENFORCE RIGHTS 

Provided that no failure to enforce at .iny time or from time to time any oi the rightil of the Chargee undf.lr th!l 
Charge shall prejudice such rights or any other rights of the Chargee; no performance or payment by the Chargee 'in 
respect of eny breach or default under the Charge of tho Ch;ngor shall relieve the Chargor from 11ny default thereunoer; 
and no waiver at any time or frntime to time of any such rlghti. of the Chargee shall prejudice such right, in tha evom of 
any future default or breach. 

38 FARM LANDS 

If the Charged Premises <1111 farm lands, the Chargor will in eilch year during the cu1rency ol the Charge either put 
into crop or summer fallow in good, proper nnd husbandlil<e manner every portion of the Charged Premises which ha$ 
been or rnay hereafter be brought under cultivation, and will keep the Charged Premises clean and free from all noxious 
weeds and generally see that the Charged Premises do not depreciate in any way. 

39 CHANGE OF CORPORATE CONTROL 

Where the Chargor is a corporatior. the Chargor covenants and agrees that in the event that: 

(a) the Charger fails to supply to the Chargee, in a form satisfactory to the Chargtte, such lntormation re!oting to the 
ownership of its shares as the Chargee may from time to tlme require; or 

(bl without the written consent of the Chargee first had and obtoined. 

(i) the Chatgor issues or re<leems any of its shares or transfers any of its shares, 

(ii) there is a sale or sales of the shares of the Chargor which result in the tnms1er of the h:gal or benetici~I 
interest ot any of the shares of the Chargor, or 

{iii) the Chargor amalgamates, merges or consolidates with any other corporation, 

and the resuft of any of the foregoing is a change in the affective control of the majority of the voting shares ot the 
Chargor, then ail rncnies secured by the Charge together with accrued Interest thereon shi,ll forthwith l;,ecom11 d110 ,mu 
pi.iyable at th11 option of the Chargee and the Chargee's powors of sale hereby given f.lttd 1111 other remedies 1nr 
enforcement shell be exorcisab!o. 
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40, COMPLIANCE WITH THE LAW ANO ENVIRONMENTAL COMPLIANCE 

Tht Chargor hereby represeflts and warrants to the Ch11rgee that: 

{al there is not in, on or about the Chilr9ed Premises any product or substance or condition (including, without 
restriction, contamir11:1n1s, wost11s, moulds or hau,dovs or toxic m11telials), equipmeflt or onything else which i;:ootraven~ 
any statute, regulation, by-law, order, direction Or equivalant fll11tin9 to the protection oi the erwironrnent or which l11no1 
being dealt with according to best recognized practice, refating to the environment; 

{bl to the bos1 of the knowledge of the Chargor, no circumstance has; existed on the Chargeo Premisu or exisu; 01 
has existed cm any land adjacent to the Ch111rged P,.,mise, which constitutes or could reasonably constitute contnW!i!ntio11 
of any ,u11uta, r119u!ation, order, by-law, direction or equivi:llent relating to the protection ot the envirnnmimt; 

!cl no claim 01 notice of any action, investigation or proceeding ot any kind has been threatened, made or i.nu♦d or 
is pending relating to an environmental condition on the Cha,ged Prnmises; and 

(cl) the Charged Premises are being used in compliance with all statutes, reguiutions, orders, by-laws, directions and 
equivalent relating to tht:1 protecti<>n of the environment, 

Tha Chargor hereby covenants and agree& with the Chargee as follows; 

(a) the Charger shall give to the Chargee immediate notice of any material change in circumsn,ncei; in rnspec1 of 
the Churged Premises or adjacent land which would Clluse arw of the representations Md warranties cormiined in the 
immediately preceding paragraphs (al to (d) inclusive to become untrue; and 

(b) the Ch<1r9or shall not permit or create, and shall not allow anyone else to permit or crei:ne, any circumstance on 
the Charged Premise$ which would constitute or could reasonably constitute a ccmtrav1rntion oi any statuto, rngulatfon, 
order, by,law, direction or equivalent relating to the protection of the environment. 

The Chargor f\irther covenants and agrees with the Charges at all times promptly to observe, perform, ex(;lcute and 
comply with all applicable laws, wles, requirements, order;;, directions, by-laws, ordinance:., work orders, reguift,iom, and 
eqv\valent of every government liluthorhy dealing with zonlng, use, occupancy, s1Jbdivision, Piilrking, historical 
designations, fire, access, loading facilrtles, landscaped oraa, pollution of th@ environment, comamin;,nti, waim~s, 
hiu:ardows or toxic matarials, building construction, public heal1h Md safety, and all private covenants Md restrictmns 
affecting the Charged Premises or any portion thereof and the Chargor sholl from time to tlme, upon requellt ot the 
Chargee, provide to the Chargee evidence of such oil&ervanca and compliance and pay immediately when due the cost of 
removal of any such contam,nant:s, wastes and materials, and shall .n it:s own expense maka any and a!l improvements 
thereon or altenitions to the Charged Pre.mises structural or otherwise end shall take all such other action hs rn~y bl\ 
required at any time by any i;uch present or future law, rule, requirement, order, direction, by-law, ordinanve., work order, 
regulation, covenant or equivalent; and the Chargor shall cause rts tenants, agents and invitees to comply with all the 
toregolng at thelr own expense, 

The Chargo, sha!J indemnify and hold harmle,ss the Chargee (and its directori., officers, employees and agents) from 
and against al! Ion, cost. damage or expenses (including, without limitation, legal fees and costs incurrud in the 
inves~igatlon, defence and settlement of any claim) due to the Chargor's failure to comply with any of the covemmts and 
agreements in this clause, or due to the ptesence of any contaminant, waste, mould or hazardous or toxic matorial 
refem1d to in thls clause, as well as any lien or priofrty asserted with respect thereto, and thls indemnity !lhat! survive the 
discharge of the Charge or the release from the Charge of part or all of the Charged Premises. 

41. CONDOMINIUMS 

If the Charge ls ol a unit or units within ii Condominium the following provisions shall apply: 

la) The Chargor covenants and agrees a1 all times and from time to time to otn;erve and perform au dutrns unct 
obligations imposed on the Churgor by the Condominium Act and by the Declaration, the by•li:ivvs, and tfm rules ,it 

amended trom wne to time, ot the Condominium Corporation, by virtue ot the Charg0<'s ownenship of The Charg{ld 
Premises, Any breach of the 1mid duties and obligatlons $hall constitute a breach of covenant under the Cha1·gu, 

lb) Without limiting the generalhy of the foregoing, the Chargor coveni:mts and llgrnes thllt ttw Chargor will pay 
promptly when due any contributions to common expensas required of lhe Chargor as an owner o! th'f.l Charged i:>remises 
and in the event of default in doing so the Chargee, at lts option, may pay the same and the 11rnount so paid shall be 
aoded to tha debt secured by the Charge .ind shall be a charge on the Charged Prernises and shall bear intera~n at the 
Charge Rate from the time of such payments and shall be payable forthwith by the Chargor to thil Chargee whether oi 
not any payment in default has priority to the Chorge or any part of the monies secured thereby. 

tel ihe Chargor hereby iHevocabfy authorizes ancl empowers the Chargee 10 exercise thu light of the C11argor as a11 
owner or th11 Charged Premise11 to vote or to consent in all matters relating to the affairs of the Condominium 
Corporation provid@d that: 

(i) the Char9ee may at any tirna or from time to time 9ive notice In writing to the Chargor and the uid 
Condominium Corporation that the Chargee does not intend 10 eirnrcisu the said right to vote or con.~om 
and in that event Until the Chargee revokes the said notice the Charger may exercii;e the right to vote. Any 
such notice may be fo1 an indeterminate period of lime 01 for ll limited period ol time or for a specific 
meeting or ma1ter; 

{ii) the Char9eo shall not by virtue of the assignment to the Chsrgee of 1ha righ't to vote or co111;;mt be under 
any obligation to vote or consent or to protect the interests of the Chargor; and 

(iii) the exercise of the righ't to vote or consent shall not constitute the Chargee a chargee in poirness1on, 

(d) The Chargor covenants an-d agrees to advise the Condominium Corporation to send all notices to tlie CJH!l'\j&c. 

and to notify the Cher9ee of any brt:1aches by the Condominium Corporation th11t come to the aitentlon ()f th$ Chargor in 
order that the Charge!! is kept fully informed. 
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42. RECEIVERSHIP 

Notwithstanding anything contained in trie Char11e. it ie doclarad and agr11&d that at any tirnc ano from time to time 
when there shall be deiavlt under the PfOV~ion3 of the Charge, the Chargee rnay, at auch time and from timo to rnr,o 
and with or without entry into pos111oion of the Ch11r911d Prernl$es, or any part thereof, by instrument in wrrting appoint 
eny person, whether an officer or otfo:ers or an employ1u, or employees of the Chargee or not, to b" a rt1ceiver (which 
term uS utad herein includes II racoiver managor and also includes the plural a11 well B6 the singular, e>-f the Charged 
Premius, or any pen thereof, and of the rents and profits thereof, and with or without securitY, and may from tim~ to 
time by sim11a, writing remove any receiver and appoint anothe, in such receiver's stead, a11d that, in makir,g any such 
appointmern or removal, the Chllrgee shall be deemed to be acting as the agent or attorney for the Cha:gor, but rm sucn 
appointment shall be r!lvocable by the Chargor. Upon the appointment of any rnch receiver from time to time ,I".., 
tollowing provisions shall apply: 

(a) Every such receiver shall have unlimited access 10 the Ch11r9ed Premises as agent and attorney for the Chergor 
(which right of access shall not be revocable by the Chargor} and shall have fu!l power and unlimited authority (whi(.;h 
power and 1wthOritY shall not be revocable by the Chargor) to: 

(i) collect the rent:; and profits ffom tenancies whether created before or 11ftor thl'!se pro11ents; 

{ii) nmt any portion of the Charged Premises which may be or become vacanT on such terms and 
conditions a~ the receiver considers advisable and enter into and execute leases. accept surrend,ns and 
termtnare leases; 

(iii) complete the construction of any building or buildings or other erections or improvements on the 
Charged Premises leh by the Charger in an unfinished stitte or award the same to othe1s to complett: 
and purchase, repair and maintain any personal property including, without limitation, appliance!! and 
equipment, necessary or d11s1rabie lo renut1r the premise1, oper~ble or ftlntab!e, i>f,d tak11 puSll,<:S:.iuf, u, 
and use or permit othern to use all or any part of the Charger's materials, ~opi11ies, plan~. toots. 
equipment (including applianctts) and property of every kind and description; and 

(iv) rrH,nago, open:lte, repair, 1;11ter or extend the Charged Premises or any part thereo1. 

The Chargor undertakes to n1t1ty and confirm whatever any such receiver may do in the Charged Premises. 

(b) The Chargee may at its discretion vest the receiver with all or uny of the rights ano powers of the Chargee. 

(c) The Chargee may fix the reasonable remuneration ot the receive, who shall be entitled to dedt1ct ;he same o,.,t 
of the revenue or the sale proceeds of the Charged Premises, 

(d) Evary such receiver shall be deemed to be the agent or attorney of the Chargor and, 1n no event, the agent oJ 
the Chargae and the Chargee shall n01 be responsible for the receiver's acts or omissions. 

(el The 3µµoinuneot ot any such receiv11r by the Chargee shall not result in 01 creattl any Hability 01 ol>ligatim, on 
the part of the Chargee to the receiver or 10 the Chargor or to ony other persDn and no iippointment or removal ,;,/ ii 

receiver and no action:. of a receiver shall constitute the Chargee a chargee in pQssession of the Charged Premises. 

(fl No such receiver 1>hall be liable to the Chargor to account for rnonies other ,han monies actw.i!ly roceived l.iy the 
receiver in respect of the C!wr911d Premises. or any part thereof, and out of such monies so received ev1;1ry such receiver 
shall, in the: followfng order, pay: 

(i) the remuneration of the receiver oforeuid; 

(ii) all costs and expenses of every nature and kfnd incurred by the receiver in connection with the exerci<,e 
of the rece,ver's powers and authority hereby conferred; 

(iii) interest, principal and other money which may, trom time to time, be or become cha19ed upon the 
Char9ed Premises in prioritY to the Charge, including taxes; 

(Iv) to the Chargee, afl interest, principal and other monies due under the Charge to he paid in such ordor 11s 
the Chargee in its olscretion shall determine; 

(v) and thecealter, every such receiver shall be accountable to the Chergor for any surplus. 

The remuner1ttion and expenses of the receiver shall be paid by the Chargor on demand and shall be o ch,-irge on the 
Charged Premises and shall bear interest from the date of demand at the Charge Rate 

{g) Save as 10 claims for accounting under clause {f) of this paragraph, the Chargor hereby releases und dischtirgcs 
any such receiver from every claim ot every nature, whether sounding in damages or not. which may adse or be caused 
to the Chargo< or any person claiming through or under the Chargor by reason or as a re1,vlt of anything dorn: tiy such 
receiver unloss suvh cleim be the direct and proximate result of dishonesty or fraud. 

\h) The Chargee may, at any time <!nd 1rom time to rime, terminate any such receivership by notice in writing w the 
Chargor and to any such receiver. 

(1) Tho :st11tutory doclanition of an officer of the Chargee as to defoult under tho provisions of the Charge and e~ 10 
the due appointment of the receiver pursuant to the terms horeol shall be sufficient prooi thereof for the purposes ol iny 
pertlOfl dealing with a receiver who is ostensibly exercising powers provided for in the Charg1:1 and such dei!ting sllaU be 
deerned, as regards such person, to be valid and eifectuaL 

(J) The rigtlt.li and powe.s confetred in and by the Charge 1n respect of the receiver a(I!! S\lppiementaJ to 1mo not m 
aub11titution of any <lther rights and powers which the Chargee may have. 
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Ii-FOAM 1164 IO~/lOOJi 

43. COMPLIANCE WITH THE LAW 

The Chargor covenants and agrees at all timoa 10 promptly observe, perform, executei iand comply with au appllcoble 
lawi, rules, n;iqulremems, orders, dir$c1ion11, by•l•W&, ordinanctc, work orders and regulati()nS of 011ery govcmmentai 
authority and agency whether federal, provincial, municipal or othe1wise, including, without limiting tho generality of rho 
foregoing, those de11ling with toning, use, occupancy, subdivision, parking. h1storiceil des1gnat1ons. tire. access, !oadmg 
facilities, landscaped area. pollution of the environment, toxic mat,mals or other environnien11:1l haiardli, building 
construction, public health •nd utew, and all private covenanti and re,strictior.s affocting the ChargCld Premi110:s or imy 
portion th•reof and the Chargor will from time to time, upon requ.st of the Chargee, p1ovide to the Chargae avidunc6 of 
sl.1<::h ooservance and compliance, and will at its own expense make any and ell improvements thereon or alterations w 
the Charged Premises structural or otharwi11e and will t<1ke all such other action es may be required at any time by any 
such present or future Jaw, rule, requirement, order, direction, by-law, ordinance, work order or regulation. 

44. CHARGEE EXPENSES 

The Cnargor agrees to pay the reasonable and necessary costs, charg~ and expenses of and incidental to rhe 
Chargo, and to any and all other documents required in connection therewith, and of any ,m11:1ndrnent or rnnswal thenmf, 
and of anythmg done in connection with the enforc111ment of the security granted thernby or the procuring of the payment 
of any monies payable under the Charge, including, without limlting the generality of the foregoing, all solicitor,· feu, on 
1.1 solicitor and client basi!.1, costs and expenses of ex.amlnation of title, and the obtainin9 o1 the opinion of counsel to1 the 
Ch.irgee thereon and all costs and expenses valuing the Ch,uged Premiso.t, io connection with the foregoiflg and oi 
anything done in corinectlon with del1mcl1no the validity or priority of the Charge as &gain$t third parties. The Ch11rgo1 
further agrees that such amounts shall be paid forthwith upon demand and until paid shall bear interest at the Charge 
Rato and shall be a charge on the Charged Premises secured by the Charge pnor 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 ch1119e terms and the 
Charge shall include the heirs, executor,;;, personal representatives, administrators, successors and assigns of each and 
llVEHY Chargor and the expression "the Chargee" sha!! Include the suocf»;sors and assigns ol the Chargee ond (if the 
Charge affect:. a Condominium) the expression •condominium Corporation" 1>hall mt11.'ll'l the Condominium Corporation 
reforred to in the description and the expression • Declaration" shaU mean the declaration registered in connection with 
the Condominium Corporation, and the words in the singular include the plutul, and words in the plural include the 
singular, and words importing the masculine gender include the 1Bminine and neuter ganders where the contcx1 so 
requires, and that all covenants, liabilities, and obligations emered into or imposed under the Charge upon each Chargor 
shall be equally binding upon his, her, its or their respective heirs, personal representatives, executors, administrat<>rn, 

succcsson;, and assigm and that all such covenan1s, liabilities and obligations shall ba joint and severnl, !lfld that 1.111 
rights, advanniges, privileg1rn, immunities, powers and things hereby 5ecured to the Cnargeo shall bi; ,:qual!y securitd to 
and exercisable by its successors and assigns; and if the Charger i.s comprised of more than one person, all covenant& by 
the Chargor herein contained or implied are and are to be construed as both joint and several. 

46. PARAGRAPH HEADINGS 

J'he paragraph headings in these standard charge terms are inserted for convenience of reference only an,1 are 
deemed not to form part of the Charge and are not to be considered in the construction or interpretation ol the Charge or 
any part thereof, 

4 7. DA TE OF CHARGE 

The Charge, unless otherwise specifically provided, shall be deemed to be dated as ol the date ol delivery !or 
rng1stre1ion of tho Charge, 

46. EFFECT OF DELIVERY 

The delivery oi the Charge for ,agistration by direct elactronlc transfor shall have the same offocr for ail pwpous as 
ii such Charge were in a writttm form, signed by the parties thereto and delivered to the Ch11rgee. Each of the Ch111gor 
and, if applicable, the spouse of 1he Chargor, and any other party to the Charge, agrees not 10 r11ise in any proceeding!\ 
by the Chargee to Mlorce the Charge any want or lack of authority on the part of the per.son delivering the Chmgo for 
registration to do so. 

RECEIPT 

The Chergor(s) hereby acknowied9es receipt of a true copy of the Charge and the foregoing Standard Ctrnrge lerrns 
before signing the Charge. 

DATED the--·-·-··--··-·- ·-········ day of 

!Insert Name of Chargor(si) 
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This is Exhibit “F” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rag.oses (~ul 4, 2023 08:10 EDT) 
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SRF: 334760261 

Borrower: 2668144 ONTARIO INC. 

Royal Bank of Canad, 

Guarantee and Postponement of Clairr 

9300 BATHURST s-
2ND FLF 

MAPLE 
ONTARIC 

L6A 4N! 
Cl 

TO: ROYAL BANK OF CANADA 

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them ( 
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter calle, 
the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not. at any tim, 
owing by 2668144 ONTARIO INC. (hereinafter cc1lled the "Customer") to the Bank or remaining unpaid by the Customer t, 
the Bank, heretofore or her'ec1fter incurred or arising c:1nd whether incurred by or arising from agreement or dealings betweet 
the Bank and the Customer or by or from any agreement or dealings with any third party by which the Bank may be o 
become in any manner whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere within o 
outside the country where this guarantee ls executed and whether the Customer be bound alone or with another or other'. 
and whether. as principal or surety (such debts and liabilities being hereinafter called the "Liabilities"); the liability of th, 
undersigned hereunder being limited to the sum of $1,445,000.00 together with interest thereon from the date of demand fo 
payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before default an, 
judgment. 

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(5 
WITH THE BANK AS FOLLOWS: 

(1) The Bank may grant time, renewals. extensions, indulgences. releases and discharges to, take securities (which word a 
used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on depos 
with the Bank. other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from an; 
give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease c 
refrain from giving credit or making loans or advances to, or change any term or condition applicable to the Liabilitie~ 
including without limitation, the rate of interest or maturity date, if any, or introduce new terms and conditions with regard t• 
the Liabilities. or accept compositions from and otherwise deal with. the Customer and others and with all securities as th, 
Bank may see fit, and may apply all moneys at any time received from the Customer or others or from securities upon sue 
part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to time as th 
Bank may see fit, the whole without in any way limiting or lessening the liability of the undersigned under this guarantee, an 
no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by the fau 
of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee. 

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure an 
ultimate balance due or remaining unpaid to the Bank. 

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any tim 
hold before being entitled to payment from the undersigned of the Liabilities. The undersigl1ed renounce(s) to all benefits c 
discussion and division. 

Please do not write in this area 
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Ban 
receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the Bank of sue 
notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not i 
respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, the 
notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreement 
express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee 
and provided further that in the event of the determinr1tion of this guarantee as to one or more of the undersigned it sha 
remain a continuing guarantee as to the other or others of the undersigned. 

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigne 
to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in respect therec 
shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any wa 
limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postponement i 
independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any c 
them under the said guarantee may be extinct. The term "Liabilities", as preViously defined, for purposes of the postponemer 
feature provided by this agreement. and this section in particular. includes any funds advanced or held at the disposal of th 
Customer under any line(s) of credit. 

(6) This guarantee and agreement shall not be affected by the death or loss or d.iminution of q1pacity of the undersigned c 
any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the death c 
retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition of th, 
Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution of th 
Customer, or by the Customer's business being amalgamated with a corporation. but shall notwithstanding the happening c 
any such event continue to apply to all the Liabilities whether theretofore or thereafter incurred or arising and in · thi 
instrument the word "Customer" shall include every such firm and corporation. · 

. . 

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or time 
of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividend~ 
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or fror 
estates shall be regarded for ali purposes as payments in gross without any right on the part of the undersigned to claim i 
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or an 
securities held by the Bank or proceeds thereof; and the undersigned shall have no right to be subrogated in any right 
of the Bank until the Bank shall have received payment in full of the Liabilities. 

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall b· 
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability' c 
the Customer or of the directors. partners or agents of the Customer. or that the Customer may not be a legal or suabl, 
entity. or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits c 
credit facilities, or any other reason, similar or not. the whole whether known to the Bank or not. Any sum which may not b, 
recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previou 
sentence, or for any other reason, similar or not. shall be recoverable from the undersigned and each of them as sole c 
principal debtor in respect of that sum. and shall be paid to the Bank on demand with interest and accessories. 

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given. at any time hel, 
by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of th, 
undersigned or any of them or of any other obligant. whether bound with or apart from the Customer; excepting an: 
guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the. Bank to be cancelled. 

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and i 
no such account has been so settled immediately before demand for payment under this guarantee any account stated b) 
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date o 
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank. 

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding thE 
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank sha 

Please do not write in this area 
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be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow o 
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been compliet 
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of th1 
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which thi: 
instrument was delivered and the conditions, if any, to be observed before it becomes effective. 

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand fo 
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing sucl 
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaic 
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor': 
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and poste1 
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover. when demand for payment has 
been made. the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred by 
or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. Alf payments hereunder shall bi 
made to the Bank at a branch or agency ofthe Bank. 

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment arn 
postponement, and none of the parties shall be bound by any representation or promise made by any person relativi 
thereto which is not embodied herein. 

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, a 
every reference herein to the undersigned or to each of them or to any of them. is a reference to and shall be construed a 
including the undersigned and the heirs, executors, administrators. legal representatives, successors and assigns of th
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee an 
agreement shall extend and be binding. 

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a referenc, 
rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada. 

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of th 
province of ONTARIO ("Jurisdiction''). The undersigned Irrevocably submits to the courts of the Jurtsdiction in any action c 
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all suci 
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possiblE 
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding ma 
be enforced in other jurisdictions in any manner provided by law. Provided, however; that the Bank may serve legal proces 
in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or assets of th• 
undersigned in the courts of any other jurisdiction. 

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement. 

"""'"·"rn" (18) The Undersigned hereby waives Undersigned's rightto receive c1 copy of any Financing Statement or Financing Cha 
,/~'""'"-i Statement registered by the Bank. 

Please do not write in this area 
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IN THE PRESENCE OF -lr""'I b - - ·- ·• -~ 
~ I '(.Y ll 

Witness Signature: SHAKIVE RAHAMAN 

r/)/2..e:TNfl- f:W-+rJH I Jt.-Jt.---1+-L 

Name, ~ 

Witness Signature: ASMINURk~-

Pt<. a NP G}'l..1 !'I H , ~ IC-/JL 
Name: 

Insert the full name and address of Guarantor (Undersigned above). 

Full name and address 

SHAKIVE RAHAMAN 
104 VETERAN$ DRIVE 
BRAMPTON 
ONTARIO 
L7A3Z7 
CA 

ASMINUR RAHAMAN 
77 EDUCATION ROAD 
BRAMPTON 
ONTARIO 
L6P 3P3 
CA 

. . 
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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

 

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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RUN NUMBER; 098 
RUN DATE; 2022/04/08 
ID, 20220408125153.71 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH BUSINESS DEBTOR 

SEARCH CONDUCTED ON 2668144 ONTARIO INC. 

FILE CURRENCY 07APR 2022 

ENQUIRY NUMBER 20220408125153.71 CONTAINS 4 PAGE($), 2 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUI RIES BE MADE AGAINST THOSE NAMES. 

CYBERBAHN - PAOLA SCARCELLO 

199 BAY STREET 
TORONTO ON MSL 1E9 

CONTINUED •.• 

REPORT 
PAGE 

2 

PSSR060 
1 

3167) 

CMj;j;,T)JPAA 
PERSONAL PROPERlY SECURllY/ 
LE REGISTRATEUR 
DES S0RETES MOBILIERES 

(crfJ5 06/2019) 

Ontarioi) 
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RON NUMBER: 098 
RUN DATE: 2022/04/08 
ID: 20220408125153. 71 

00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
1 4 
15 

16 

17 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
266 8144 ONTARIO INC. 
07APR 2022 

2668144 ONTARIO I NC. 

989 WARD ST 

104 ROTHWELL GD 

THE BANK OF NOVA SCOTIA 

10 WRIGHT BOULEVARD 

CERTIFICATE 

BRIDGENORTH 

PETERBOROUGH 

STRATFORD 

SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE 
THE PROCEEDS OF THOSE VEHICLES 

D + H LIMITED PARTNERSHIP 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA 

ON 

ON 

REPORT 
PAGE 

N5A7X9 

L4Z lH8 

CONTINUED... 3 

PSSR060 
2 

3168) 

~~~7;;;t~ 
PERSONAL PROPERTY SECURITY/ 
LE REGISlRATEUR 
DES SORETES MOSILIERES 

(crj1fu 06/2019) 

Ontario~ 

109



RUN NUMBER : 098 
RUN DATE: 2022/04/08 
ID: 20220408125153.71 

00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

PROVINCE OF ONTARIO 
MI!ilISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUI RY RESPONSE 

BUSINBSS DEBTOR 
2668144 ONTARIO I!ilC. 
07APR 2 02 2 

2668144 ONTARIO I!ilC. 

104 VETERANS DR 

ROYAL BANK OF CANADA 

CERTIFI CATE 

36 YORK MILLS ROAD, 4TH FLOOR 

CANADIAN SECURITIES REGISTRATION SYSTEMS 

4126 NORLAND AVENUE 

BRAMPTON 

TORONTO 

BURNABY 

ON 

BC 

REPORT 
PAGE 

M2P OM 

VSG 3S8 

PSSR060 
3 

3169) 

(erj1lu 06/2019) 

Ontario~ 
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RUN NUMBER : 098 
RUN DATE: 2022/04/08 
I D : 20220408125153.71 

TYPE OF SEARCH 
SEARCH CONDUCTED ON 
FILE CURRENCY 

BUSINESS DEBTOR 
2668144 ONTARI O INC. 
07APR 2022 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO . 

FILE NUMBER 

775996704 
747804177 

REGISTRATION NUMBER 

20210901 1217 1532 4658 
20190123 1443 1530 3690 

REGISTRATION NUMBER 

2 REGISTRATION($) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

REGISTRATION NUMBER REGISTRATION NUMBER 

REPORT 
PAGE 

PSSR060 
4 

3170) 

~~7;;;tAA 
PERSONAL PROPERTY SECURITY/ 
LE AE~ISTRA TEUR 
DES SURETES MOBILll:RES 

(criJ5 06/2019) 

Ontario Ci 
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This is Exhibit “H” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra9.oses (Jul 4, 2023 08:10 EDT) 
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PT LT 12 CON 7 SMITH AS IN R503692 ; S/T R241248 SMITH-ENNISMORE

PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK 1999/08/23

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:

** SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

** AND ESCHEATS OR FORFEITURE TO THE CROWN.

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

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

** CONVENTION.

** 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 C

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 ***
ROYAL BANK OF CANADA

PE17667 2005/04/15 TRANSFER *** COMPLETELY DELETED ***
SANGUINETTI, CAROL ANN 1254755 ONTARIO LIMITED

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #45 28425-0029 (LT)

PAGE 1 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 *

PROPERTY DESCRIPTION:

RECENTLY: PIN CREATION DATE:

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.

989 Ward Street, Bridgenorth, Ontario

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

PE28828 2005/11/25 CHARGE *** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED ROYAL BANK OF CANADA

PE28829 2005/11/25 DISCH OF CHARGE *** COMPLETELY DELETED ***
ROYAL BANK OF CANADA

REMARKS: RE: R548216

PE48443 2007/02/16 RESTRICTIONS ORDER *** COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE NOCO ENERGY CANADA INC.

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.27, 2009

PE48443ERR 2007/02/16 APL COURT ORDER *** COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE NOCO ENERGY CANADA INC.

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

PE77274 2008/04/29 APL COURT ORDER *** DELETED AGAINST THIS PROPERTY ***
ONTARIO SUPERIOR COURT OF JUSTICE NOCO ENERGY CANADA INC.

PE99015 2009/03/31 APL (GENERAL) *** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED

REMARKS: DELETE PE48443

PE99031 2009/03/31 TRANSFER *** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED GT INVESTMENTS GROUP INC.

REMARKS: PLANNING ACT STATEMENTS

PE99032 2009/03/31 CHARGE *** COMPLETELY DELETED ***
GT INVESTMENTS GROUP INC. 1254755 ONTARIO LIMITED

PE110568 2009/09/23 DISCH OF CHARGE *** COMPLETELY DELETED ***
ROYAL BANK OF CANADA

REMARKS: PE28828.

PE118030 2010/01/20 LR'S ORDER LAND REGISTRAR NO. 45 C
REMARKS: AMEND PROPERTY DESCRIPTION

PE118124 2010/01/21 APL CH NAME OWNER *** COMPLETELY DELETED ***
GT INVESTMENTS GROUP INC. 1791979 ONTARIO INC.

PE118131 2010/01/21 CHARGE *** COMPLETELY DELETED ***
1791979 ONTARIO INC. HANDELMAN, MARTIN
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

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

PE118132 2010/01/21 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
1791979 ONTARIO INC. HANDELMAN, MARTIN

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

REMARKS: PE118131

PE118146 2010/01/21 DISCH OF CHARGE *** COMPLETELY DELETED ***
1254755 ONTARIO LIMITED

REMARKS: PE99032.

PE118147 2010/01/21 CHARGE *** COMPLETELY DELETED ***
1791979 ONTARIO INC. TOOR, GURPREET

PE150133 2011/07/11 DISCH OF CHARGE *** COMPLETELY DELETED ***
TOOR, GURPREET

REMARKS: PE118147.

PE150596 2011/07/18 CHARGE *** COMPLETELY DELETED ***
1791979 ONTARIO INC. 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.

PE150597 2011/07/18 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
1791979 ONTARIO INC. YERUSHA INVESTMENTS INC.

GRAFSTEIN, DIANE
BAMBURGH HOLDINGS LTD.
TAERK, SHELDON
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

TEPERMAN, MARVIN
WEINGARDEN, ROBERT
M. HIMEL HOLDINGS INC.
NATME HOLDINGS LTD.
CHARENDOFF, EVELYN
RIDGEWAY OCCUPATIONAL CONSULTANTS INC.

REMARKS: PE150596

PE159303 2011/11/30 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
WOODROW CONTRACTING INC.

PE159741 2011/12/06 DIS CONSTRUCT LIEN *** COMPLETELY DELETED ***
WOODROW CONTRACTING INC.

REMARKS: PE159303.

PE159747 2011/12/06 CHARGE *** COMPLETELY DELETED ***
1791979 ONTARIO INC. COMFORT CAPITAL INC.

PE159748 2011/12/06 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
1791979 ONTARIO INC. COMFORT CAPITAL INC.

REMARKS: PE159747

PE159764 2011/12/07 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
WOODROW CONTRACTING INC.

PE160702 2011/12/21 CERTIFICATE *** COMPLETELY DELETED ***
WOODROW CONTRACTING INC.

REMARKS: CERTIFICATE OF ACTION RE: PE159764

PE162347 2012/01/27 DIS CONSTRUCT LIEN *** COMPLETELY DELETED ***
WOODROW CONTRACTING INC.

REMARKS: PE159764.

PE164374 2012/03/09 CHARGE *** COMPLETELY DELETED ***
1791979 ONTARIO INC. SMV FINANCIAL SERVICES INC.

PE180659 2012/12/19 APL VESTING ORDER $950,000 ONTARIO SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST S.M. ENTERPRISES INC. C

PE180661 2012/12/19 CHARGE *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. B & M HANDELMAN INVESTMENTS LIMITED

HANDELMAN, MARTIN
HANDELMAN, STEPHEN
M. W. TRUST
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

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.

PE180662 2012/12/19 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
S.M. ENTERPRISES 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.

REMARKS: PE180661

PE180666 2012/12/19 CHARGE *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. 1449400 ONTARIO INC.

PE180667 2012/12/19 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. 1449400 ONTARIO INC.

REMARKS: PE180666

PE205077 2014/05/06 DISCH OF CHARGE *** COMPLETELY DELETED ***
1449400 ONTARIO INC.

REMARKS: PE180666.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

PE205266 2014/05/09 CHARGE *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. BANK OF MONTREAL

PE205267 2014/05/09 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. BANK OF MONTREAL

REMARKS: PE205266.

PE205269 2014/05/09 DISCH OF CHARGE *** COMPLETELY DELETED ***
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.

REMARKS: PE180661.

PE218767 2015/01/13 TRANSFER *** COMPLETELY DELETED ***
S.M. ENTERPRISES INC. 2436789 ONTARIO INC.

REMARKS: PLANNING ACT STATEMENTS.

PE218769 2015/01/13 CHARGE *** COMPLETELY DELETED ***
2436789 ONTARIO INC. BANK OF MONTREAL

PE219261 2015/01/21 DISCH OF CHARGE *** COMPLETELY DELETED ***
BANK OF MONTREAL

REMARKS: PE205266.

PE306607 2019/03/05 TRANSFER $2,100,000 2436789 ONTARIO INC. 2668144 ONTARIO INC. C

PE306608 2019/03/05 CHARGE $1,445,000 2668144 ONTARIO INC. ROYAL BANK OF CANADA C

PE306609 2019/03/05 CHARGE *** COMPLETELY DELETED ***
2668144 ONTARIO INC. 2436789 ONTARIO INC.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

PE306930 2019/03/13 CHARGE *** COMPLETELY DELETED ***
2668144 ONTARIO INC. JAND, INDERJIT

PE306937 2019/03/13 DISCH OF CHARGE *** COMPLETELY DELETED ***
BANK OF MONTREAL

REMARKS: PE218769.

PE355626 2021/06/07 DISCH OF CHARGE *** COMPLETELY DELETED ***
JAND, INDERJIT

REMARKS: PE306930.

PE395360 2023/03/02 DISCH OF CHARGE *** COMPLETELY DELETED ***
2436789 ONTARIO INC.

REMARKS: PE306609.
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Township of Selwyn 
PO BOX270 

Townshi p of ,: Tax Certificate 

BRIDGENORTH ON KOL 1 HO se1Wyn Roll Number: 1516-020-202-10600-000 

Requested By 

MINDEN GROSS LLP 
2200-145 KING ST WEST 
TORONTO ON M5H 4G2 

•; Municipal Address 
l 989 WARD ST 
•: 
f: Property Description 
< 
:i CON 7 PT LOT 12 

:. ",A, ., •. .,,. ,. ·~ ~~ •• ' 

;1 Current Year Installment Breakdown 

~ Interim Final 

Taxes Levied 

$11 ,149.80 

Year 
2022 
2021 

Certificate #: 1233 
J Your File#: 4127965 
i 

.. .L---

Assessed Owners 

2668144 ONTARIO INC 

989 WARD ST 
BRIDGENORTH ON KOL 1 HO 

Statement of Current Taxes for 

Special Charges 

$0.00 

Penalty 

$204.98 

Statement of Tax Arrears 

Interest 

2020 & prior 

Taxes 
$10,931.20 
$10,811.11 

$2,386.80 

Total Taxes Owing at Date of Certification: 

2023 

Current Owing 'i 
$11 ,149.80 i 

Outstanding 
$10,931.20 
$10,811.11 

$2,386.80 

$35,278.91 
======== 

~2023-03-06 $2,733.59 2023-08-01 $2,842-21 ~ Penalty and/or interest are fixed at a rate of 1.25%.Penalty and/or 
;:2023-05-01 $2,732.00 2023-10-02 $2,842.00 l interest will accrue on unpaid taxes commencing the first day of . 
~ ; default and the first day of each calendar month thereafter. '; 
;' ~-...... .....,, •. • ~n ~ •'=' ~•~'-•~•• , H •- •_,, - -•--• ••- .S. • , ' , .,,, S S - '" •' --•/1;,,'>,...,y ,,,. , Y .. , ..... ~ 

Previous Year Taxes Levied ~ Special Charges Breakdown 
( 

2022 $10,931 .20 Code Description Amount 

•' 
j) ---•-«'••'"' ... ~ ,J, ,.~ .~. J>. .. ,'i,.- .J,,...Y,(,...,,,_-f.~n . ..... 

il Comments: To cancel PAP form is 
~ available at: 

~ 

t I. h~r~:y ce;:;: su.bj::t ~:·;;~ fo~l•o:ing q~:lif,::;~:·lh;s s;at~~e;;:~~:~~ . 
www.selwyntownship.ca/PAPform 

li 1. All arrears of taxes returned to this office and due against the property described herein. I 2. The current amount of taxes levied to date on the real property described herein and the amount of current 
t year's and prior year's taxes owing as at the date of certification. 
" 3. That no part of the lands described herein have been sold for taxes and no certificate of tax arrears has been 

registered against said lands unless specifically identified. 

Certified as of: 2023-06-27 

Qualifications r/Deputy Treasurer 

1. The total taxes shown may include additions to the Tax Collector's roll as authorized by provincial legislation. 
;: 2. The information on this certificate is based on cheques tendered but not necessarily honoured by the institution 
_: upon which they were drawn, and may not reflect payment made in the last 2 days. 

Expires 
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This is Exhibit “I” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (~ul 4, 2023 08:10 EDT) 
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I RBC 
Roya1Bank1 

• .. 

April 4, 2022 

2668144 Ontario Inc. 
989 Ward St, Bridgenorth ON KOL 1 HO 
Email address: bridgenorth989@gmail.com 

Attention: Mr. Shakive Rahaman, President 

Prejna Erinhikkal 
Commercial Account Manager 
25 Milverton Drive, Mississauga 
L5R 3G2, Ontario 
Tel: 416-451-1539 

Re: Royal Bank of Canada ("the Bank'? and 2668144 Ontario Inc .. ("the 
Company'? 

The purpose of this letter is to advise you that the Company's accounts will be 
transferred over to RBC's Special Loans & Advisory Services group to oversee and they 
will be contacting you to discuss the Company's financial situation. 

It appears that the Company has experienced financial difficulties and the Bank has 
concerns based on the following: 

• cash flow difficulties; 
• late financial reporting; 
• the Company's inability to meet the covenants (Debt Servicing and 

postponement of shareholders' loans) and conditions which form part of the 
Company's agreement with the Bank; 

• property tax arrears; 
• proposed litigation on Vendor Take Back financing 

Based on our concerns noted above the Company's risk profile has deteriorated and, as 
a result, the Bank will require specialized assistance to manage your account going 
forward. Accordingly, management of your account is to be re-assigned to the below 
referenced Manager in our Special Loans & Advisory Services group which is located in 
Toronto. 

Michael Foster 
Senior Manager, Special Loans & Advisory Services 
20 King St. W., 2nd Floor 
Toronto, Ontario, M5H 1C4 
Email : michael.foster@rbc.com 

You will be contacted by Mr. Foster from Special Loans to schedule a meeting; at which 
time he will fully explain his role in managing your credit going forward. 
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As Mr. Foster will have responsibility for your account, all future enquiries should be 
directed to his attention after our meeting date. Until that time I will remain your primary 
contact at the Bank. 

Due to the higher risk and additional administration now attached to your account the 
Bank will be reviewing all rates and fees being charged which will be increasing. 

Any costs that might be incurred by the Bank on account of its professional advisors will 
be for the Company's account and will be charged to the Company's Current Account 
from time to time. We will provide you with copies of these invoices if these expenses 
are incurred. 

We remind you that, notwithstanding excesses that may have been permitted in the 
past, your accounts and loans are to continue to operate and repay as agreed within 
approved limits. Any cheques and/or debits presented on your accounts will be returned 
NSF, without notice to you, if such items cause an excess over and above approved 
limits. 

Yours,t~~- . ".-~ ... ✓:-" 
1-v/~~-/ 
~ 

Prejna Erinhikkal 
Commercial Account Manager 

cc. Michael Foster 
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This is Exhibit “J” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (~ul 4, 2023 08:10 EDT) 
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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 

NUMBER

4127965

May 16, 2022

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

2668144 Ontario Inc.
989 Ward Street
Bridgenorth ON  K0L 1H0 

 

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”). 

'MINDEN 

GROSS 1_:j 

...,....... 
iii MERITAS LAW FIRMS WORLDWIDE 

125



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

'MINDEN 

GROSS :J 

~achel Moses 
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This is Exhibit “K” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ (~ul 4, 2023 08:10 EDTI 
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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 

NUMBER

4127965

October 20, 2022 

PERSONAL AND CONFIDENTIAL

VIA REGISTERED AND ORDINARY MAIL

AND EMAIL (bridgenorth989@gmail.com) 

2668144 Ontario Inc.
989 Ward Street
Bridgenorth ON  K0L 1H0 

2668144 Ontario Inc. 
104 Rothwell Gardens 
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.  

IM1NDEN 

GROSS ~ 

.......... 
iiT MERITAS LAW FIRMS WORLDWIDE 
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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

'MINDEN 

GROSS :J 

'er: 

K. ~4,/l,4., 

tachel Moses 
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This is Exhibit “L” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (~ul 4, 2023 08:10 EDT) 
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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 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 à l'adresse courriel indiquée ci-
dessus; veuillez conserver une copie de cette confirmation pour les fins de reference future.
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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 
NUMBER 


4127965 


October 20, 2022 


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


2668144 Ontario Inc. 
989 Ward Street 
Bridgenorth ON  K0L 1H0 


2668144 Ontario Inc. 
104 Rothwell Gardens 
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.  







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 “M” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (~ul 4, 2023 08:10 EDT) 
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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 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 à l'adresse courriel indiquée ci-
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This is Exhibit “N” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra9.oses (~ul 4, 2023 08:10 EDT) 
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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 
 
---------- Forwarded message ---------

! MINDEN 

GROSS ':::J 
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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.
Toronto
M4P 2E5


acting for
Applicant(s)


Signed 2023 03 02


Tel 416-482-2777


Fax 416-482-2599 
I 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.
Toronto
M4P 2E5


2023 03 02


Tel 416-482-2777


Fax 416-482-2599


 
Fees/Taxes/Payment


 


Statutory Registration Fee $69.00


Total Paid $69.00


 


LRO #  45    Discharge Of Charge Receipted as PE395360  on  2023 03 02      at 14:27


The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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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 LLP 
Suite 700, 77 City Centre Drive │ Mississauga, Ontario   L5B 1M5
( 905.848.6100 ext.228│ 4 905.896.1111  
+ jsmith@rzcdlaw.com │ www.rzcdlaw.com  
 
Assistant:  Alexandra Huang, ext. 247
 

 P    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.
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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 LLP 
Suite 700, 77 City Centre Drive │ Mississauga, Ontario   L5B 1M5
( 905.848.6100 ext. 247 │ 4 905.896.1111  
+ 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. 
 
 

 P    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.
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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
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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 à l'adresse courriel indiquée ci-dessus; veuillez
conserver une copie de cette confirmation pour les fins de reference future.
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This is Exhibit “O” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (Jul 4, 2023 08:10 EDT) 
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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 

NUMBER 
4127965 

 
April 10, 2023 

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

2668144 Ontario Inc. 
989 Ward Street 
Bridgenorth, ON K0L 1H0 
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 xxxx 
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: 

Rachel Moses 
(electronic signature) 

      Rachel Moses 
 
cc Royal Bank of Canada 
 Attn: M. Foster, Sr. Manager – Special Loans and Advisory Services 
 
 
#5677349 v1 | 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: 

1. 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. 

2. 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. 

3. 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. 

4. 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 10th day of April, 2023. 

 
ROYAL BANK OF CANADA 

 by its solicitors, MINDEN GROSS  LLP 
  

Per: 
Rachel Moses 
(electronic signature) 

         Rachel Moses 
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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 

NUMBER 
4127965 

 
April 10, 2023 

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

Asminur Rahaman and Shakive Rahaman 
104 Veterans Drive 
Brampton, ON L7A 3Z7 

Asminur Rahaman 
77 Education Road 
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: 

Rachel Moses 
(electronic signature) 

      Rachel Moses 
 
cc Royal Bank of Canada 
 Attn: M. Foster, Sr. Manager – Special Loans and Advisory Services 
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This is Exhibit “P” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra:eoses (~ul 4, 2023 08:10 EDT) 
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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: <rafiq.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
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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 


NUMBER 
4127965 


 
April 10, 2023 


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


2668144 Ontario Inc. 
989 Ward Street 
Bridgenorth, ON K0L 1H0 
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 xxxx 
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: 


Rachel Moses 
(electronic signature) 


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


1. 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. 


2. 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. 


3. 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. 


4. 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 10th day of April, 2023. 


 
ROYAL BANK OF CANADA 


 by its solicitors, MINDEN GROSS  LLP 
  


Per: 
Rachel Moses 
(electronic signature) 


         Rachel Moses 
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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 


NUMBER 
4127965 


 
April 10, 2023 


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


Asminur Rahaman and Shakive Rahaman 
104 Veterans Drive 
Brampton, ON L7A 3Z7 


Asminur Rahaman 
77 Education Road 
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: 


Rachel Moses 
(electronic signature) 


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

 

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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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, I 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   
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 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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This is Exhibit “R” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

  

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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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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I 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 
 905.848.6100 x 264 │  905.896.1111 │  clewis@rzcdlaw.com │ www.rzcdlaw.com or 
www.employmentlawyermississauga.com   
 

  

 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, 

RZCD 
LAW FIRM 

,-----------------------------------------------------------------------------

·---·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·--·-··-·-
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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, I 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   
 

  

 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 
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RZCD 
LAW FIRM ~ = 
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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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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, 
 
I am out of the office today but I 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 │  clewis@rzcdlaw.com │ www.rzcdlaw.com or 
www.employmentlawyermississauga.com   
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 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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This is Exhibit “S” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rag.oses (~ul 4, 2023 08:10 EDT) 
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Christine Cavarzan

From: Rachel Moses
Sent: Thursday, May 18, 2023 4:48 PM
To: Craig Lewis
Cc: Laura Whalen; Michael Foster
Subject: 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   
 

  

 Please consider the environment before printing this email. 

 
CAUTION - PLEASE READ NOTICE BELOW 
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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 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, 
 
I 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. 
 

: ........................................................................................................................................................................................................................................................................................ .. 
: 

i 
l ......................................................................................................................................................................................................................................................................................... . 
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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   
 

  

 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  

RZCD 
LAW FIRM 

, -----------------------------------------------------------------------------
'·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-·-··-·-
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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, 
 
I am out of the office today but I 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 │  clewis@rzcdlaw.com │ www.rzcdlaw.com or 
www.employmentlawyermississauga.com   
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 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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This is Exhibit “T” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rachel Moses (Jul 4, 2023 08:10 EDT) 
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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: 

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

 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 even though the Bank 
advised five months earlier that it would not renew the Term Facility. 

 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. 
 
I 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, I 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 │  clewis@rzcdlaw.com │ www.rzcdlaw.com or 
www.employmentlawyermississauga.com   
 

  

 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, 
 
I 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.  I 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 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 à l'adresse courriel indiquée ci-dessus; veuillez conserver une copie de cette 
confirmation pour les fins de reference future. 
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This is Exhibit “U” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Rag.oses (~ul 4, 2023 08:10 EDT) 
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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 │  clewis@rzcdlaw.com │ www.rzcdlaw.com or 
www.employmentlawyermississauga.com   
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 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. 

 
 

RZCD 
.::::::::i LAW FIRM ~ 

173



AMONG: 

WHEREAS: 

FORBEARANCE AGREEMENT 

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

ROYAL BANK OF CANADA 
(the "Bank" or "RBC") 

- and -

2668144 ONTARIO INC. 
(the "Borrower'') 

-and-

ASMINUR RAHAMAN 
("Asminur'') 

-and-

SHAKIVE RAHAMAN 
("Shakive") 

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

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

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

4. 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. 

5. 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. 

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

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

9. The demands and NOi Notice expired and the Indebtedness remains outstanding. 

10. 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. 

11. 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: 

ARTICLE 1 
INTERPRETATION 

1.01 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 08802-105931 O; 

(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 1 HO (the "Bridgenorth Property"); 

(f) "CEBA" means the Canada Emergency Business Account program referenced 
in subsection 2.01 (e) herein; 
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(g) "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; 

(h) "Credit Facilities" means the credit facilities established by the Bank in favour 
of the Borrower pursuant to the Credit Agreement; 

(i) "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; 

U) "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; 

(k) "Event of Default" means the occurrence of any one or more of the events set 
forth in Article 9 of this Agreement; 

(I) "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; 

(m) "Guarantors" means Asminur and Shakive; 

(n) "HASCAP" means the Highly Affected Sectors Credit Availability Program; 

(o) "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; 

(p) "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; 

(q) "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; 

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

(s) "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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(t) "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; 

(u) "Parties" means any one or more of the parties referred to in this Agreement, 
as the context may require; 

(v) "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; 

(w) "Priority Payable Authorizations" shall have the meaning ascribed thereto in 
subsection 6.01 (k); 

(x) "Priority Payables" shall have the meaning ascribed thereto in subsection 
6.01 (k); 

(y) "Real Property" means the Bridgenorth Property which is owned by the 
Borrower; 

(z) "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; 

(aa) "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 

(bb) "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 

2.01 Acknowledgement of Indebtedness: The Borrower and Guarantors acknowledge 
that, as at June 6, 2023, the Borrower is indebted to the Bank: 

(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; 

(d) 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. 

2.02 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 

3.01 Acknowledgements by the Borrower: The Borrower hereby confirms and 
acknowledges to the Bank that: 

(a) 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; 

(f) 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 

(g) 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. 

3.02 Acknowledgements by the Guarantors: The Guarantors hereby acknowledges and 
confirms that: 

(a) 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 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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) they consent to the Borrower entering into this Agreement; 

(h) 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; 

(i) 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 

U) 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, !aches 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 

4.01 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 

5.01 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. 

5.02 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. 

5.03 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: 

a) Under the "Credit Facilities" section, the repayment date for the Term Facility is hereby 
extended to October 31, 2023. 

5.04 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 

(c) 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 

6.01 The Borrower and Guarantors hereby jointly and severally covenant and agree with 
the Bank as follows: 

(a) 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; 

(b) 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; 

(c) 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; 

(d) No Further Obligations: The Borrower shall not, and the Guarantors shall 
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; 

(e) 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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(f) 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; 

(g) 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; 

(h) 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; 

(i) 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; 

U) 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; 

(k) 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 Income 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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(I) 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; 

(m) 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; 

(n) 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; 

(o) 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; 

(p) 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; 

(q) 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; 

(r) 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 I 
and II 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; 

(s) 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 30th 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; 

(t) 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; 

(u) 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 1st loss payee under its insurance coverage on the 
Real Property by no later than June 19, 2023. 

(v) 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; 

(w) 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; 

(x) 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; 

(y) 

(z) 

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. 

186



14 

ARTICLE 7 
REPRESENTATIONS AND WARRANTIES 

7.01 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; 

(g) 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. 

7.02 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 

8.01 Security: The Security shall continue to be held by the Bank hereunder. 

8.02 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. 

8.03 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 

188



16 

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 

9.01 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 ~hange has occurred in the financial condition, ownership structure or 
composition or operation of the Borrower; 

(f) 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; 

(g) 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; 

(h) the Borrower committing or threatening to commit any act of bankruptcy 
pursuant to or set out under the provisions of the BIA; 

(i) the filing of a bankruptcy application for a bankruptcy order against the 
Borrower pursuant to the provisions of the BIA; 

U) 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 

(k) 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) 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; 

(b) 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; 

(f) 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 

11.01 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. 

11.02 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. 

11.03 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 1 HO 
Email: bridgenorth989@gmail.com 

RZDC law Firm 
77 City Centre Drive, Suite 700 
Mississauga, ON L5B 1 M5 
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, 2nd Floor 
Toronto, ON M5H 1 C4 
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. 

11.06 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. 

11.07 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). 

11.08 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. 

11.09 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. 

11.10 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. 

11.11 Governing Law: This Agreement shall be governed by the laws of the Province of 
Ontario and the laws of Canada as are applicable therein. 

11.12 No Amendment: This Agreement shall not be amended unless such amendments 
are in writing and signed by all Parties. 

11.13 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. 

193



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. 

shakive rahaman (dun 15, 202312:03 EDT) 

WITNESS 

Asn1inuiraharnan (Jun 15, 202315:22 EDT) 

WITNESS 

RO. Y:z~.~O(CA~AD.~ 
Per:~ --
Name: Michael{oster 
Title: S~nior ~;mager, Special Loans 

~nd /ory Services 

I Have ltnority to Bind the Bank 

2668144 ONTARIO INC. 

-rJe_ . 
Per: 1.h1k~tflh.wtltn!,:1m1s.i:1m,tz:O)[OTI 

Name: ShakiveRahaman 
Title: 

P . 4,. er~ Asmitttn· r1ham1n' (Jun l5, 2023 lS:22: £011 

Name: Asminur Rahaman 

Title: 

I/We Have Authority to Bind the Corporation 

Asminur rahaman (Jun l!'i, 2023 l!i:22 EDT) 

ASMINUR RAHAMAN 

shakive rahaman (:!un 15, 202312:03 EDT) 

SHAKIVE RAHAMAN 

195



SCHEDULE "A" 
SECURITY 

1. 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. 

2. 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 "8" 
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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BETWEEN: 

SCHEDULE "C" 
Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

and 

Plaintiff 

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. JCA nf 
DATED this { (; day of ~ril, 2023. 
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shakive raham an (:Jun 15, 2023 12:03 EDT) 

Witness 

Asrninur raharnan (Ju n 15, 2023 15:22 EDT) 

Witness 

Asminur rahaman (Jun 15, 2023 15:22 EDT) 

ASMINUR RAHAMAN 

shakive raharnan (;un 15, 2023 12:03 EDT) 

SHAKIVE RAHAMAN 

sr 

2668144 ONTARIO INC. 

Per: shakive rahaman (dun 15, 202312:03 EDT) 

Name:~ 
Title: 
I/We Have Authority to Bind the 
Corporation 
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THE HONOURABLE 

JUSTICE 

BETWEEN: 

Schedule "A" 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) OF 

ROYAL BANK OF CANADA 

and 

DAY,THE DAY 

202 

Plaintiff 

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN 

Defendants 

JUDGMENT 

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$ 

incurred by the plaintiff, RBC, in respect of this motion. 

in respect of costs 

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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TO: 

AND TO: 

SCHEDULE "D" 

CONSENT TO RECEIVER 

Royal Bank of Canada (the "Lender") 

Its solicitors, Minden Gross LLP 

2668144 Ontario Inc. (the "Debtor") hereby consents to: (i) the immediate 

appointment by the Lender of a private receiver or receiver and manager in respect of the 

Debtor's assets, property and undertaking, including the real property municipally known as 

989 Ward Street, Bridgenorth, Ontario and any and all of the Debtor's books and records 

(collectively, the "Assets"); and/or (ii) the immediate appointment by Court Order in 

substantially the form attached hereto as Schedule "A" of a receiver or receiver and manager 

of the Assets pursuant to subsections 47(1) and 243(1) of the Bankruptcy and Insolvency Act 

and section 101 of the Courts of Justice Act. 

DATED this 

2668144 ONTARIO INC. 

By: shakive rahaman (:Jun 15, 2023 12:03 EDT) 

Name: -shakive rahaman 

Title: 

I have authority to bind the corporation. 
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THE HONOURABLE 

JUSTICE 

Schedule "A" 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

ROYAL BANK OF CANADA1 

- and -

WEEKDAY, THE# 

DAY OF MONTH, 20YR 

Plaintiff 

2668144 ONTARIO INC., ASMINUR RAHAMAN and SHAKIVE RAHAMAN 

Defendant 

ORDER 
(appointing Receiver) 

THIS MOTION made by the Plaintift2 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.O. 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. 

1 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. 
2 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 3 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 o.l 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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(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; 

(c) 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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor; 

(h) 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; 

(i) 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. 4 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; 

(j) 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 

(ii) 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; 

4 This model 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,]5 shall not be required, and in 

each case the Ontario Bulk Sales Act shall not apply. 

(I) 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; 

5 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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(q) 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 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 

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. 6 

6 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 oppo1iunity 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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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 

'< >' 

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 

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 
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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 Plaintiffs 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 _ day of ___ , 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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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_ 

#5696808 v1 I 4127965 

[RECEIVER'S NAME], solely in its capacity 
as Receiver of the Property, and not in its 

personal capacity 

Per: 

Name: 

Title: 
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This is Exhibit “V” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra9.oses (Jul 4, 2023 08:10 EDT) 
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Jeff Medeiros 

From: Rachel Moses 
Sent: 
To: 
Cc: 

Monday, June 19, 2023 3:34 PM 
Craig Lewis; Laura Whalen 
michael.foster@rbc.com; Carol Liu 

Subject: RE: TIME SENSITIVE 266 : Forbearance Agreement 

Craig, 

The deadline to pay $27,453.36 expired on Thursday when your clients executed the forbearance agreement. You asked 

for an extension to Friday and the extension was granted. Your clients then told me and Mel issa of our firm that 

payment would be made on Friday. Payment has not been made and the Bank has instructed us to prepare materials 
for the appointment of a receiver and judgment in accordance with the consents provided. 

Rachel Moses I T: 416.369.4115 I F: 416.864.9223 I www.mindengross.com 
~M MERITAS LAW FIRMS WORLDWIDE 

INDEN 
GROSS ':.) 

From: Craig Lewis <clewis@RZCDLAW.COM> 

Sent: Monday, June 19, 2023 3:12 PM 

To: Rachel Moses <RMoses@mindengross.com>; Laura Whalen <LWhalen@RZCDLAW.COM> 

Cc: michael.foster@rbc.com 
Subject: RE: TIME SENSITIVE 266: Forbearance Agreement 

I [EXTERNAL] 

Rachel, 

We have impressed upon the client to pay the balance of the payment immediately. 

I understand he is attempting to access the funds and wire them accordingly. 

We ask respectfully for RBC's patience. 

Best regards, 

Craig 

Craig A. Lewis J Partner I RZCD Law Firm LLP 
Suite 700, 77 City Centre Drive I Mississauga, Ontario L5B 1M5 

~ 905.848.6100 x 264 I 905.896.1111 I · clewis@rzcdlaw.com I www.rzcdlaw.com or 
www.employmentlawyermississauga.com 

1 
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RZCD 
= =iiiiiii LAW FIRM 

~ Please consider the environment before printing this email. 

CAUTION - PLEASE READ NOTICE BELOW 
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From: Rachel Moses (mailto :RMoses@mindengross.com ] 
Sent: June 19, 2023 12:07 PM 

To: Craig Lewis <clewis@RZCDLAW.COM >; Laura Whalen <LWhalen@RZCDLAW.COM> 
Cc: michael.foster@rbc.com 
Subject: RE: TIME SENSITIVE 266 : Forbearance Agreement 

! r WARNING J - This message comes from an external organization/individual. Do NOT reply, click links or open 
i attachment(s) unless you recognize the sender. If the sender appears to be someone from RZCD, please contact 

: .. ~~: .. ~.~.'!~.~!.~~.~.~~ ... : .. ~Y~.?. .... "!~~~1!: ..... ~9..~!.'!! ..... 9.~~ -~~~~'!~~.~ ....... ~~~~9.~'! ...... '!.~~.?..'!~.~ .. ?.~.~~:~!.! .. :.~.~~.!.'!~<!~~ ..... ~ .... '!: ........... ............... .. . 
Hello Craig, 

I have not received any response from you . I will be seeking instructions from the Bank to proceed with enforcement of 
the judgment and receivership . 

Rachel Moses I T: 416.369.4115 I F: 416.864.9223 I www.mindengross.com 
~M MERITAS LAW FIRMS WORLDWIDE 

INDEN 

GROSS '~ 

From: Rachel Moses 
Sent: Monday, June 19, 2023 10:28 AM 

To: 'Craig Lewis' <clewis@RZCDLAW.COM>; 'Laura Whalen' <LWhalen@RZCDLAW.COM> 
Subject: FW: TIME SENSITIVE 266: Forbearance Agreement 

Craig, 

See below from our accounting department. I am at a loss as to why your client made a $5,000 deposit when the 
instructions are clear that funds in the amount of $27,453.36 are due on the date of execution, last Thursday, and by 

wire. $5,000 is not the amount required to be in compliance with the terms of the forbearance agreement and direct 
deposit is not satisfactory as we must hold onto the funds for 10 business days. Your client is risking the Bank moving 
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forward with judgment and receivership. Please have your client immediate cure these defaults before noon 
today. Costs are also increasing because of his noncompliance. 

Rachel Moses I T: 416.369.4115 I F: 416.864.9223 I www.mindengross.com 
("-;:M MERITAS LAW FIRMS WORLDWIDE 

INDEN 
GROSS ''.:_) 

From: Melissa Lyttleton <MLyttleton@mindengross.com> 
Sent: Monday, June 19, 2023 10:18 AM 
To: Rachel Moses <RMoses@mindengross.com> 
Subject: RE: TIME SENSITIVE 266: Forbearance Agreement 

Rachel, 

Thanks 

Please advise if these funds are possibly from this client? There was a deposit made to our account on Friday. 

Royal Bank of Ca,nlda 
Banque Roya,le du Canada 
Mc:HEIMJtfG RO 
PflEAeOROUGH. ON 

PAV m THE ORDER Of M Irjf B·· soo~ UP PAVEZ A l'ORDRE OE: · . · 11: , 1 . r-. 0.J ' · , 

ASQ8...Et _________________________ _ 

DAT 

Rout.utgi Tra.ns.it/¾:laL :OnS2:003-0990l.3S Proo Date!: 202:3 

Melissa Lyttleton, CCP I Trust Accountant I T: 41 6.369.4301 ext. 1238 I F: 416.864.9223 I www.mindengross.com 
~M MERITAS LAW FIRr,1s \'110RLD\IVIDE 

INDEN 
G ROSS ''.:_) 
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This is Exhibit “W” referred to 

in the Affidavit of Michael Foster

Sworn this 30th 

day of June, 2023. 

   

A Commissioner for Taking Affidavits

   Rachel Moses / LSO# 42081V

 

Ra~ oses (~ul 4, 2023 08:10 EDT) 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

B E T W E E N: 
 

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 
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ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

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 
court office:

330 University Avenue, 8th Floor
Toronto ON  M5G 1R7

 

TO: 2668144 ONTARIO INC.
989 Ward Street 
Bridgenorth, ON K0L 1H0 

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: 

(a) 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.O. 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 

(g) 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.

235



- 10 – 

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       

JUSTICE       

) 
) 
) 

FRIDAY, THE 4TH  

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.O. 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:   

(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; 

(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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(c) 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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor; 

(h) 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; 

(i) 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; 

(j) 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 $10,000.00, provided that the 

aggregate consideration for all such transactions does not 

exceed $50,000.00; and 

(ii) 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. 

(l) 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 
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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 

(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 
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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") dated the ___ day of  ______, 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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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:  
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