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Court File No. CV-18-597922-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CWB MAXIUM FINANCIAL INC.
Plaintiff

-and -

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

NOTICE OF MOTION
(Returnable July 6, 2018)

The Plaintiff, CWB Maxium Financial Inc. (“CWB Maxium™), will make a
motion to a judge, on a date to be fixed during a chambers appointment scheduled for

July 6, 2018, at 9:30 a.m. or as soon after that time as the motion can be heard, by then
Commercial List or as soon after that time as the motion can be heard, at 330 University

Ave, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made
without notice;

I:I in writing as an opposed motion under subrule 37.12.1(4);

orally.
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THE MOTION IS FOR:

1. An Order substantially in the form attached as Tab 4 to the Motion Record

including, infer alia, the following relief:

(a) If necessary, an Order abridging the time for service of this motion and

validating service of notice hereof;

(b) an Order pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3 as amended (the “BIA”™) and section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C-43 as amended (the “CJA”)
appointing msi Spergel inc. (“Spergel”) as receiver (in such capacity, the
“Receiver”) without security, of all of the assets, undertaking and
properties of Umair N. Nasim and Shrikant Malhotra (collectively, the
“Debtors™);

2. Such further and other relief as may be required in the circumstances and this

Honourable Court deems just.
THE GROUNDS FOR THE MOTION ARE:

1. CWB Maxium is a corporation duly incorporated pursuant to the laws of the
Province of Ontario, carrying on business as a finance company, with offices in

Richmond Hill and elsewhere.

2. 1970636 Ontario Ltd o/a Mt. Cross (“Mt. Cross”) is a corporation incorporated
pursuant to the laws of the Province of Ontario. Mt. Cross operates a retail pharmacy
(“Mt. Cross Pharmacy”) at a leased premises located at 503 Concession Street in
Hamilton, Ontario (the (“Premises”). The Premises are also referred to as the

Concession Wentworth Medical Clinic (“CWMC”).
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3. Pursuant to the Order of the Honourable Mr. Justice Dunphy dated May 16,
2018, Spergel was appointed Interim Receiver, without security, of all of the assets,

undertakings and properties of Mt. Cross on a motion by CWB Maxium.

4. Pursuant to the Order of the Honourable Mr. Justice McEwen dated June 14,
2018, Spergel was appointed the Receiver, without security, of all of the assets,

undertakings of Mt. Cross on a motion by CWB Maxium.

3. The Debtors are the principals of Mt. Cross. They are also guarantors of all

obligations owed by Mt. Cross to CWB Maxium.

6. The Defendant, Angelo Kirkopoulos (“Kirkopoulos”), is the Secretary and
Treasurer of Mt. Cross. Kirkopoulos is also the President of Concession Wentworth
Medical Centre Inc. (the “CWMC™).

7. The Defendant MTN RX is a corporation incorporated pursuant to the laws of the
Province of Ontario, with a registered office in Binbrook, Ontario. It operates a
pharmacy at 566 Concession St. in Hamilton, Ontario (the “MTN Pharmacy”). Ahmed
Kassim (“Kassim”) is the principal of the MTN Pharmacy.

8. In 2017, CWB Maxium agreed to provide financing to Mt. Cross in respect to its
purchase of the assets of the Mt. Cross pharmacy business from 1919932 Ontario Ltd.
(the “Vendor”) pursuant to a purchase agreement dated June 2, 2017 (the “Purchase
Agreement”). The directors and officers of the Vendor are Orlando Den Cassavia,

George Vlachodimos and Angelo Kirkopoulos.

9. As such, on June 6, 2017, CWB Maxium and Mt. Cross entered into a
promissory note (the “Note”) whereby Mt. Cross promised to pay to CWB Maxium the
sum of $4,300,450.00 with interest at the rate of 5.75% per annum and interest on
overdue interest at the rate of 18% per annum to CWB Maxium. The balance of the
purchase price under the Purchase Agreement (the “Deposit”) was to have been funded

by the Guarantors.
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10. As security for the Note, on June 5, 2017, CWB Maxium and Mt. Cross entered
into a General Security Agreement (the “GSA”) whereby Mt. Cross granted to CWB
Maxium a continuing security interest in all of Mt. Cross’s assets and undertakings and

an assignment of Mt. Cross’ accounts in consideration for CWB Maxium continuing to

deal with Mt. Cross.

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

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

12. On May 25, 2017, CWB Maxium registered its security interest in the assets and
undertaking of Mt. Cross pursuant to the Personal Property Security Act (the “PPSA”).

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

“Guarantor GSAs”™) as security in respect to the Guarantees.

14. On May 25, 2017, CWB Maxium registered its security interest against the
Debtors under the PPSA.

15. On or about April 15, 2018, Mt. Cross defaulted in its obligations to CWB

Maxium in that it failed to make the payments required pursuant to the Note.

16.  On May 8, 2018 CWB Maxium delivered demands on the Debtors in respect of
the Guarantees seeking payment of the full amount of $4,578,464.85 and on May 28,
2018 CWB Maxium delivered a Notice of Intention to Enforce Security demanding
payment in full of the amount of $4,578,464.85.

17.  Despite these demand letters, neither Mt. Cross nor the Debtors have paid the

amount owing to CWB Maxium under the Note and the Guarantees.

18. Pursuant to the terms of the Note and the Guarantees, the Debtors owe CWB
Maxium the sum of $4,578,464.85 as at May 28, 2018, plus interest, at the rate of 18%

per annum.
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19.  In addition, pursuant to the terms of the Guarantees, the Debtors are liable to

CWB immediately for such amount and CWB Maxium is not required to wait on

collections from Mt. Cross before enforcing its rights and security against the Debtors.

20.  As set out in the First Report of the Interim Receiver, Mt. Cross’ business has

been negatively impacted by the following developments:

(a) Following Mt. Cross’ purchase of the Pharmacy, most of the physicians

Tlocated within the Premises moved their practices out of the Premises;

(b) MTN RX opened a competing pharmacy in close proximity to the Mt.
Cross Pharmacy in February 2018. A significant number of client files
have been transferred from the Mt. Cross Pharmacy to the MTN
Pharmacy without the consent or authorization of Mt. Cross. The
pharmacist of the MTN Pharmacy is Kassim, who was formerly

employed by Mt. Cross;

@ on May 16, 2018, the RCMP executed a search warrant and the books and
records of Mt. Cross have been seized. Both Kirkopoulos and Nasim

have been charged by the RCMP;

(d) unauthorized changes have been made to the website for the Mt. Cross

Pharmacy such that it defaults to the MTN Pharmacy; and

(e) the Pharmacy’s point of sale provider, Fillware Technologies
(“Fillware”) received an unauthorized request to merge the prescription
software system for the Mt. Cross Pharmacy with the system for the
MTN Pharmacy.

21.  As detailed in the First Report of the Interim Receiver, it has discovered the

following as a result of its investigations:

(a) Nasim, the designated pharmacist and President of Mt. Cross, has been

prohibited from entering the Premises due to criminal charges laid against
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(b)

©

(d)

®

€y

(h)
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him by the RCMP. Similarly, charges have been laid by the RCMP

against Kirkopoulos;

the RCMP has also seized certain books and records of the Mt. Cross
Pharmacy. The Interim Receiver has requested access to the books and
records, but has been advised that the Crown will not share any

documents seized without court order;

the insurance policy for the Mt. Cross Pharmacy was cancelled in
September 2017. The Interim Receiver is securing replacement insurance

as a result;

it appears that Kirkopoulos was engaged by MTN RX to set up its

corporate structure and was formerly an officer of the company;

the website for the MTN Pharmacy is substantially similar to the Mt.
Cross Pharmacy and that the name of the pharmacy featured on the
website has been changed from Mt. Cross to MTN RX. The current
website also refers to CWMC, which is the name of the medical clinic

which operates from the Premises;

it has been able to verify that at least 102 client files have been
transferred to the MTN Pharmacy. In addition, some of the clients of Mt.
Cross are being serviced by MTN RX although their files have not been
transferred. In light of this, the Interim Receiver anticipates that, subject
to further investigation, the number of client files that have been

transferred is much higher;

since its appointment, a number of clients of the Mt. Cross Pharmacy
have advised the Interim Receiver that they never authorized the transfer

of their files to the MTN Pharmacy;

Angela Abrantes, a former employee of Mt. Cross who is now employed

by MTN RX, has confirmed to the Interim Receiver that she: (1) has




transferred the majority of the blister pack patients from Mt. Cross to
MTN RX; (2) transferred approximately 150 clients to the MTN
Pharmacy; and (3) contacted Fillware to merge the Mt. Cross software

system with the MTN RX software system,;

(1) the Debtors have confirmed that they never paid the Deposit under the
Purchase Agreement and six of physicians that operated from the

Premises departed prior to the closing of the Purchase Agreement;

() the sales reports provided to CWB Maxium by Mt. Cross in support of its
credit application in 2017 are significantly higher than the sales reports

generated by the Interim Receiver for the same time frame;

(k) Telus Health, which provides electronic claims processing for a number
of insurance companies, has advised the Interim Receiver that its
investigations revealed that Mt. Cross had been billing the insurers for
drugs that had not been supplied to clients. As such, Telus Health
terminated its agreement with Mt. Cross in April 2018;

22. It is likely, in all of the circumstances, that CWB Maxium shall suffer significant

financial losses with respect to the advances made to Mt. Cross.

23.  CWB Maxium is the only secured creditor in respect to Malhotra. CWB
Maxium’s security over Nasim was registered after registrations made by Merchant
Advance Capital. This motion is being brought on notice to Merchant Advance Capital

as the first PPSA registrant in respect to Nasim.

24. CWB Maxium is entitled to the appointment of a receiver under the terms and

conditions of the Guarantor GSAs executed by the Debtors in favour of CWB Maxium.
25.  The appointment of a Receiver is:

(a) necessary for the protection of the Debtors’ estates for the benefit of all

creditors of the Debtors, including CWB Maxium; and
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26.

(b)  just and convenient under the circumstances;

In the light of the outcome of the Interim Receiver’s investigations thus far,

CWB Maxium respectfully submits that the Debtors:

27.

(a) be enjoined and restrained from disposing of or otherwise encumbering or
dissipating their assets subject to the Receivership Order sought herein without

the consent of the Receiver or further Order of this Honourable Court;

(b) each provide to the Receiver an Affidavit setting out the details of their
properties and assets (“Affidavit of Assets”) within 7 days of the Receivership
Order being granted; and

(c) attend at a set date and time, to be fixed by the Receiver, before a Court
Reporting service within 10 days of the delivery of their respective Affidavit of

Assets to be examined by counsel for the Receiver.

Spergel is a licensed insolvency trustee and has consented to being appointed as

receiver, without security, of all of the assets, undertakings and property of the Debtors

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

28.

CWB Maxium relies upon section 243(1) of the BIA, section 101 of the CJA and

rules 3.02, 37.07 and 41 of the Rules of Civil Procedure;

29.

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 Daniel Gilchrist, sworn June 22, 2018 and the Exhibits
attached thereto;
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(b)

©

(d)

(e)

®

€y

June 28,2018
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The Motion Record of the Plaintiff dated June 14, 2018 as previously
served and filed, including the report of Spergel in its capacity as Interim

Receiver dated June 6, 2018;
Affidavit of Maureen McLaren, sworn June 6, 2018;

The Motion Record of the Plaintiff dated May 16, 2018 as previously

served and filed.

the Order of Mr. Justice Dunphy dated May 16, 2018 appointing Spergel

as Interim Receiver;

the Order of the Honourable Mr. Justice McEwen dated June 14, 2018

appointing Spergel as Receiver.

such further and other evidence as counsél may advise and this

Honourable Court may permit.

MILLER THOMSON LLP
Scotia Plaza

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

Toronto, ON Canada M5H 3S1

Bobby Sachdeva LSUC #34454C
Tel: 905.532.6670

Fax: 905.660.0139
bsachdeva@millerthomson.com

Craig A. Mills LSUC#: 40947B
Tel: 416.595.8596

Fax: 416.595.8695

Email: cmills@millerthomson.com

Lawyers for the Plaintiff



TO:

AND TO:

AND TO:

319411441

msi Spergel inc.
505 Consumers Road, Suite 200
Toronto, Ontario, M2J 4V8

Philip H. Gennis

Senior Principal

Tel: 416-498-4325

Email: pgennis(@spergel.ca

Mukul Manchanda

Trustee, Principal

Tel: 416.498.4314

Email: mmanchanda@spergel.ca

Fax: 416-498-4325

Court-appointed Receiver of 1970636 Ontario
Limited o/a Mt. Cross Pharmacy

Pallett Valo

77 City Centre Drive
West Tower, Suite 300
Mississauga, ON

L5B 1MS5

John Russo / Dina Milivojevic
Tel: 905.273.3300 ext. 282/283
Fax: 905.276.6920

Email: jrusso@pallettvalo.com /dmilivojevic@pallettvalo.com

Lawyers for Receiver

GOWLING WLG
One Main Street West
Hamilton L8P 475
Canada

Calvin Ho

Tel: 905.540.3270

Fax: 905.540.1155

Email: calvin.ho@gowlingwlg.com

Lawyers for 1975193 Ontario Ltd. dba
MTN RX & Health and Ahmed Kassim



AND TO:

AND TO:

AND TO:

AND TO:

31941144.1

Umair Nasim
27 Spitfire Drive
Mount Hope, ON LOR 1W0

Email: umair _nasim@hotmail.com

MANIACI SOBEL ALTBAUM LAW
55 Eglinton Avenue East Suite 706
Toronto, ON M4P 1GS§

Jordan D. Sobel

Tel: 416.915.0622

Fax: 1.866.404.0622
Email: sobel@msalaw.ca

Lawyers for Shrikant Malhotra

The Department Of Justice
The Exchange Tower

130 King Street West

Suite 3400, P.O. Box 36
Toronto, Ontario

M5X 1K6

Attention: Diane Winters/Peter Zevenhuizen

Tel: 416.973.3172/416.952.8563
Fax: 416.973.8710

Email: diane.winters@justice.gc.ca/peter.zevenhuizen@justice.gc.ca

Her Majesty The Queen In The Right Of The Province Of Ontario
As Represented By The Minister Of Finance

Legal Services Branch

33 King Street West, 6™ floor
Oshawa, Ontario

L1H 8H5

Attention: Kevin O’Hara

Tel: 905.433.6934

Fax: 905.436.4510

Email: Kevin.ohara@ontario.ca




AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

319411441

Her Majesty The Queen In Right Of The Province Of Ontario As
Represented By The Minister Of Health And Long-Term Care
Legal Services Branch

56 Wellesley St. West

Toronto, Ontario

MS5R 283

Marcus Mazzucco

Tel: 416.327.8573

Fax: 416.327.8605

Email: Marcus.Mazzucco@ontario.ca

Faber & Oostdyk o/u Sean Oostdyk Professional Corporation
1025 Waterdown Road
Burlington, ON L7T 1N4

Sean Oostdyk

Tel:  905-681-7800
Fax: 905-681-7814
Email: sean@folaw.ca

Daoust Vukovich LLP
20 Queen Street West, Suite 3000
Toronto, ON, M5H 3R3

Daniel Waldman

Tel: (416) 597-9306
Fax: (416) 597-8897
dwaldman@dv-law.com

Lawyers for Wittington Properties Limited

Public Prosecution Services of Canada
Attention: Sandra Antoniani
sandra@smork.com

Royal Canadian Mounted Police
Serious and Organized Crime Section
Hamilton-Niagara Regional Detachment

Attention: Cst. Daniel Carter

Tel: 905.643.5791
fax: 905.643.5932
Email: daniel.carter@rcmp-gre.gc.ca



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

31941144.1

AND TO:

Angelo Kirkopoulos
Email: kirkopoulosa@gmail.com

1919932 Ontario Limited
503 Concession Street
Hamilton, On L9C 1A1

George Vlachodimos
56 Clapham Rd
Hamilton ON, L8G2H8

Orlando Den Cassavia
4 Playfair Court
Ancaster, ON L9K 1R6

Angela Abrantes

15 Citino Dr.

Hamilton ON L9C 0A3
Tel: 905-928-4702

Vadim Kovalev
566 Concession Street
Hamilton ON L8V 1B1

McKesson Canada Corporation
6355 Viscount Road
Mississauga, ON L4V 1W2

TELUS Health Solutions Inc.
630 René-Levesque oust
Montréal QC H3B 156

Attention: Amalia Pinos
Tel:  (514) 665-4137
Email: Amalia.Pinos@telus.com

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Maria Konyukhova
Direct: 416-869-5230
Email: mkonyukhova@stikeman.com

Lawyers for Great West Life




AND TO: Great West Life/London Life/Canada Life
255 Dufferin Ave,
. London, Ontario N6A 4K1

Scott D. McTaggart

Trial Counsel

Law Department

Tel: 519-435-7226

Fax: 519-435-7399

Email: scott.mctaggart@]ondonlife.com

Rebecca L. Grima

Phone: 519-435-7514

Fax: 519-435-7399

Email: rebecca.grima@londonlife.com

Diane Terentieff — Law Clerk
Email: Diane.Terentieff@londonlife.com

AND TO: MERCHANT ADVANCE CAPITAL
20™ Floor, 1500 West Georgia St.
Vancouver, BC V6G 276

AND TO: SCOTIA DEALER ADVANTAGE
300-4190 Lougheed Highway
Brunaby, BC V5C 6A8

COURTESY COPY:

AND TO: Noel D. Gerry
Barrister & Solicitor
1120 Finch Ave. W.
North York, ON M3J 3H7

Tel: 416.972-1161
Email: gerrylaw@rogers.com

Lawyers for Umair N. Nasim

31941144.1



CWB MAXIUM FINANCIAL
Plaintiff

and

1970636 ONTARIO LTD. o/a MT. CROSS
PHARMACY et al.
Defendant

Court File No.: CV-18-597922-00CL

319411441

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at TORONTO

NOTICE OF MOTION
(Returnable July -- , 2018)

MILLER THOMSON LLP

SCOTIA PLAZA

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

TORONTO, ON CANADA MS5SH 351

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

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

Tel: 416.595.8596

Fax: 416.595.8695

Lawyers for the Plaintiff

S/







Court File No. CV-18-597922-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CWB MAXIUM FINANCIAL INC.
Plaintiff

-and -
1970636 ONTARIO LTD. o/a MT. CROSS PHARMACY,
UMAIR N. NASIM, SHRIKANT MALHOTRA, 1975193 ONTARIO LTD. dba MTN

RX & HEALTH AND ANGELO KIRKOPOULOS
Defendants

AFFIDVIT OF DANIEL GILCHRIST

(SWORN JUNE 22 2018)

I, DANIEL GILCHRIST, of the Community of Georgetown in the Regional
Municipality of Halton, MAKE OATH AND SAY AS FOLLOWS:

1. I'am the Vice President, Healthcare for the Plaintiff CWB Maxium Financial Inc.
(“CWB Maxium”) and as such have knowledge of the matters to which I hereinafter

depose.

2. Where in this Affidavit I have relied upon information provided to me by other
persons, I have identified the source of the information and state that I verily believe

such information to be true.
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3. In making this Affidavit, I repeat and rely upon the evidence contained in my
prior Affidavit in this matter dated May 15, 2018. I attach a copy of my May 15%
Affidavit as Exhibit “A” (without exhibits).

4, Attached to this my Affidavit and collectively marked as Exhibit “B” are true
copies of the guarantees of Umair N. Nasim (“Nasim”) and Shrikant Malhotra
(“Malhotra”) (collectively referred to as the “Guarantors™) dated June 5, 2017 which
were provide in consideration for CWB Maxium providing financing to 1970636

Ontario Ltd. o/a Mt. Cross Pharmacy (“Mt. Cross”).

3. Attached to this my Affidavit and collectively marked as Exhibit “C” are the
General Security Agreements (the “GSAs”) executed by the Guarantors in further

consideration for CWB Maxium providing financing to Mt. Cross.

6. As per its rights under the executed GSAs, CWB Maxium registered its security
interest against the Debtors under the Personal Property Security Act (the “PPSA”) on
May 25, 2017.

7. Attached to this my Affidavit and collectively marked as Exhibit “D” are true
copies of the demand letters (the “Demands”) delivered to the Guarantors by CWB
Maxium on or about May 8, 2018 and May 28, 2018 as a result of the defaults by Mt.

Cross.

8. Attached to this my Affidavit and marked collectively as Exhibit “E” are true
copies of the Notices of Intention to Enforce Security (the “NITES”) dated May 28,
2018 as delivered to the Debtors.

9. Pursuant to Demands and the NITES, CWB Maxium sought payment of the sum
of the sum of $4,578,464.85 which was outstanding on May 28, 2018 together with all

outstanding interest.

10. As of this the date of my Affidavit, the full amount $4,578,464.85 remains
outstanding and neither of the Debtors has contacted CWB Maxium or its lawyers to

arrange for payment.
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11. Attached to this my Affidavit and marked as Exhibit “F” is a true copy of a
search for Malhotra under the PPSA. This search shows that CWB is the only secured
party as against Malhotra to have registered under the PPSA.

12. Attached to this my Affidavit and marked as Exhibit “G” is a true copy of the
PPSA search for Nasim. This search indicates that CWB Maxium’s registration was

made on May 25, 2017. The other registrants that appear on the PPSA search include:

(a) Merchant Advance Capital (two registrations on April 4, 2016 and July
28, 2016: Consumer Goods, Inventory, Equipment, Accounts, Other)

(b) Scotia Dealer Advantage Inc. (July 25, 2017: Equipment, Other).

13. On June 14, 2018, CWB Maxium sought and obtained an order appointing msi
Spergel inc. (“Spergel”) as the court-appointed receiver of Mt. Cross (the
“Appointment Order”). I attach as Exhibits “H” and “I” a copy of the Appointment
Order and Spergel’s First Report dated June 6, 2018 and Supplemental Report dated
June 11, 2018 (collectively, the “First Report™) (without exhibits) (in relation to its

prior appointment as Interim Receiver).

14 Given the information available to CWB Maxium at this the date of my
Affidavit, as set out in the First Report and my first Affidavit dated May 15, 2018, I
verily believe that a Receiver over the Guarantors is necessary to preserve and realize on

the property and assets of the Guarantors.

15. Iswear this Affidavit in support of a motion for the appointment of msi Spergel
Inc. as Receiver over the assets, property and undertaking of the Guarantors and for no

other or improper purpose.

SWORN BEFORE me at the City of
Vaughan, in the Province of Ontario, on

Tuné g, 20 %

O~

R N e I N

A Comﬂissioner,for taking affidavits. DANIEL GILCHRIST

«m\e,w IMS\A "Lawvar
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This is Exhibit “A” referred to in the affidavit

- of DANIEL GILCHRIST, SWORN BEFORE ME
f this 22day of JUNE, 2018

%&Q

A COMMISSIONER FOR TAKING AFFIDAVITS
Mathes Toh- Luwger

32201720.1




Court File No. CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CWEB MAXIUM FINANCIAL INC.
r Plaintiff

and

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

B AFFIDAVIT OF DANIEL GILCHRIST
L) (SWORN MAY 15, 2018)

I, DANIEL GILCHRIST, of the Community of Georgetown, in the Regional Municipality

of Halton, in the Province of Ontario, MAKE OATH AND SAY:

1. 1 am the Vice President, Healthcare for the Plaintiff, CWB Maxium Financial Ine. *CWB

L Maxium™). I am the individual currently responsible for supervising the credit facilities of

the Defendants with CWB Maxium and as such I have knowledge of the matters to which I
L depose. Where I have been advised of facts by third parties I have identified the source of

the facts and I hereby state that I verily believe such facts to be true.

2. I'make this Affidavit in support of CWB Maxium’s application for the appointment of msi
L Spergel inc. ("Spergel") as interim receiver of the assets, undertaking and business of the
Defendant 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy (“1970” or “Mt. Cross™)

pursuant to section 47(1) of the Bankruptcy and Insolvency Act (the "BIA") and section

31323622.4




101 of the Courts of Justice Act (the "CIA") on the basis that the appointment of an interim

receiver is necessary to preserve the Defendants® assets, books and records.

3. For the reasons explained below, CWB Maxium has recently received information that it
should have received several months ago, which now brings into serious doubt the viability
of the business of Mt. Cross. The appointment of an interim receiver is required on an

urgent basis in order to preserve CWB Maxium’s security.

Background

4, CWB Maxium is a corporation duly incorporated pursuant to the laws of the Province of
Ontario, carrying on business as a finance company, with offices in Richmond Hill and
elsewhere. CWB Maxium provides financing to a variety of businesses, including to

pharmacies.

5. Mt. Cross is a corporation incorporated pursuant to the laws of the Province of Ontario.
Attached hereto as Exhibit “A” is a true copy of the corporation profile report for Mt.

Cross.

6. The Defendant Umair N. Nasim (“Nasim™) is an individual residing in Mount Hope,

Ontario. Nasim is the President and sole director of Mt. Cross.

7. The Defendant Shrikant Malhotra (“Malhotra™) is an individual residing in Mississauga,

Ontario. Malhotra is a shareholder of Mt. Cross.

8. As set out in more detail below, Nasim and Mathotra are guarantors of all obligations owed

by Mt. Cross to CWB Maxium.
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9.

The other officer of Mt. Cross is Angelo Kirkopoulos (“Kirkopoulos™). He is the

Secretary and Treasurer of Mt. Cross.

The Pharmacy Business

10.

11,

12.

13.

14,

Mt. Cross operates a retail pharmacy (“Pharmacy™) at a leased premises located at 503
Concession Street in Hamilton, Ontario (the (“Premises”). The Phanmacy is located in the

Concession Wentworth Medical Centre (the “Medical Centre”).

The Medical Centre is owned by Concession Wentworth Medical Centre Inc. (the

“Landlord”). Kirkopoulos is the President of the Landlord.

As set out in more detail below, Mt. Cross and CWB Maxium entered into a promissory
note. Mt. Cross’ obligations under the promissory note were secured pursuant to a general
security agreement between Mt. Cross and CWB Maxium and guarantees executed by both

Nasim and Malhotra (collectively, the “Guarantors”).

Mt. Cross has breached its obligations to CWB Maxium. Despite CWB Maxium’s

' demands, Mt. Cross and the Guarantors have failed to cure the breach by Mt. Cross.

Accordingly, CWB Maxium brings this motion to appoint an interim receiver over the

assets of 1970.

31323622.4
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The Promissory Note and General Security Agreement with Mt. Cross

15.

16.

17.

18.

19.

In or about April 2017, Nasim and Malhotra approached CWB Maxium with respect to
their proposed purchase of the Mt. Cross pharimacy business. Nasim and Malhotra advised
CWB Maxium that they had been in negotiations with the shareholders of 1919932 Ontario
Lf:d., namely Orlando Den Cassavia and George Vlachodimos, (collectively, the
“Vendor”) to acquire the Mt. Cross pharmacy business and its assets. They inquired

whether CWB Maxium would agree to provide financing in respect to the purchase.

As part of the background to the proposed transaction, CWB Maxiwn was advised that the
location had been an old Loblaw store that h.ad been conver‘ted a number of years back into
a pharmacy and a medical clinic. CWB Maxium was also advised that the Landlord had
signed five year lease contracts (which had been renewed in 2017) with six physicians and

a specialist, all of whom operated in the Medical Centre.

Pursuant to the purchase agreement, the total purchase price for the proposed transaction
was §5,550,000. The deposit under the proposed purchase was $1,250,000 (the

“Deposit”), which was to be paid by Nasim and Malhotra. The balance of the purchase

price was to be financed by CWB Maxium.
After reviewing the financing opportunity, CWB Maxium agreed to finance the purchase.

On or about June 2, 2017, 1970, as purchaser, and 1919932 Ontario Ltd., as vender,
entered into an Agreement of Purchase and Sale (“Agreement”) in respect to the purchase
of the pharmacy business and its assets. Attached hereto as Exhibit “B” is a true copy of

the Agreement.

31323622.4




20.

21,

23.

24,

Accordingly, on June 6, 2017, CWB Maxium and Mt. Cross entered into a promissory note
(the “Note”) whereby Mt. Cross promised to pay to CWB Maxium the sum of
$4,300,450.00 with interest at the rate of 5.75% per annum and interest on overdue interest
at the rate of 18% per annum to CWB Maxium. Attached hereto as Exhibit “C* is a true

copy of the Note.

Pursuant to the Note, Mt. Cross was to make payments of principal and interest on the 15%
day of each and every month commencing on July 15, 2017, in the amount of $47,265.20,
up to and including June 15, 2022. On June 15, 2022, the sum of $2,459,580.66 was to be

paid by Mt. Cross.

As security for the Note, on June 5, 2017, CWB Maxium and Mt. Cross entered into a
General Security Agreement (the “GSA”) whereby Mt, Cross granted to CWB Maxium a
continuing security interest in all of Mt. Cross’s assets and undertakings and an assignment
of Mt. Cross’ accounts in consideration for CWB Maxium continuing to deal with Mt,

Cross. Attached hereto as Exhibit “D” is a true copy of the GSA.

The GSA provides that Mt. Cross shall be in default under the GSA if it defaults in
payment of its obligations to CWB Maxium or if Mt. Cross or any other person liable to
CWB Maxium for the amounts owed by Mt. Cross to CWB Maxium is in default under any
other loan, debt or obligation owed to anyone else. Upon the occurrence of an event of
default, CWR Méxium may require Mt. Cross to repay all obligations in full and may

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

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

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

31323622.4

24



bearing registration no. 2017 0525 1436 1530 0729. Attached hereto as Exhibit “E” is a
true copy of a PPSA search for Mt. Cross. CWB Maxium is the sole registrant against Mt.

Cross.

The Guarantor’s guarantees of the obligations owed by the Debtors

25,

26.

27.

28.

On June 5, 2017, Nasim executed a guarantee (the “Nasim Guarantee”) whereby Nasim
guaranteed all of Mt. Cross’ obligations to CWB Maxium. Attached hereto as Exhibit “F”

is a true copy of the Nasim Guarantee.

On June 5, 2017, Malhotra executed a guarantee (the “Malhotra Guarantee®) whereby
Malhotra guaranteed all of Mt. Cross® obligations to CWB Maxium. Attached hereto as

Exhibit “G” is a frue copy of the Malhotra Guarantee.

Both Nasim and Malhotra also executed General Security Agreements dated June 5, 2017
as security in respect to the Nasim Guarantee and Malhotra Guarantee, copies of which are

attached as Exhibit “H”,

For ease of reference, the Nasim Guarantee and the Malhotra Guarantee shall be

collectively referred to hersafter as the “Guarantees”.

Default under the Note and the Guarantees

29,

30.

The Note first fell into defanlt when the payment due on April 15, 2018 was returned on

April 19, 2018 as a result of insufficient fiinds in Mt, Cross’ account.

This was not Mt. Cross’ first missed payment; Mt. Cross had missed payments on four

prior occasions. As such, Steve Wasylyszyn (a sales agent with CWB Maxium) followed

313236224
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32.

33.

34.

up with Nasim the same day about the missed payment and advised that CWB Maxium
would be making an automatic withdrawal for the same amount from the account on April
23, 2018. Attached hereto as Exhibit "I" is a true copy of Mr. Wasylyszyn’s email dated

April 19, 2018,

Accordingly, CWB Maxium attemptéd to make the withdrawal on April 23, 2018. The
payment was returned on April 26, 2018 with the notation “Stop Payment”. By email dated
April 26, 2018, Dianne Holman, a portfolio administrator with CWB Maxium, advised
Nasim of this and asked him to ensure that the “Stop Payment” was removed and that the
funds were available on May 1, 2018 along with a return payment charge. Attached hereto

as Exhibit "J" is a true copy of Ms. Holman’s email dated April 26, 2018.

Or or about May 4, 2018, the automatic withdrawal from the Mt. Cross account scheduled

for May 1, 2018 was returned again as a “stop payment”.

In light the five returned payments, CWB Maxium issued a letter dated May 8, 2018 in
which it demanded payment in full from 1970 of the amount of $4,577,670.02 and
enclosed a Notice of Intention to Enforce Security pursuant to the Bankruptcy and
Insolveney Aet, Due to an error with the postal code, CWB Maxium re-sent the demand
letter to 1970 on May 10, 2018. Attached hereto as Exhibit “K” are true copies of the
demand letter and the Notice of Intention to Enforce Security dated May 8, 2018 and May

10, 2018, delivered to 1970.

On May 8, 2018, CWB Maxium delivered a demand for payment to the Guarantors
demanding payment in full of the amount of $4,577,670.02. Attached hereto as Exhibit

“L* are true copies of the demand letters delivered to the Guarantors.
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35.  Despite these demand letters, neither Mt. Cross nor the Guarantors have paid the amount

owing to CWB Maxium.

Alarming Information Provided by Guarantor

36.  Asaresult of the missed payment, an appointment was made to meet with Nasim to discuss

the missed payment and the state of Mt, Cross’ account.

37.  On Thursday, May 10, 2018, Steve Wasylyszyn (a sales agent with CWB Maxium) and I

travelled to Hamilton and paid a visit to the Mt. Cross pharmacy for the purpose of meeting

with Nasim to discuss the missed payment under the Note. During that meeting, we were

advised of the following by Nasim:

(@)

(b)

31323622.4

Upon the sale of the pharmacy, with the exception of one of the specialists, all of
the physicians immediately moved their practices out of the Medical Centre,
Further, the remaining General Practitioner located in the building has since retired,

These departures have significantly impacted the Pharmacy;

On top of this, a competing pharmacy had opened in February 2018 which is
located approximately two blocks down the street from the Pharmacy. The
competing pharmacy has also been negatively impacting the business. Nasim

advised that he believes that the competing pharmacy is operated by 1975193

. Ontario Ltd., dba MTN RX & Health (the “Competing Pharmacy”). According to

a corporate profile report (attached as Exhibit “IM>), the sole director is Ahmed
Kassim (“Kassim”), whom I understand was locum pharmacist that previously

worked at the Mt. Cross Pharmacy. Nasim also advised that the Competing

2
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Pharmacy has also hired Mt. Cross® lead technician. Since April 1, 2018, Nasim
has advised that approximately 675 client files have been transferred to the

Competing Pharmacy;

As a result, Nasim advised us that he has lodged a complaint about the Competing

Pharmacy and Kassim with the Ontario College of Pharmacists;

Nasim also advised that he suspects that Kirkopoulos is involved in the Competing
Pharmacy and is actively taking steps to damage the Pharmacy in his capacity as a
representative of the Landlord. For instance, it is his understanding that the
remaining specialist and the foot doctor in the Medical Centre had been asked by

Kirkopoulos to vacate by this week;

What is more alarming is that Nasim advised that he had recently discovered that
the website for the Mt. Cross Pharmacy has been modified so that it defaults to the
Competing Pharmacy. Nasim advised that he had no knowledge of this and did not
authorize any modifications to the website. This needs to be investigated and

immediately corrected to stanch the outward flow of client files from the Mt. Cross

Pharmacy;

Nasim also revealed during our meeting that the Deposit (in respect to the purchase
agreement) ($1,250,000) was not paid by Nasim or Malhotra, despite the fact that
the Agreement (see Exhibit B above} contained an acknowledgment by the
Purchaser that the Deposit had been paid. This is of great concern to CWB Maxium

as the payment of the Deposit (which was to be paid by the principals of 1970 from




non-borrowed sources) was a condition of CWB Maxium agreeing to finance the

transaction; and

(g)  Nasim also advised that Kirkopoulos had been arrested for breaking into the Mt.

iﬁ Cross Pharmacy and stealing narcotics on the Premises on the evening of May 4,
— 2018.

m 38.  In addition, Nasim subsequently advised me that he was contacted on May 11, 2018 by
k Fillware Technologies (“Fillware”) in which he was advised that Fillware had received
M instructions from an “Angela” to merge the Pharmacy’s “RX” software system (the point
L of sale system for prescriptions within a pharmacy) with the system for the Competing
g’rﬁg Pharmacy. Nasim advised Fillmore that no such request had been made and instructed
[

- Fillmore that no steps of this nature should be taken. This also needs to be investigated
L further.

z 39.  Clearly, all of this information causes CWB Maxium great concerm, as it appears to place
- CWB Maxium’s loan and security in significant jeopardy.

Amounts owed by the Debtors and the Guarantor

- 40.  Pursuant to the terms of the Note, the GSA and the Guarantees, Mt. Cross and the
; Guarantors owe CWB Maxium the sum of $4,577,670.02 as at May 8, 2018, plus interest,
_ at the rate of 18% per annum.

- Need for a Receiver

. AJ 41,  From CWB Maxium’s perspective, each of the issues noted above are serious and could

severely impact CWB Maxium’s ability to realize upon its security. It is CWB Maxium’s
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42.

43.

44,

view that immediate action needs to be taken to appoint a receiver. As the notice period
under the Notice of Intention to Enforce Security has not yet elapsed, CWB Maxium
requires that an interim recejver be appointed over the assets, undertaking and property of

Mt. Cross in order to permit CWB Maxium to stabilize and protect the pharmacy business.

The appointment will also allow Spergel to access the Defendants’ books and records and

evaluate the issues and developments raised by Nasim and investigate as necessary.

msi Spergel inc., is a licensed insolvency trustee and has consented to being appointed as
interim receiver, without security, of all of the assets, undertakings and property of Mt.
Cross acquired for, or used in relation to the businesses carried on by Mt. Cross. Attached
hereto as Exhibit “N” is a true copy of the consent of msi Spergel inc. to act as the interim

receiver,

I swear this affidavit in support of CWB Maxium’s application to appoint an interim
receiver over the assets, undertaking and property of Mt. Cross and for no other or

improper purpose.

SWORN BEFORE ME at the City of
Vaughan, on May 15, 2018

S q/qum

0. A v

Commissioner for Taking Affidavits DANIEL GILCHRIST

(or as may be)

Tvan Mitchell Merrow

LAWYER
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This is Exhibit “B* referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this 1)"tay of JUNE, 2018

PZ 2o

A CONMISSIONER FOR TAKING AFFIDAVITS
Mathow Insh ~ Lawyer
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CWB Maxium Finandal lne.
Guarantea

1. CUSTOMER GUARANTEED
The name af the customervhose obigatians you are guarsnteeing &

S ¥

1970636 Ontario ltd.

{who, tgether withtha Customer’s suceessars, helrs and assigns, shall bareferredto hereln as the "Custemes™),
2. OBLGATIONS GUARANTEED

In consideration of CWB Maxum Finandial Inc. {referred to as “we", “our”, “ours” and “us” in this Guarantee) deatng with or continuirg to deal with the Custamer, you guarantee payment to us on dermand, of al present and

ftwnl d abgations, conditonal sale lnstal and ohlig

jons, and any other debts and kabiites (coliectively , the *Obligations'), both direct and indirect, (whether incurred alane ar jointly vith others, whather absalute or

contingent, \whethermatured or not matured, and whether for principal, interest or fees) payable to us by the Customer under any and all leate agreemeants, conditionz! sale cantracts, eredit faclities, cverdrafts, guarantees, letiers of credir,
Indaminitestogether withall costs and expenses, Induding lagal fees and expenses, Incurred by us In connection with its dealings with the Qustomner, Yauagree to be bound by each of theterms and condtions setout bekow,

3. THENATURE GF YOUR LIABILITY

Your Eabity under ths Guarantee is CONTINUING, absolute and unconditional. it vAll not be Emited, reduced, or

otherwise affected byany one or mare of the fallowlrg events:

s the unenforeeabity of the Obligations, any security, orany of our other rights against the Customer orany
other person

. any changein the tenms oramount arexistence of the Oblizations

° the extension of ime for payment to the Customer or the granting of any indulgence or cancession to the
Customer arany other person

. the taking ar not taking of a guarantee fram any other perzon

e nottaking, perfecting, registering, or renewing any security

v atcepting satfement from, or granting releases or disdprgas to, the Customer or any ather person,
including anather guarantor

° any delay or default by wsin the exerclse of any rght orremedy against you or the Customer

. your fability underany other guarantee

. the reorganzation of the Custorner's business {whether by amakamation, merger, transfer, sale or
othenvise)

L] any change In the Customer’s finandal condition

. anychangein control of the Qustamer ( the Customer is 3 corparation)

] adisolition or change ki membership of the Customer (i the Ostomeris a partnarship)

s the bankrupicy of the Customer or sny proceedings commenced by the Qustomer undzr the Bankupley
and Insolvency Act o the Companies CredTors Actor successor legistation

° curfallure toabide by 2greements relating to the Gkl zatiors

. a breech of zny duty of ours {whether fidudaty or ln negligence or othervise) and whether owed toyou, the
Customer, oranyother persan

° incapacity, orbsck of status or legal exitence of the Customer

° the Qustomer’s acceunt being Sosed orower ceasing to deat with the Custorner

L] any iregutarity, fraud, defect orack of autherity or formality Inincurring the Obligation

. not providing ourcimina bankruptcy of the Customer or not proving ourdaim bn full

. any event whatsoever that might be a defence available to the Customer for its obfgation or a dafence to
youunder this Guarntee, atlof which are hereby waived

4, CWBMAXIUMINOTLLABLE

We do nat owe you amy duty {as a fidudasy or otherwie) and yau hereby walve any right to make amy da'm or

counterdalm an torake any right of set off, equitable or otherwise, arising from any alleged breach of a duty oved

to you, or the Qustomer or any other person. We will not be (able to you nor shall you make any dalm for any
regigence or any breaches ar on owr part, or amy of our employees, officers, directors o agents, or any

recelversappolnted by us, inthe course of any of our actions orthelractions,
S. TEFUM!NATWGFURTHERLMBILITY

cancctation.  You v, hcwwer, continue to be hable under this GLamntee for any of the Chijations that the
Custorner incws up to 2nd Inchuding the day after vee receive your notice and for Ob%gations arising out of
agreernents made pror to the receipt af your notice.

6.NOSETOFFCRCOUNTERCLAIM

You will make all payments required to be made under this Guarantze without regand to any right of setoff or
countercaim that you have or may have against us or the Qustomer, vaich rights you walve, In addition to any
rights now ar hereaRer granted under appbcatle bw, and nat by way of Imitation of any such rights, we are
authorzed upon any amounts belng payable by you to us hereundar, vithout natice, any such notke belng
expressly vaived by you, to setoff, appropriate and apply any and al depasits and any other Indebtedness at any
time held by us, or awing to you, agalrst and on aecourt of the Obigations,

7.RENSTATEMENT

This Guerantee and all other terms of this agreement shall continue to be effective or shall be reinstated, as the case
may be, Fatany ime any payment (in whole oria pan)ufanyuf&\eob'gauunmresdndedurmmoﬁnnvsebe
retumed or restored by us by reasan of the [nsal e of the Customer or for any
cmerreasanmthw\nrgowvmmsmnd!xtaﬂas&n@mpaymenthadmtbeenn'lada

Dated thls ‘grL day of ¢7(:Vie 20{7

IN WITNESS WHEREQE:

BY:

8, APPLICATION OF MONEYS RECEIVED
We may, Without notice, sppiy all maneys received fram you, o the Customer or any other person (induding under
any security that we rmay from time to time hald) to such part of the Cbligations as we, in our absolite discretian,
cansider appropeiate, We may akso revu)ueandahaanys@appl’z:mon

9. EHAUSTING RECOURSE
We da nat need to exhaust our recourse against the Custamer orany ather persan or undar any security Interest
we may from time to fme hold before bekng ertided to fill payment from you undar this Guarantee. You wahe al
beriefits of diccussion and division,
10.INDEMNITY
As an original and independent obligation under this Guarantee, you shall {2) indemnify us and
keep us indemnifled against any cast, loss, expense or Hability of whatever kind resulting from
the failure by the Customer to make due and punctual payment of any of the Obligations or
resulting from any of the Obligations being or becoming vold, voldahle, unenforceable or
Ineffective agalnst the Customer {including, without {imitation, all tegal and other costs, charges
and expenses Incurred by us in connection with preserving or enforcing, or attempting to
preserve or enforce, our rights under this Guarantee), and {b) pay on demand the amount of
such cost, loss, expense or liability whether or not we have attempted to enforce any rights
against the Customer, any other guarantor, or any other person.
11 POSTPONED SUBROGATION
Until the ObCzations have been paid in full, you will not make any cilm for repayment or contribistian fram the
CQustomer or any guarantor, for any payment that you make under this Until all the Obfgatk paid
in full, we may include in cur daim in the bankruptey of the Customer the amount paid by you tnder s Guarantee
and recelve dividends In respect of that caim because you assign to us your right to prove your elyim and receive
dividends.
12. COSTS AND EXFENSES
You 3gree to pay all costs 2nd expenses, inchuding legal fees, of enfordng this Guarantee induting the charges and
expensesof curinhouse lwyers. You vl pay the legal fees ona solictorand ovm dientbasis.
13, ASSIGNMVIENT AND POSTPONEMENT OF QLAIMS
Yeu pastperc the repymment of all present and future debts and fabiities that the Customer owes to you to the
prior payment to us of the Obfigations. You assignto us all such datrs and tabittias, untl the Obligations are repaidin
full, Fyou recefve any moneys in payment of any of such delrts and Exbifties, you wil bold themin trust far, and wit
Immedeately pay them to, us without reducing your Fablty under ths Guarantee.
14, CONSENT TO DISCLOSE INFORMATION
We may from time to time give any credit or otherinformation about you o, arreceve such information from, ary
oeditbureay, repartingagercy or other pesson.
15, ASSIGNMENT OF OBLIGATIONS
We may, without notice, 2l or assian the Oblzations and In such cise, our assignee may enfore this Guarantee
and we may enforce tht forany partof the Obligations not sald or assigned,
16. GOVERNNG LAW

W'\'ﬁlhmusfmmnmmdr—“_siﬁ*w'::l}“& mngsesheibe censiand ihthebvsofthapmiivavdemibe Dutamers accountkheld ...

andyoultoveatlysubmitto the enitsw]ursd‘:ﬂnnoﬂhe colirts of Ut pronince,

17.GENERAL
Ay provskain of this Guarantee that is void or unenfurceable ina Jurisdiction &, as to thatjurisdiction, ineffective to
that extert without invalidating tha ning provisions, 1ftwo or more persans sk this Guarantee, each persar's
bty will be jointand several. Ths Gmmnteekhaddtonandwﬂnmmjwmmanymnwnfanykmdnowor
In the fitture held by us. There are no representations, col ies, or cunditions with respect
to, or affecting your Eablity undar this Guaraniee uﬁﬂﬁmnasmnmmd this Gueranee. No alteration or waiver
ofthis Guarantee orany of its terms orconditians shall be binding on s unless expressly made in writing by us, Our
written statement of the amaunt of the Obfgations shall be condusive and binding on you. You expressly waive
natice afthe existence or creation of afl or any of the Obiigations, presentment, demard, notice of dishonar, protest
andall other potices whatsoever,
1R FURTHER ASSURANCES
You shall do, execute and deliver or shall cause to be done, executed and delivered all such
further acts, documents and things as we may reasonahly request for the purpose of gluing
effect to this Guarantee.
19, DEFNTIONS
In this Guarantee “you’ ‘your’ and “yours” refer to the guarantar named below.
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Gusrantee

Umair Nasim




CWB MaxumFinardaline
Guarantee

1. CUSTOMER GUARANTEED
The name of the custamer whase obfgations you are guerentesing s:

=3

1970636 Ontario Ltd.

{who, togetherwiththe Customer’s successors, hels and assigns, shallbe referred to herein as tha "Customer),
2 OBUGATIONS GUARANTEED

In consideration of CWB Maxium Financia! Inc. {referred to as "we", “our”, “ours” and “us” In this Guarantee]} dealng vith or cantinuing to deal with the Customner, you guarantes payment to us on demand, of all present and

future kease payments and obizations, canditional sale instalments and obligations, and any other dabts and labifies {coliectively, the "Oblgatons™), bath direct and Indirect, (whether

dalane or jolntly with others, whether abso!

contingent, whether ratured or nat matured, and whether for prindpal, Intzrest or fees) payabie to us by the Customer undar any and alf kase 2greements, conditional sala contracts, aredit facilities, overdralts, puarantees, ktters of credit,
Indemnitiestogether with allcosts and expenses, induding legal fees and expenses, iicurred by us Inconnection with s deafngs with the Customer, You zgree to be bound by each of the terms and conditons setout belavs,

3. THENATUREOF YOURUABHITY

Your teblity under this Guarentee i CONTINUING, absolute and unconditional. It viill not be bmited, reduced, or

otherwise affecled by any ane ormeare of the folowing events:

- the forceabiRy of the Obfigations, any security, or any of our other rights against the Customer arany
otherperson -

e any change [n the terms oramountorexistence of the Obligatons

. the extension of me for payment to the Customer o the granting of any Indu'gence ot concession to the
Customer oranyotherperson

. the taking arnotakng of a guammee fromany ather person

. nattaking, perfecting registering, or renewingany security

. eepting settement from, or granting relzases or dicharges to, the Customer or any other persan,
induding anotherguarantar

. any delay ar default by usin the exercise ofany Aght or remedy against you or the Customer

s yourEabiity underany other guarantee

° the reargarzation of the Customer’s bisiness {whether by amelgamatian, merger, transfer, sala or
othenvise)

. anychengeiathe Qustomer’s financlz] condition

. any change In cortralof the Custamer {if the Qustornerlsacotporation)

. adwsoltionorchange inmembership of the Customer {if the Customer isa parmership)

. the bankrupicy of the Qustomer or any g fings by the G under the Bonkruptey

d Insoh Act or the Companies Credtors A Actorsuctessor kegisiation

° our fallure to abide byagreeme s relating to the Oblgations

° abreech of any diny of surs (whether fiduchry or n negfigence oratherwice) and whetherowed to you, the
Customer, oranyother persan

° incapadty, orlack of status or legal existence of the Customer

° the Qustomner’s account being dosed or our ceasing to daatwith the Customer

° anyimegubrity, fraud, defect arbck of atthority or formalty inincurring the Obfgation

. notproviding ourclalm [n a kankruptey of the Custorieror not proving our dalm in ful

o any event whatsoever that might be a defence avatlable ta the Customer for fts obfgation or a defence to
youunder this Guaree, al of which are hereby waived

4,CWB MAXIUM NOT LIABLE

We do not ovie you any duty {as a fiduciary or otherwise) and you hereby walve any right to make any daim or

eounterdaim and to raiseany iight of set off, equiatie or othervise, arising from any 3leped breach ofa duty owed

to you, or the Customer or any other person. We will not be Fabe to you ncr shall you make ary daim for any

niegfigence orany breaches or omissions on cur part, or any of our employees, officers, directnrs or agents, orany

recelvers apponted by ts, nthe course of any of our attians or theiractions,

5. TERMINATING FURTHERUAB}U‘I:Y .

‘Yau ay caneel il Giarmize for any firtne ONiEatans By fruvds @ U vih TRness Wiiien 1ioLea aF ary soch

anmilbbion. You will hawevey, continue to be iabie under this Guamntee for any of the Obfgations that the

Qustamner inaua up t= and induding the day ofler we rocsive your notice ond for OblEaVoMs artlng ows of

agreements made pricrto the receipt of yournatice.

6.NG SETOFF OR COUNTERCLAIVE

You wil make all payments required to be made under this Guarantee without regard o any right of cetof or

counterdaim that you have or may have agalnst us or the Qustomer, which rights you walve, In addition to any

rights now ar hereafter granted undzr applicable law, and nat by way of Emitation of any such rights, we are

authorzed upon any amounts being payable by you to us heretnder, vithaut notice, any such notice being

expressly waived by you, to setoff, appropriate and apply any and all deposits and any other Indebtedness at any

time held by us, of owing to you, 2gainst and on accaunt of the Obfgations.

7, REINSTATEMENT

This Guarentee andall ather temms of this agreement shall continue to be efiective or shall be refstated, as the case

may be, f atany Ume any payment (In whola or ta part} of any of the Oblg s bs rescidad or must othernwise be

retumed or restored by us by reason of the Insolvency, banlouptey or reorganization of the Customner or far any

otherreasannotinvoiing aur wiful misconduct, 20 as thaugh such payment had nat beenmada,

Dated this S F}ayof j (12 02_(9[ 7

1N WITNESS WHEREQS:

BY:

8 APPLICATION OF MONEYS RECEIVED

We may, without natice, appyali moneys received from oy, orthe Customer orany atherpersan {ncuding undar
any secuiity that we may fram tme to tme hold) to such part of the Oblgatiens as we, in our absolute discreton,
conskler approprate, We may also revoke and alter any suchappication,

9. EXHAUSTING RECOURSE

We do nat nzed to exhaust our recourse agrinst the Qustamer or any ather person ar under any Security Interst
we may from time to time hold before belng entited to full payment from you under this Guarmee, You wake a1
benefits of dscussian and division,

10.INDEMNITY

As an ariginal and independent obllgation under this Guarantee, you shall {a} indemnify us and
keep us indemnifled against any cost, loss, expense or liabifity of whatever kind resulting from
the failure by the Custamer to make due and punctusl payment of any of the Obligations or
resulting from any of the Obiigations being or becoming vold, voidahle, unenforceable or
ineffective against the Customer {Including, without limltation, all legal and ather costs, charges
and expenses Incurred by us In cannection with preserving or enforcing, or attempting ta
preserve or enforce, our rights under this Guarantee), and (b} pay an demand the amount of
such cost, loss, expense or [fability whether or nat we have attempted to enforce any rights
against the Customer, any other guarantar, or any other persan.

11.POSTPONED SUBROGATION

Untl the Oblgations have been paki In ful, you will nat make any diim for repayment ar mrtitation fram the
Customer orany guarantor, for any payment thatyou make under this Guarantee, Untilallthe Obfizations are paid
Infitl wemay Ihdude inourdalm In the bankruptey of the Custamer the amount paid by you under this Guarntee
and recelve diidends In respect of that dalm becausa you assign to us your fight to prove your diaim and reccive
dividends.

12 COSTS AND EXPENSES

Youagree to pay all costs and expenses, Induding legal {ees, of enforting this Gurarantee induding the charges and
expenses of ourinhouse lawyers. Youwil pay the kegal fees an asolcitar and own diemt basts.

13, ASSIGNMVIENT AND FOSTPONEMENT OF ALAIMS

You postpone the repayment of afl present and future delts and FobTties that the Customer oves 0 you to the
priar payment to us of the Obfigations. You assign to us allsuxh debs and fiabifties, untl the Oizatns are repaidin
ful ifyoureceive any moneys In payment of any of such debts and lnbiftles, you wil hold them b trust for, and wi
Immediately pay them to, us vithout reducing your fabiity undar this Guarantee,

14, CONSENT TO DISCLOSE INFORMATION

We may from tme to tme pive 2ty credit or other nformation abaut you to, or recaive suchinfonmation from, any
areditbureau, reponting agency ar other person,

15, ASSIGNMENT OF OBUGATIONS

We may, without notice, sel or assign the Qblzations and in such ease, our assignee may enforce this Guarartee
andwe may enforce this Guarantee for any part of the Obligations not soldor assigned,

16 COVERNING LAW

THsGinnaleastolbe conttried Inaccoptranyithibe s ofthe prevawherethe Qistatners pocosatihdd . _

and youimevecably subrmit to the excusve jurisdiction of the courts of that province.

17.GENERAL

Any proviston of this Guarantee that is void of unenforceakie In a jurisdiction &, 25 to thatjursdiction, ineffective to
that exdent withaut invalidating the remalring provisians. [ftwo ormarep enth: e, each person’s
rﬂb?tywi!bejowaMmmlTr'sGLnranleeishadw'ﬁunandwﬂhcutprejudbebawwﬁyufanyﬁndmwur
In the future held by us. Th no ref ’ tlaterat agy i dans with respect
m,araffecdrewurﬁabmywderm‘ssmmnmeuﬁarﬂtnasmlﬁmdhﬁstmmmeeNaahmﬁannrmlwr
ofﬁfsGmranteeoranyuﬁfsmm\sormnd’niarss}nﬂbebin&rguntsur.!sswmymdehwﬁﬁgbymw
\lninansmmmntofﬁueamuntol‘meObrgadoms‘hallbemnd@eandb!r@ruunyauﬂuum}ymbe
mﬁceufﬁ\eadﬂznceoraeaﬁanohﬂoranyofﬁ\eOb.'ﬁnims,pmenmm.denund.mﬂoeafdklumn;mxat
and aother noticeswhatsoever.

18 FURTHER ASSURANCES

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

19, DERNITIONS
InthisGuaramse “you* “your” and “yours” refer to the guarantor ramed below.,

BY:

= Sen O]

Guarantce

}' ishrikant Malhatra
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This is Exhibit “C” referred to in the affidavit

of DANJEL GILCHRIST, SWORN BEFORE ME
this 1)"day of JUNE, 2018
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CWB Maxium Financial Inc.

General Security Agreement
Customer: Umair Nasim

30 Vogell Road, Suite 1
Richmond Hill, Ontario 148 3K6
www.maxium.net

Dates ,ji_,VIp 5,/ QG{‘?

SECURITY INTEREST

In consideration of our dealing with or continuing to deal with you, you grant to us 2 continuing secu

rity interest In all of your Assats and Undertakings (dafined below) and an assignment of your Accounts

(defined below)., The Assets and Undertakings over which you have granted us a security interest hereby, the Accounts assigned to us, together with the Proceeds {defined below) theredf, are herein
coflectively called the “Collateral’, You agree that we have not agreed to pastgone the time for attachment of the security interest granted hereby with respect to your presently existing Collateral, that such
security fnterest shall attach to any Collateral acquired aftar the date hereaf as soon as you obtain rights In such Collateral and that value hasbeen given,

INDEBTEDNESS AND LIABILITY SECURED

You agree that the obligations secured by the security interest granted hereby {collectively, the “Obligations”} include, without limitation, all your present and future
obligatians, Indebtedness and labllity to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all costs and expenses {including legal

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

1.  DEFINITIONS OF COLLATERAL
ASSETS AND UNDERTAKINGS - all of your present and after acquired personal property and
undestakings induding without limitstion, Inventory, Equipment, Depasiis and Credit Balances,
Investment Property, UfeInsurance (all asdefined herein), all intangible and intellectual property, and
all real and immovable property both freehold and leasehald, except for the fast day of the tenm of
anylease,

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

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

DEPOSITS AND CREDIT BALANCES - all monies and credit balances which are now or may
hereafter be on deposit with or standing to your credit with us, andfor with any of our
subsidiaries and affifates, up to the amount set out on Schedule A (or all deposit and credit
balfances, if no amount is set out on Schedule A} and any amount of interest due ar accruing due
toyou In connection withany such depasit or credit balance.

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

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

2 ACCOUNTS T R

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

necessary or appropriate in order to give us “control” of such investment Property, as
defined in the Securities Tronsfer Act, 2006 (Ontario), which “contral” shall be In such
manner as we shall designate in our sole judgment and discretion, including, without
limitation, an agreement by any issuer or securities intermediary that it will comply with
Instructions In the case of an issuer or entitlernent orders in the case of a securities
intermediary, originated by us, whether before or after the occurrence of any continuing
Event of Default, without further consent from you.

4.  PROCEEDS

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

5. INCOME AND INTEREST ON INVESTMENT PROPERTY

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

6.  COSTSAND EXPENSES

==You aorea ta pavthe costs al expensss we jnour to enforca this Agteement, register tis Areementor__ .

You absolutely assign and transfer to us alf debts, accounts, choses in action, daims, demands,
and mancys now duc, owing, cerulng, or which may hercafter becorne due, awing o oocruing
to you, together with all rights, benefits, security interests, mortgages, Instruments, rights of
action, deeds, hooks and recards and documnents now or hereafter belonging to you in respect of
or as security for any of the foregoing {callectively called “Aecounts”), This assighment is and shall
be a continuing security to us for the Obligations. Al money or any other form of payment
received by you in payment of any Accounts shall, fofowing any continuing Event of Default
underthis Agreement, be recejved and held by you in trust forus,

3. INVESTMENT PROPERTY

If any of the Collateral consists of investment Property, (8} you authorize us to
transfer such Collateral or any part thereof into our own name or that of our
nominee so that we or our nominee may appear of record as the sole owner of
such Collateral; provided, that until the occurrence of any continuing Event of
Default, we shall deliver promptly to you all notices, statements or other
communications received by us or our nominee as such registared owner, and
upon demand and recelpt of payment of necessary expenses thereof, shall give
you or your designee a proxy or proxies to vote and take all action with respect to
such Colfateral; provided further that after the occurrence of any continuing Event
of Default, you walve all rights to be advised of or to receive any notices,
statements or communications received by us or our nominee as such registered
owner, and agree that no proxy or proxies given to you or your designee by us
shall thereafter be effective; and (b} you further agree to execute such other
documents and to perform such other acts, and to cause any issuer or securities
intermediary

Security Agreement

notice of it, repossess, maintain, preserve, repalr ar sell the Collateral, or appaint a consultant, recaiver,
receiver and manager or agent, and to pay interest therean. Yeu alsa agree t pay all {egal costs and fees
(induding in-house legal fees, charges and expenses), incurred by us to do any ofthe abave orto defend
any legal claim or counterdiaim by you or athers respecting the menner of our enforcement of, orour
right to enforce, this Agreement. You will pay the legal fees Incurred by us on a solicitor and own dient
basis.

7. FREEANDCLEAR

You hereby represent and warrant to us that you are the owner of the Collateral free from any hypathec,
rmortgage, lizn, charge, security intarest or any other interest or claim induding any proprietary or trust
interest or encumbrance daimed by any third party. You hereby covenant and agree to keap the
Collateral free and dlear of all taxes, assessments, and security or proprietary interests in faveur of third
parties. You hereby covenant and agree to not sell, give away, part with possession of or otherwise
dispose of any part of the Coliateral, (except tnventory sold in the nomnal course of husiness and ohsolete
equipment) without our prior written consent

8. INSURANCE

You will, at your cost, keep the Callateral insured from all risk of less, theft or damage as are customarily
insured by businesses in the industry in which you are engaged. If requested, you will provide us with a
copy of the insurance palicy, The insurance palicy will name us as first loss payee and additianal insured.
We may, in aur absolute discretion, pay any premium due on any insurance policy, indluding any life
Insurarice poficy forming part of the Collateral, and the amount of any premium we pay viill be added to
and form partof the Obligations,

9.  LOCATION OFCOLATERAL

Yauwillkeep the Collateral at the location or focations set out on Schedule A. Youwilinot
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remave the Collateral from this location (except in the ordinary course of your business) without
our prior witten consent. if no Jocation is set out on Schedule A, you will keep the Collateralat
the address shown below your signature to this Agreement.

10. LIVITATION ON OBLIGATIONS OF CWB MAKIUM

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

11, REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

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

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

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

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

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

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

12. REPORTING
Youwill;

(@) ifyou are a Corporatian, 3 partRership or a sole propristorship, provide

o0 us accountant-prepared financial statements within 120 days of each
of your fiscal year ends;

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

(¢} advise us of any Event of Default immediately upon the oceurrence of
such event;

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

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

13. POSITIVE COVENANTS
You agree to:

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

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

(c) pay all taxes, which may result in 2 lien or charge on any of your
property and assets;

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

Securily Agreement

S

{e) provide such securlty as we may require;

{f) continue to ¢arry on, and maintain in good standing, the business being carried
on by you at the date hereof}

(e} permit us or our autharized representatives full and ressonable access to your
premises, business, financfal and computer records and allow the duplication
or extraction of pertinent information therefrom;

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

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

14, NEGATIVE COVENANTS

You will not:

{a) create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge,
lien, security interest, assignment, charge, or encumbrance {including without
limitation, any conditional sale, or other title retention agreement, or finance
lease) of any nature, upon or with respect to the Collateral, or sign or file under
the Personof Property Security Act (Ontario) (the “PPSA"} or similar registry
system of any jurisdiction a financing statement which names you as a debtor,
or sign any security agreement authorizing any secured party thereunder to file
such financing statement creating a security interest in the Collateral;

(b) if you are a corporation, a partnership or a sole proprietorship, as the case may
be, permit any change of ownership or change your capital structure without
our prior written consent, such consent not to be unreasonably withheld; or

(c} transfer your interest in any part of the Collateral not expressly permitted
under this Agreement or change the location(s) of the Collateral without our
prior written consent,

15. DEFAULT

You shalf be in default under this Agreement upon the happening of any of the following events (each, an

“Event of Default”):

(a) you or any other person fiable far the Obligations is in default under any agreement relating
to the Obligations orany part thereof;

(b} you or any other person iable for the Obligations is in default under any other loan, debt or
obligation owed to anyone else, subject to the passage of any applicable grace period;

{c) you fail to perform any of the temms or conditions of this Agreement or any other agreement
betweenyouandus;

(d} you become insolvent or bankrupt or make an assignment for the benefit of creditors or
consent to the appointment of a trustee or receiver, or a trustee or receiver shall be
appointed foryou or for a substantial part of your property without your consent;

{e) bankruptey, reorganization or insolvency proceedings shall be instituted by or against you;

(f any statement made by you to induce us to extend credit to you was false in any material
respect when made, or becomes false;

{8) anyane takes possession of or applies to ary court for passession of the Collateral, oranyane
claimsto have rights in the Colfateral superior to our rights;

{h) if you are an indhidual, you are declared incompetent by a caurt, or you die, or, if you are a
partnership, a partnerdies;

i} you pledge, encumber, mortgage or otherwise create or permit the continued existence of
any lien or any other interest or daim inclucing any proprietary or trust Interest or

" Tencumbirancerdalst byany third partywith respect Wy of tt Callaeral, evept foraiy -~

lien granted by you in our favour;

1)} you incur any indebtedness for borrowed money (including, vithout limitation, by
puarenteeing the obligations of others) outside of the ordinary course of business;

(k) you fail to defiver to us on a imely basis the finandalinformation required by any agreement

between us; or
[0} any other event occurs which causes us in good faith, to deem ourselves insecure, or to
believe that the Collateral, or any part thereof, or the value thereof, is oris abaut to be placed
Injeopardy.
16, REMEDIES

Upon the occumence of an Event of Default, we may require you to repay any or all of the Obligations in
full, whether matured or nat, and we may enforce this Agreement by any method permitted by law, and
we may exercise any fights and remedies under applicatile faw, and we may appoint any persan,
indluding our employee, to be an agent, a recelver or receiver and manager (the "Recalver"} of the
Collateral, Weand the Recaiver shall be entitled to:

@ seize and possess the Collateral;

(b) carry onyour business;

(=] sell, lease or otherwisa dispose of the Colfateral;
(d) foreclose on the Collateral;
(e) in the case of Life Insurance, exercise any options available to you under the Life tnsuirarce;

(f demand, sue for and receive Accounts, give effectual receipts and discharges for the
Accaunts, compromise any Accounts which may seem bad or doubtful tous and give time for
payment thereofwith or withoutt security;

(e maka any anmangement or compramise in aur intarest, ar

Page 2 of 4




)

ro
|
L
-

1

—

{
l

{h} take any other action deemed necessary to carmry into effact the provisions of this
Agreement

The Receiver shall be your agent and youshall be solely responsible for the Receiver's actions. We
shall not beIn sny way responsible for any misconduct or negligence on the partofthe Receiver.
If the proceeds of the realization of the Collateral are Insufficlent to repay us the
Obligations in full, then you forthwith shall pay us such deficiency. The rights and
powers in this paragraph are supplemental to and not in substitution for any other rights we may
have from time to time.
17. POWEROF ATTORNEY
Yau Irrevocably appoint us yourattomey, with power of substitution and appointment, to sign for
you, atour option, all documents necessary or desirable to permit us to exerclse any of our rights
and remedies under this Agreement and to complete the Schedule attached hereto, with the
right to use your nameand to take proceedings In your name,
18. NONWANERBYUS ]
Any breach by you of this Agreement or the occumence of an Event of Defauft may only be
waived by us in writing, Any waiver by us does not mean that any subsequent breach or Event of
Defaultis also waived, Any failure by us to notify you of an Event of Default shall not be deemed
to be awaiver of such Event of Default. No course of conduct or omission on our part or on your
part shall give rise to any expectation by you that we will not insist an strict compliance with the
terms of this Agreement.
19. DEALING WITH SECURIY INTEREST
We may take and give up any of the Collateral or modify or abstain from perfecting or taking
advantage of aur security interest In the Colfateral and otherwise deal with any of the Collateralas
we shall see fit without prejudice to your iability or to cur rights under this Agreement orat law,
20. PAYENCJMBRANCES
We or the Receiver may pay any encumbrance that may exist or be threatened
against the Collateral, In addlition, we or the Receiver may borrow money required
for the maintenance, preservation or protection of the Collateral and may grant
further securlty interests in the Collateral In priority ta the secured interest
created hereby as security for the money so borrowed. In every such case, the
amounts so paid or borrowed together with costs, charges, and expenses Incurred
in connection therewith shall become part of the Obligatians, shall bear interest at
the highest rate per annum charged by us on the Obligations and shall be secured
by this Agreement.
21. PAYMENTS
We shall have the right to appropriate any payment made by you to any of your Obligations as
we seefit, and to revoke or alterany such appropriation.
22, DEFINITIONS
In this agreement "you", "your" and "yours" refer to the Customer named abave, "We", “our",
"ours", and “us" refer to CWB Maxium Financial Inc.
23. CONTINUING EFFECTIVENESS
This Agreement shall be a continulng agreement In every respect, sccuring the payment of the
Obligations, ifany part of this Agreement is invalid or void, the remaining terms and provisions of
this Agreement shall rerain in full force and effect.
24, ACMNOWLEDGEMENT & WAIVER
You atknowledge receipt of a copy of this Agreement. You waive any right you may have to

mesi-yocelre woopy of any Anandng statementverififdn’staterhent; or sivitar thoctmment werregister- — ——-—

WITNESS™

Address: 27 Spitfire Drive, Mount Hope, ON LOR 1W0

27
|

or that we may recelve by way of confirmation of a security registration In respect of thls Agreement or
any agreementamending, supplementing or replacing it.

25, SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon you, your heirs and your successors and assigns
and shall enure to our benefit and to the benefit of our successors and assigns; provided
that you shall nat assign any of your rights or obligations hereunder without our prior
written consent. We may assign aur rights under this Agreement without your consent
and without providing you notice of such assignment. This Agreementshall continue infulf farce
and effect notwithstanding any change In the compasition of or membership of any firm or corporation,
which s a party hereto.

26. NOTICES

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

27. DISCHARGE

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

28, ENTIREAGREEMENT

You acknowledge that this is the entire agreement between you and us and there are no otherwritten or
oral representations or wanranties, which apply to the Calfateral or to this Agreement. This Agreement
may only beamended byan agreement inwihting sizned by us.

29, NOMERGER

Nelither the taking of any judgment nor the exercise of any power of seizure or sale shall
operate to extinguish your liability to make payment of or satisfy the Obllgations.

30, FURTHERASSURANCES

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

31. GOVERNING LAW

This Agreement shall be govemed by and construed In accordance with the laws of the Province of
Ontario.

Um u\r'é’l//‘/.

Umair Nasim

Security Agreement
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CWB Maxium Financial Inc. ' 30 Vogell Road,lsmte 1
Richmond Hill, Ontario L4B 3K6
. www.maxium.nat
7 General Security Agreement phac g
Customer: Shrikant Malhotra Dates n}mi ), Q(’)/?
I~ SECURITY INTEREST

’ In consideration of our dealing with or cantinuing to deal with you, you grant to us & continulng security interest in alf of your Assets and Undertakings (defined below) and an assignment of your Accounts
{defined below). The Assets and Undertakings over which you have granted us a security interest hereby, the Accounts asslgned to us, together with the Proceeds (defined belovs) thereof, are herein
collectively called the "Collateral’. You agree that we have not agreed to pastpone the ime for attachment of the security interest granted hereby with respect fo your presently exsting Collateral, that such
securityinterast shall attach to any Collateral acquired after the date hereof as soon asyou obtaln rightsin such Collateraiand that value hasbeengiven.

5 INDEBTEDNESS AND LIABILITY SECURED

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

1.  DERANITIONS OF COLLATERAL
ASSETS AND UNDERTAKINGS - all of your present and after acquired personal propary and  to execute such other documents and to perfarm such other acts as may be
™ undertakings induding without fimitation, Inventery, Equipment, Depesits and Credit Balances,  necessary or appropriate in order to glve us “control” of such Investment Property, as
i Investrnent Property, Ufe Insurance (all s defined heredn), allintangible and intellectual property, and. defined in the Securities Transfer Act, 2006 (Ontario), which “control” shall be in such
all real and immovable property both freehold and leasehold, except for the lastday of thetermof ~ manner as we shall designate In our sole judgment and discretion, including, without

anylease. limitation, an agreement by any issuer or securities intermedjary that it will comply with
INVENTORY - all presantly owned and after acquired goods and other property held for saleor  Instructions in the case of an issuer or entitlement orders in the case of a securities
™ lease or that have been leased or that are to be furished or have been fumihed undera  Intermediary, originated by us, whether before or after the occurrence of any continuing
{ r contract of service, or that are raw materiaks, work in process, or materials used or consumedin ~ Event of Default, without further consent fram you.
L your business or profession. 4. PROCEDS
EQUIPMENT - all presently owned and after acquired goods that are owned by you otherthan  You grant us a security interest on all of your property in any form derived directly or indirectly from any
Inventoryand consumer goods. use or dealing with any Assats and Undertakings or Accounts or that indemnifies or campensates for

| DEPOSITS AND CREDIT BALANCES - alf monies and credit bafances which are now or may  Assets and Undertakings destroyed or damaged {all of which property is herein collectively called
P hereafter be on deposit with or standing to your credit with us, and/or with any of our ~ “Proceeds”). Proceeds shall be recelved and held by you In trust for us,

subsidiaries and affifiates, up to the amount set out on Sthedule A {or aft depasit and credit 5. INCOME AND INTEREST ON INVESTMENT PROPERTY

balances, if no amount is set out on Schedule A} and any amount of interest due eraccruingdu2 —— Until the occurrence of any continuing Event of Default, you reserve the right to receive
to you in connection with any such depositor credit balance. all income from or interest on the Collateral consisting of Investment Property, and if we
INVESTMENT PROPERTY - all present and future investment property held by you,  receive any such income or interest prior to the occurrence of any continuing Event of
including securities, shares, options, rights, warrants, Joint venture interests, Default, we agree to pay you such income or interest promptly. After the occurrence of
interests in limited partnerships, trust units, bonds, debentures and all other any continuing Event of Default, you will not demand or receive any income from or
documents which constitute evidence of a share, participation or ather interest of  interest on such Colfateral, and if you receive any such income or interest, such income

{"'j yours in property or in an enterprise or which constitute evidence of an obllgation  orinterest shall be held by you in trust for us in the same medium in which received, shall
Eo of the issuer (collectively called “Investment Property”) induding, without imitation,  not be commingled with any of your other assets and shall be delivered to us in the form
‘._ A any Investment Property specificall identified In Schedule A; and all substitutions therefor  recelved, properly endorsed to permit collection, not later than the next business day

and, subject to Section 5, dividends and income derived therefrom. following the day of its receipt. We may apply the net cash receipts from such income or

LIFE INSURANCE - the life insurance policy or palides desaribed on Schedule Aand any procesds  Interest to payment of any of the Obligations, provided that we account for and pay over
derived therefrom, and any amounts hekt by the insurer as pre-paid premiums or for the  to you any such income or interest remaining after payment in full of the Obligations.

paymentaof future premiums. 6.  CDSTSANDEXPENSES
2 ACOUNTS . Yousgreetopaythecostsand expenses weincur toenforca this Agreement, register this Agreement or
\ You absollicly asSgn qnd transier (0 US &l 080T, ocQUis, Inacgon, claims; deran NGiCE OF Ir, [CPBESS; MANGANT, preserve, repay o Sl the Colateral, of J0R0iAE 3 TonSUliaT, Tecavar,

and moneys now due, owing, accrulng, or which may hereafter become due, owing oracoruing  Teceiver and manager or agent. and to pay Interest thereon. You ako agrea to pay afl lagal eoste and foes
to you, together with all rights, benefits, security interests, mortgages, instruments, rights of  (Induding in-house legal fees, charges 2nd expenses), Incurred by us to do any of the above or to defand
I action, deads, baoks and recordsand documents now or hereafier belonging toyouinrespectof  any legal daim or countardaim by you or others respecting the manner of eur enforcement of, or our
s or as security for any of the foregoing {collectively calied “Accounts”). This assignmentisand shall  right to enforce, this Agreement. You will pay the legal fees incurred by us on a saliritor and own dient
be a continuing security to us for the Obligations. All money or any other formm of payment  basis,
recelved by you in payment of any Accounts shall, fallowing any continuing Event of Default 7.  FREEAND GEAR
under this Agreement, be receivedand held by youintrust for us. You hereby represent and warmentto us that you are the owner of the Collatera! free from any hypothec,
3.,  INVESTMENTPROPERTY mortgage, lien, charge, security interest ar any other interest or daim including any proprietary or trust
If any of the Collateral consists of Investment Property, {3} you authorize us to  interest or encumbrance daimed by any third party. You hereby covenant and zgree ta keep the
transfer such Collateral or any part thereof into our own name or that of qur  Ccllateral free and dear of all taxes, assessments, and security o proprietary interests in favour of third
[ nominee so that we or our nominee may appear of record as the sole owner of  parties. You hereby covenant and agree to not sell, give away, part with possession of or otherwise
- such Coflateral; provided, that until the occurrence of any continuing Event of  dispase ofany part of the Collateral, {axcept Inventory sold in the nomal course of business and obsalete
| Default, we shall deliver promptly to you all notices, statements or other equipment) without our prior written consent
communications received by us or our nominee as such registered owner, and 8. INSURANCE
upon demand and receipt of payment of necessary expenses thereof, shall give  you will, at your cost, keep the Collateral insured from all risk of loss, theft ordamage as are custormarily
i, you or your designee a proxy or proxles to vote and take all action with respectto  nsured by businesses in the industry in which you are engaged. If requested, you wil provide us with a
! i such Collateral; provided further that after the occurrence of any continuing Event  copy of the insuranca policy. The insurance policy will name us as first loss payee and additional insured.
- of Default, you waive all rights to be advised of or to receive any notices,  we may, in our absolute disaretion, pay any premium due oa any insurance policy, induding any life
statements or communications receijved by us or our nominee as such registered insurance palicy forming part of the Collateral, and the amount of any premium we pay will be added to
owner, and agree that no proxy or proxies given to you or your designee by us  andform part of the Obfigations,
shall thereafter be effective; and (b) you further agree to execute such other g, LOCATION OF COLLATERAL
documents and to perform such other acts, and to cause any issuer or securities
intermediary

Youwill keep the Collateral at the focation or locations set out on Schedule A. You will not

ro Security Agreement
! Page1of4




remave the Collateral from this location (except in the ardinary course of your business) without
our prior written consent. If no location is set out on Schadule A, you will keep the Collzteral at
the address shown below your signature tothis Agreement.

10. LUIMITATION ON OBLIGATIONS OF CWB MAXIUM

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

11. REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

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

(b) you have the capaclty, power and authority and the legal right to
execute and deffver, to perform your obligations under, this Agreement,
and have taken all necessary action, corporate or otherwlse, to authaorize
the execution and dalivery of this Agreement and the performance of
your obligations hereunder;

{c} this Agreement constitutes a legal, valid and binding obligation of yours
enforceable in accordance with its terms, except as enforceabllity may
he fimited by bankruptey, insolvency, reorganization, moratorium or
similar laws affecting the enfarcement of creditors’ rights generally and

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

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

(a) make 2l payments when due or demanded to us {without any condition,
deduction, set-off or holdback} at our address noted above {or any other
address that we advise);

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

{c) pay all taxes, which may result in a lien or charge on any of your
property and assets;
{d} maintain, protect and preserve the Collateral in good repair and working
condition;
Security Agreement
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provide such security as we may require;

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

permit us or our authorized representatives full and reasonable access to your
premises, business, financial and computer records and allow the duplication
or extractlon of pertinent information therefrom;

notify us In writing at least 20 days prior to any change of your name; and
notlfy us in writing promptly of any significant loss of or damage to the
Coliateral,

14. NEGATIVE COVENANTS
You will not:

(3)

{6}

{c)

create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge,
lien, security Interest, assignment, charge, or encumbrance {including without
limitation, any conditional sale, or other titfe retention agreement, or finance
lease) of any nature, upon or with respect to the Collateral, or sign or file under
the Personal Property Security Act (Ontario) {the “PPSA®} or similar registry
system of any Jurisdiction a financing statement which names you as a debtor,
or sign any security agreement autharizing any secured party thereunder to file
such financing statement creating a security interest In the Collateral;

if you are a carporation, a partnershlp-or a sole proprietorship, as the case may
be, permit any change of awnership or change vour capital structure without
our prior written consent, such consent not to be unreasonzbly withheld; or
transfer your interest in any part of the Collateral not expressly permitted
under this Agraement or change the location({s) of the Collateral without our
prlorwritten consent.

15. DEFAULT
Youshall beindefaultunder this Agreement upon the happening of any of the foflowing events (ezch, an
"Event of Defenlt):

{=

you or any othier person llzble for the Ohlizations Isin default underany agreement relating
tothe Obigatiens orany part thereof;

by general principles of equity; {b) you or_anyoﬂ'lerpersun Tlable for u:.e Qblizatfons Is in default under any other foan, dehbt or
{d} except for consents which have been obtained and are in full force and ohifgation owedtoanycnee!s&subjecttomepassageofanyappnmb!emm paried;
effect, no consent of any person is required, or purports to be required, @ youfailto perform any of the terms or cordfitions of this Agreemant or any other agreement
in connectlon with the execution and defivery of this Agreement by you betweenyou .andus; .
or the performance of your obligations hereunder; {d)  you become insalvent or banknmt or mzke o assignment for the beneft of creditors or
(e) the eXecution and delivery by vou of this Agreement and the wnzent to the appalntment of 2 st or receiver, or a trustee or receiver shall be
performance of your obiigations hereunder will not ulolate any 3ppolnced foryauorfm:asqunhal @ofyompmm vithoutyaur consent; 4
applicable Jaw or contractual abligation applicable to yau; and (e) banlguptey, reorgantzation orinsolvency proceedings shall baInstituted by or agalnstyiou;
%3] the representations and warranties set out in clauses {a} through (e} 0 any statement made by you to Induce us to extend aredit to you was false fn any material
above or In any certificate or other document delivered to us by you or respectwhen made, or becomes false;
on your behalf are material, shall be deemed to have been relied upon ] anyone takes passassion of or applies to any caurt for possession of the Collateral, or anyone
by us notwithstanding any investigation heretofore or hereafter made by claims to have rights in the Collateral superior to our rights;
us or on our behalf, shall survive the execution and delivery of this th if you are an individual, you are dedared focompatent by a court, or you die, or, if you are a
Agreement and shall continue in full force and effect without time limit. partnership, apartner dies;
12. REPORTING ] you pledge, encumber, mortgage or otherwise aeate or patmt the continued existence of
You will: any lien or any other interest or daim induding any prapdetary or tnst interest or
" rmie e — [Epu-are-a-corporationya-partnership-or-a-sole-proprietorship-provide—————— mmmﬂaintdbvnwwdmmmmecmmmamhmmﬁmy_
to us accountant-prepared financial statements within 120 days of each lien granted by youln our favaur;
of your fiscal year ends; {i) you lncur‘ any lnd?me.dnﬁs for borrowed money {Induding without Nmitation, by
{b)  if you are an individual, provide to us your personal net worth statement guaranteeing the obligations of others) cutside of the ordinary course of business;
upon request by us; k) you fail to defiver to us on 2 timely basis the financial information required by any agreement
{c) advise us of any Event of Default immediately upon the occurrence of betweenus; or
such event; U} any other event occurs which causes us in good faith, to deemn curselves insecure, or to
(d) inform us of any actual or probable material litigation and provide us Pe]ievethatﬂ}ecdlatera!, or any part thereof, or the value thereof, is oris about tabe placed
with copies of all relevant documents vpon request; and in jeapardy.
16. REMEDIES

Upon the occurrence of an Event of Defautt, we may require you to repay any orall of the Obiigations in
full, whether matured or not, and we may enforce this Agreement by any method permitted by faw, and
Wwe may exerdse any rights and remedies under applicable law, and we may appoint any persen,
induding our employee, to be an agent, a receiver or receiver and manager {the "Receiver”) of the
Collateral. We and the Receivershall be entitled to:

(a}
(b)
c)
{a)
()
0

8)

seize and possess the Callateral;

ey onyour business;

sell, lease or othenwise dispose of the Callateral;

foredose onthe Callateral;

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

make any arangement or compromisa in our interest, or
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{h} take any other action deemed necessary to cany into effect the provisions of this
Agreement.

The Receiver shall beyour agent and you shalf be solely responsibla for the Recelver's actions. We
shall nat be in any way responsible for any misconduct or negligenca on the part of the Recefver.
if the proceeds of the realization of the Collateral are Insufiicient to repay us the
Obligations in full, then you forthwith shall pay us such deficiency. The rights and
powers in this paragraph are supplemental to and notin substitution for any other rights we may
have from time totime.
17. POWEROFATTORNEY
You imevocably appoint us your attomey, with power of substitution and appaintment, to sign for
you, at our option, all documents necessary or desirable to permit us to exerdise any of our rights
and remedies under this Agreament and to complete the Schedule attached hereto, with the
right to use your name and to tzke proceedings In your name.
18. NONWAIVERBYUS
Any breach by you of this Agreement or the occurrence of an Event of Default may only be
vraived by us in wiiting. Any waiver byus does not mean thatany subsequent breach or Event of
Default Is also waived. Any failure by us ta notify you of an Event of Default shall not be deemed
to be a waiver of such Event of Default. No course of conduct or omission on our gart or on your
part shall give rise to any expectation by you that we will not insist on strict compliance with the
termns of this Agreement.
19. DEAUNG WITH SECURITY INTEREST
We may take and give up any of the Collateral ar modify ar abstain from perfecting or taking
advantage of our security interestin the Collateral and otherwise deal with any of the Callateral as
wae shall see fit without prejudice to your ahility or to cur rights under this Agreement or at faw.
20, PAYENCUMBRANCES
We or the Receiver may pay any encumbrance that may exist or be threatened
against the Collateral. In addition, we or the Receiver may borrow monay required
for the maintenance, preservation or protaction of the Cellateral and may grant
further security interests in the Coliateral in priority to the secured interest
created hereby as security for the money so borrowed. In every such case, the
amounts so paid or borrowed together with costs, charges, and expenses incurred
in connection therewith shall become part of the Obligations, shall bear interest at
the highest rate per annum charged by us on the Obligations and shall be secured
by this Agreement.
21. PAYMENTS
We shall have the right to appropriate any payment made by you to any of your Ohligations as
we see fit, and to revoke or alterany such appropriation,
22, DEFINITIONS
In this a'greement "you", "your” and "yours" refer to the Customer named abave. *We", "our”,
"ours", and “us" referto CWB Maxium Finandal inc.
23. CONTINUING EFFECTTVENESS
This Agreement shall be a continulng agreement in every respect, securing the payment of the
Obligations. ifany part of this Agreement is invalid or void, the remaining terms and provisions of
this Agreement shall remain in full force and effect.
24, ACKNOWLEDGEMENT & WAIVER
You acknowledge receipt of a copy of this Agreement. You waive any right you may have to

» receiveacooyofany finandng satement, verificsionstatement, or similardecument wo registor

witnless

Address: 5633 Retreat Street, Mississauga, ON L5R 083

L0

ar that we may receive by way of confirmation of a security registration in respact of this Agreement or
any agreement amending supplementing or replacingit.

25, SUCCESSORS AND ASSIGNS

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

26. NOTICES

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

27. DISCHARGE

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

28, ENTIREAGREEMENT

You acknovdedge that thisisthe entire agreement between you and us and there are o otherwritten or
oral representations or warvanties, which apply o the Collateral or to this Agreement. This Agreement
may only be amended by an agreemnent inwriting signed by us,

29. NOMERGER

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

30. FURTHERASSURANCES

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

31. GOVERNING LAW

This Agreement shall be govemed by and construed in accordance with the laws of the Province of
Ontario,

S st

‘{’Sfﬁvfilk“éh§4Malhotra

Securily Agreement
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This is Exhibit “D” referred to in the affidavit

of DANJEL GILCHRIST, SWORN BEFORE ME
this 2) day of JUNE, 2018

A COMMISSIONER FOR TAKING AFFIDAVITS
Mathew Irigh -'Li-'vv-ltr
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@“@ MAXIUM
CWE | FINANCIAL

Registered Letter
Monday May 28, 2018

Shrikant Malhotra
Personal and Confidential
5633 Retreat Street
Mississauga, Ontario
L5R 0B3

RE: 1970636 Ontario Ltd.
Amount; $4,578,464.85

Dear Sir:

Please be advised that the subject 1970636 Ontario Ltd. are in arrears in the amount of $94,530.40 and are
accordingly deemed to be in defaunlt. A Demand for payment was issued to 1970636 Ontario Ltd. on
Tuesday May 8", 2018, A personal Guarantee was executed by you on June 5", 2017 to support the
outstanding debt of 1970636 Ontario Ltd., a copy of which is herewith attached for your information,

We are now demanding payment in full in the amount of $4,578.464.85 which represents the total amount
owing for all contracts,

If payment in full has not been received by Thursday June 7", 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with the necessary legal action.

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

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

TIME IS NOW OF THE ESSENCE, GOVERN YOURSELF ACCORDINGLY.

Regards

i

enjamin Wystt
Vice President - Portfolio
Aftachment

30 Vogell Road, Suite 1, Richmond Hill, ON L4B 3K6 T:905.780.6150 / TF: 1.800.379,5888 / £ 905.780.6273 / cwbmaxium.com

A Campany
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CWEB Maxdum Fnendaline,
Cuzrantea

1. CUSTOMER GUARANTEED
The rame of the axstomer whose oblzatiam yoware graranteehg 5

1970636 Ontario Lid,

{who, togather with the Customer's sucressors, helrs and assigns, shall be referred o herein as the " Customer”).
2 CBUGATIONS GUARANTEED

In consideratian of CWB Maxéum Fnancil Ince. {referred to as "we", “our”, "ours” and “us” in this Guarantee) dsafng with = ontinung daalwiﬁlﬁ_weusu:n'enyoug\.ammze payme'nfm usen dermand, of all presentard
future lease payments and abatiors, conditional sateinstalments and obigations,andany cther debisand l.'eb:iﬁs(miecﬂ.eh',ﬁu‘ohrga&:u“),bomd?mand;{)d'm(mﬁmmmdfbne_ormmwm cthess, whetherabsokte or
oontirgent, whether matured or not matured, and whether for prindpal, imerest or fees) payable 1o usbytheammwﬂergwarda‘llezemnts,mrdbamlsbmm-ads,aeé.tm“tes,cferdmfs,gmmnhﬁ,iau::rsufaed?t
indemnites together with 2!l costs and tiganses, induding legal fees and expenses, incurred by us in cannextion with its deatngs vith the Qustormer. You agree ta ba botmd by each of the temns and conctions szt out below.

3. THENATURE OFYOUR LABRITY

Your EablRy under this Guarantee & CONTINUING, absofute and unconditianal. it wil not be imited, reduced, or

cthervrisa affected by any ane or more of the foliowing averts:

. the unenlarceablity of the Ghigatiens, any security, or any of cur other rights against the Custermer or any
other person

. any change in the terms or amount o existerce of the OEgters

a the extansion of time for payment to the Customer or the granting of ary Indulsence or concession o tha
Gustomeror any ather persen

. the taking ornattaking of 2 graramtee fromany ather persen

. nattaking, perfecting, regiterng, orrenewingany security

- acrepting settiement from, or pranting releases or dedharges to, the Customer or any other persen,
Incudnganother puarartor

° any dely or defaut by us i the exerdse of amy right or remedy against youor the Customer

° your abiktyunderany therguaranee

o the reorgenizton of the Customer’s bisiness (whether by anslkamation, meger trensfer, sk o
otherwise)

a any change in the Custorer’s fimandzl condition

» any change in cantrol of the Customer {f the Customer a corperation)

s adssktonordange nmembersipoftheQ [ftheQ fsa

° the bankruptey of the Qustomer or any dres ed by the G under the Bankruptry
ord Insavency Act ot the Companies Credrors Amungermnent Act orsuccessar Jogistatx

. ourfal b by gy relting to the O gt

° a breech of any duty of owrs {whether fidudary orbn negligenta or otherwise) and whether cved to you, the
Customer, or aryother parson

° incamacity, or ek of status orlegal exdistence of the C

. the Cuestomer’s accotmt being dased or our ceasing to deal with the Qstomer

o anyimeguinity, fraud, defector bk of suthorty or formaltyininaring the Chigation

. not providing ourclaimin a benkruptey of the Custormerornat proving ourdaimin full

° any event whatsoever that might be a defence avallable tu the Customer fer its obizaton ora defrce to
you under this Guarartes, all o which are hereby walved

4, CWE MAXIUM NOT LUABLE

We do not owe you any duty (as a fidudary or atherwise} and you hereby waive any right to make any dsim o

coumtercalmand to rake any right of set olf, equitable or atherwise, &g from any aleged breach of a duty owed

to yay, or the Customer or any ather person. We wil not be Iable to you nor shal you make any caim for any

& AFPLICATION OF MONEYS RECEIVED

We may, vitheut retice, 2pply allmoneys recelved from youu, or the Customer orany ather person finduding tndar
any secaity that we may frem time to ime hold] to such mart of the Ok Zatiens aswe, in our aksolute degretion,
cansier appropriate, We may ako reveke snd alter any such appliction.

9, EXHAUSTENG REOCURSE

We do nat need to exhaist cur recoisza zgalnst the Customer or any ather parsan oruncier any security imerest
e may from time to time hold before belng ertited w full pryment from you under this Guarantes. You vaiveal
benefits of dsassionand divsion.

10, IRDEMINTY

As 2n original and independent obligation under this Guarantee, yau shall {(2) indemnify us and
keep us Indemnified against any cost, loss, expense or lfability of whatever kind resulting from
the failure by the Customer to make due and punctual payment of any of the Obligations or
resulting from any of the Obligations being or becoming vold, vaidable, unenfarceable or
Ineffective against the Customer (Including, without imitation, alt legal and other costs, charges
and expenses incurred by us In connectlon with preserving or enfarclng, or attempting to
preserve ar enforce, our rights under this Guarantee}, and {b} pay on demand the amount of
such cost, loss, expense or liability whether ar not we have attempted to enforce any sights
against the Customer, any ather guarantor, orany other person,

11 POSTFONEL SUBNOGATION
Untl the ObIgaiions hove been paid i fud, you wil rat mabe any chim for repsyment or comtribution fram the
Qustomer or ey , forany pay that you make under this Unilallthe Otfgtiongare paid

in ful, we mayinclude i our daimIn the bankrupicy of the Gistomer th paid by you undar this
ard recefve dividends fn respect of that daim betause you assgn to us your right to pove your chim and receve
dividends.

12.COSTS AND DPBES

You agrea to pay a5 costs and expenses, indudirg legal faes, of enforcing this indluding the chargs 1
experses oFourinhouse bwvyers. Youwd) pay the kezal fees on a soliitor and own dent basis.

13. ASSIGNVIENT AND POSTROREIVENT OF QAIMS

‘fou pestpene the remayment of 29 pre<ent and fiure datis ang Eabiies that the Customer owes o you to the
prior payment to us of the BEzatens. Youassgntn usall such detrts and EsbEtes, unt the Chfzaters are reaidin
full fFyou receive any moneys In payment of any of such debtsand Kb, you wil hold them in trust For, and vl
immecEately pay them to, us without reducing your [ebty under this Guarantee,

14, CONSENTTO DISCLOSE NFORMATION
WEmayfromﬁmetnﬁmwanyundtoru&uin&mwﬁonabunwub,urmei\-and\hfumﬁmfmany
arexit bureau, reporting agancy or otfer persor.

15 ASSIGNVRNT OF OBLIGATIONS

We may, vithout natice, ==l urx‘w\t_heo'c‘.'mﬁcmandin.mGse,mra&,—mnuyem’mmﬂfs(;mmnme

rw:euranybread:snrom‘miammmrpa;oranyafomenlphyees,clrmd':ecmrsoragen'ls,urany andwe may enforcathis Ttee far 3y part of the G4 ot sold o e

receh inted by s, intt of any of our actions or their actiors. 5 AW assgned

5. TERMINATING FURTHER LIASLTY TS Gurmnten sk he consineed faccerdancavidh 7 Zho'
P R R e R e T s e e 1) 1he contneed s zalh EernmvhonibaOglomersecccuttsho'd .

Tou nay Gned ths GUIrames for dTy fUNAT CDZAECs BY FINATS 15 AT BRI VTN it af Sy SUdt oo Vo oiiee] - vorst mALZ e ghed .

ancton. You wil however, contingd to ba Esbfa under this Guorantee for any efthoe O fares tha thy oo,

Customer incizs up o and uxEng the thy after we receive your notice and for Obigations ai6ng aut of
agresmments made prior to the recelpt of your notice.

G NG SETOFF OR COUNTERCLALV

You wi¥ make 21 payments required to be mede under this Guarantee without regand to any right of setoff or
cournterchlm that you kave or may leve sz2inst Us or the Customer, which rights yeu viale, InadEtion boany
rights now or hereatter pranted under appSable bw, and rot by way of Emitation of sny such rights, we are
autharized upon any amaunts belng psyable by you to us hereunder, without rotice, any such notice being
expressly waived by you, to setoff, aproprinia and apply any and 21 depasts and any ather indebtedress atany
time heid by s, or owirg to you, ageinstand on account of the Chatiens.

7. RENSTATEMENT

Th Jal athertenms of ths o shall continire to be effective o shall be g Jasthecase
ey be, i at any tme any peyment (i whele orin part} of any of the Chigations & rescindad or must othenwvisz be
returned of restored by us by rezson of the insclvency, banknuptey or reeganization of the Customer or forany
other reasan notinvoiving our wifl msconduct, all as though such peyment had not been made,

Dated this S ,_%ayof j(/]?- 9-7-__(()[7

17.GENERAL

Any provison of this that & void or unenfarceable b a Jurisdiction &, as to that jusixction, heffective to
twiheut el g provisions. iftwo ormore i e2chperson’s

RaklywIbepmtand several This s inacdiionand witheut Refucd ysequrity of anyKndnovior

In the futtre held by us. There are no representaty ataternlogr 5, oroamediens vathregact

to,oraffecting your Bk wrder th ther thon ss entalned bt ree. Mo cheritionorvaior

o thy any of its tenms o uxdmnsfa!beb&n'zgunmm‘asmmdahvmw‘sw

written stalement of the amount of the Otgations shal be eendisive and bindng on you. You expressly wakve

natice of the exdstence ar areation of a¥ or any of the Ok garmand, notice of dishonar, pratest

and al other ratice whatsoever,

18 FURTHER ASSURANCES

You shall do, execute and deliver or shall cause to be done, executes and deliverad all such

further acts, documents and things as we may reasonably request for the purpase of giving

effect to this Gusrantee.

19, DEANTENS

Inthis Glerantee “you” "your” and *yours” refer to the guarantor named below,

IN WITNESS WHER 4 t}vk/
BY: ; / BY: d
= Shrikant Malhotra
Name:
" Seo Qosthyf] |
Guarantee
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FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY
(Rule 124)
TO: Shrikant Malhotra., an insolvent person
TAKE NOTICE THAT:

1. CWB MAXIUM FINANCIAL INC,, a secured creditor, intends to enforce its

security on the insolvent person’s property described below:

“As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”
3. The total amount of indebtedness secured by the security is $4,578,464.85

together with interest and costs.

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

DATED at Richmond Hill, this 28th day of May 2018.

CWB MAXIUM FINANCIAL INC.

Perm
Benjamid Wyett

Vice President - Portfolio




CWB Maxium Financial lnr’:.

General Security Agreement

Customer: shrikant Malhotra

7

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

Date: j[//\g S :2(')[7

SECURITY INTEREST

In consideration of our dealing with or continuing to deal with you, you grant to s 3 continuing security interest in all of your Assets and Undertakings {defined below) and an assignment of your Accounts
{defined below). The Assets and Undartakings aver which you have grantad us a security interest hereby, the Accounts assigned to us, together with the Proceeds [defined below) thereof, are hereln
collectively called the “Cofiateral’, Youagree that we have not agreed to pastpene the time for atachment of the security interest granted hereby with respact to your presently existing Collateral, that such
securityinterest shall attach to any Collateral acquired after the date hereof as soon asyou obtain rightsin such Cofiateraland thatvalue has bean given.

[

INDEBTEDNESS AND LIABILITY SECURED

You agree that the ob!igationﬁ secured by the security Interest granted hereby (collectively, the “Obligations”) include, without limitation, ail your present and future
obligations, indebtedness and ilability to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all costs and expenses {including legal

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

1. DEANMTONS OF COLLATERAL

ASSETS AND UNDERTAKINGS - all of your present and after acquired personal property and
undertakings induding without fimitation, Inventory, Equipment, Depasits and Credit Batances,
Investment Property, Life Insurance {af as defined herein), all intang/ble and intellectual property, and
all real and immovable property both freehald and leasehold, except for the fast day of the term of
anylease. :

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

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

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

INVESTIVIENT PROPERTY - all present and future investment praperty held by you,
including securities, shares, options, rights, warrants, joint venture interasts,
interests in {imited partnerships, trust units, bonds, debentures and all other
documents which constitute evidence of a share, participation or other interest of
yours in property or In an enterprise ar which constitute evidence of an abligation
of the issuer {collectively called “Investment Property”} induding, witheut limitation,
any Investment Property spedifically identified in Schedule A; and all substitutions therefor
and, subject to Section 5, dividends and income derived therefrom.

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

2. ACCOUNTS

You absolutely asskn and transfer to us all debts, accounts, choses in action, dalms, demands,
and moneys naw due, owing, acauing, or which may hereafter become due, owing or acoruing
to yau, wgelher with all rights, benefits, security interests, morgagss, inswuments, rights of
action, deeds, books and records and documents now or hereafter belonging to you in respect of
or as security for any of the foregoing (collectively called “Accounts”). This assignment ks and shall
be 2 continuing security to us for the Obligations. Al money or any other form of payment
received by you in payment of any Accounts shall, following any continuing Event of Default
under this Agreerment, be received and held by you intrust for us.

3. INVESTIVIENT PROPERTY

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

Security Agreement

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

necessary or appropriate In order to give us “control” of such Investment Property, as
defined in the Securities Transfer Act, 2006 (Ontarlo}, which “control” shal be in such
manmner as we shall designate in our sole judgment and discretion, including, without
limitation, an agreement by any Issuer or securities Intermediary that it wil comply with
instructions in the case of an issuer or entitlement orders In the case of a securities
Intermediary, originated by us, whether before or after the oceurrence of any continuing
Event of Default, without further consent from you.

4, PROCEEDS

You prant us a security Interest on all of your proparty In any form derived directly orindirectly from any
use or dealing with any Assets and Undertakings or Accounts or that indemnifies or compensates for
Assets and Undertakings destroyed or damaged (all of which property is herein collectively called
“Proceeds”). Proceeds siall be recefved and held by you In trust for us.

5. INCOMEAND INTEREST ON INVESTMENT PROPERTY

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

6. COSTSANDEXPENSES

You agfee to pay the costs and expenseswe incur to enforce this Agreement, register this Agreement or
notice of , repossess, maintain, preserve, repair or sell the Collatesa), or appoint a consulant, receivar,
receiver and manager or agent, and to pay interest thereon. You akso agree to pay all legal costs and fees
{Induding inhouse lagal fees, darges and expenses), incurred by us to do any ofthe above or to defend
any legal daim or counterdlaim by you or others respecting the manner of ourenfarcement of, or our
right to enforoe, this Agreement. You will pay the legal fees incurred by us on a solicitor and own dient
bask.

7. FREEANDCIEAR

You hereby represent and warrant to us that you are the owner of the Callateral free from any hypothe,
mortgage, llen, charge, security interest or any other interest or dalm induding any proprietary or trust
Interest or encumbranca chimed by any third party. You hereby covenant and ogree to keep the
Collateral free and dear of all taxes, assessments, and security or proprietary interests in favour of thid
parties. You hereby covenant and agree to not sell, give away, part with possession of or othenwise
dispose of any part of the Collateral, {except Inventory soldin the normal course of business and ohsolete
equipment)withaut cur prior written consent

8. INSURANCE

You will, at your cost, keep the Collateral Insured from all risk of loss, theft or damage as are customarily
insured by businesses in the Industry in which you are engaged. If requested, you wil provide us with a
copry of the insurance palicy. The insuranca policy will rame us as first oss payee and additional insured,
We may, in our absolute discretion, pay any premium due on any instrance policy, induding any e
insurance paficy forming part of the Collateral, and the amount of any preenium we PRy willbe added to
and form part of the Obligations.

9.  LOCATION OF COLLATERAL

Youwiltkeep the Collateralat the location or locations set cuton Schedule A You will nat
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rermove the Collatera! from this location (except in the ordinary course of your business) without
our prior written consent. If no focation is set out on Schedule A, you will keep the Collateral at
the address shown below yoursignature to this Agreement.

10.

LIMITATION ON OBLIGATIONS OF CWB MAKIUM

Our sole ohligation with respect to the custody, safekeeping and physical
preservation of Collateral In our possession shall be to use reasanahle care in the
custody and safekeeping thereof, and we shall be deemed to have used

reaso

nable care if we deal with such Collateral in the same manner as we deal with

similar property for our own account. Nelther we nor any of our directors,

affice

rs, employees or sgents shall be liable for fallure to demand, collect cr

realize upon the Collateral or any part thereof or for any delay in doing so, or shali
be under any obligation to sell or otherwise dispose of any Collateral whether at
your request or otherwise.

11,

REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

(@)

(b)

(d)

(f)

12,

if applicable, you are a corporation duly existing, or a partnership duly
established, under the laws of the jurisdiction of your incorporation or
establishment, have all necessary power and authority to own your
property and assets, to carry on your business as currently carried on by
you and hold all necessary licenses, permits and consents as are required
so to own your property and assets and 50 to carry on business in each
jurisdiction In which you do so;

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

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

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

the execution and delivery by you of this Agreement and the
performance of your obligations hereunder will not violate any
applicable law or contractual obligation applicable to you; and '
the representations and warranties set out in clauses [a) through (e)
above or in any certificate or other document delivered to us by you or
on your behalf are material, shall be deemed to have been relied upon
by us notwithstanding any investigation heretofore or hereafter made by
us or on our behalf, shall survive the execution and defivery of this
Agreement and shall continue in full force and effect without time limit.

REPORTING

You will:

{a}

(b)
(c)
(d)
(e}

13.

if you are a corporatlon, a partnership or a sole proprietorship, provide
to us accountant-prepared financial statements within 120 days of sach
of your fiscal year ends;
if you are an individual, provide to us your personal net worth statement
upon request by us;
advise us of any Event of Default immediately upon the occurrence of
such event;
inform us of any actual or probable material litigation and provide us
with copies of all relevant documents upon request; and
provide us with such other information and financial data as we may
request from time to time.

POSITIVE COVENANTS

You agree to:

(a)

(b)

(c)
(d}

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

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

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

maintain, protect and preserve the Coliateral in good repair and working
conditlon; )

Security Agreement

{e)
1G]

(8)

{h}
0]

pravide such security as we may require;

cantinue ta carry on, and maintaln In good standing, the business being carried
on by you at the date hereof;

permit us or our authorized representatives full and reasonable access to your
premises, business, financial and computer records and allow the duplication
or extraction of pertinent Information therefrom;

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

14, NEGATIVE COVENANTS
You will not:

{2}

{b)

{c)

15.

create, Incur, assume, or suffer to exist, any mortgage, deed of trust, pledge,
llen, security Interest, assignment, charge, or encumbrance (including without
limitation, any conditional sale, or other title retention agreement, or finance
lease} of any nature, upon or with respect to the Collateral, or sign or file under
the Personal Property Security Act {Ontario) (the “PPSA") or similar registry
system of any Jurisdiction a financing statement which names you as a debtor,
or sign any securlty agreement authorizing any secured party thereunder to file
such financing statement creating a security interest in the Collateral;

if you are a corporation, a partnership or a sole proprietorship, as the case may
be, permit any change of ownership or change yaur capital structure without
our prior written consent, such consent not to be unreasonably withheld; or
transfer your Interest in any part of the Collateral not expressly permitted
under this Agreement or change the Jocation(s) of the Collateral without our
prior written consent.

DEFAULY

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

@)
1]
©
{d)

(e}
i}

(]
&
{0

you or any ather person liable for the Obligations Is in defautt under any agreement relating
tothe Obfpations orany part thereof;

you or any ather person liable for the Obligations is in default under any other loan, debt or
abligation owedto anyone else, subject to the passage of any applicable grace period;

you fail 1o perform any of the terms ar conditions of this Agreement or any other agreement
betwesnyouandus;

you become insalvent or bankrupt or make an assignment for the beneft of creditars or
consent to the appointment of a trustee or recelver, or a trustee or receiver shall be
appainted for you or fora substantial partof your property without your consent
bankrupty, reorganization orinsolvency proceedings shall be instituted by or against you;

any statement made by you to induce us to extend credit to you was false in any material
respectwhen made, or becomes false;

anyane takes possession of or applies to any court for possession of the Collateral, or anyone
daims to have rightsin the Collateral sugerior to cur rights;

ifyou are an Individual, you are dedared Incompetent by a court, aryou die, ar, if you are a
partnership, a partner dies;

you pledge, encumber, mortgage or otherwise create or permit the continued existence of
any lien or any other interest ar daim induding any proprietary or trust interest or
encumbrance daimed by 2ny third party with respect to any of the Collateral, excapt for any
lien granted by youin our favour;

you incur any indebtedness for borrowed money (induding, without fimiwton, by
guaranteelng the ohlizations of others) outside of the ordinary course of business;

you fail to defiver to us on a timely basis the financial information required by any agreement
batweenus; or

any other event occurs which causes us In good faith, ta deem aurselves insecure, or to
believe that the Coflateral, or any part thereof, or the value thereaf, Isors about 1o be placed
injeopardy.

16. REMEDIES

Upan the ocarrence of an Event of Default, we may require you to repay any or all oFthe Qlligations in
full, whether matured or not, and we may enfarce this Agreement by any method permitted by law, and
we may exercise any rights and remedies under applicable law, and we may appoint any person,
induding our emplayes, to be an agent, a receiver or receiver and manager (the "Recever”) of the
Collateral, We and the Receiver shall be entitled to:

c)
(b)
{c}
)
(e)
il

{g)

seze and possess the Collateral;

crry on your business;

sell, lease or atherwise dispose of the Collateral;

foredose onthe Colateral;

inthe case of Life Insurance, exerdise any options avaiiable to you under the Ufe Insurance;
demand, sue for and recaive Accounts, give effectual receipts and discharges for the
Accounts, compromise any Accounts which may seem bad or doubrtful to us and give time for
payment thereofwith or without security;

makeany armangement or compromise In curinterest, or
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(n} ke any other action deemed necessary to cary into effect the provisions of this
Agreament,

The Receiver shall beyouragent and you shall be sclely responsible for the Receiver's actions. We
shall not be in any way respensible for any misconduct or negligence on the part of the Receiver.
if the proceeds of the realizatlon of the Collateral are insufficient to repay us the
Obligations in full, then you forthwith shall pay us such deflciency. The rights ang
powers in this paragraph are supplemental to and notin substitution for any otherrights we may
have fromtime totime,
17. POWEROFATTORNEY
You imevecshly appoint us yourattomey, with power af substituticn and appointment, to sign for
you, at cur option, all documents necessary or desirable to permit us to exercise any of our fights
and remedies undes this Agreement and to complete the Schedule attached herato, with the
right to use your name and to take proceedings in your name.
18, NONWAIVERBY US
Any breach by you of this Agreement or the occurrence of an Event of Defauk may only be
walved by us in wiiting. Any waiver byus does not mean thatany subsequent breach or Event of
Default is also waived. Any failure by us to notify you of an Event of Defautt shall not be deamed
to ba a waiver of such Event of Default. No course of condict of omission on our part or on your
part shall give rise to any expectation by you that we will not insist on strict compliance with the
terms af this Agreement.
19, DEAUNG WITHSECURITY INTEREST
We may take and give up any of the Collateral or modify or abstain from perfecting or taking
advantage of our security interestin the Collateral and othenwise dealwith any of the Coflateral as
we shall see fit without prejudice to your lability or to cur rights under this Agreement or at law.
20, PAYENCUMBRANCES
We or the Recever may pay any encumbrance that may exist or be threatened
against the Collateral, In addition, we or the Receiver may borrow money required
for the maintenance, preservation or protection of the Collateral and may grant
further security Interests in the Collateral In priority to the secured interest
created hereby as security for the money so borrowed. In every such case, the
amounts so paid or borrowad together with costs, charges, and expenses incurred
in connaction therewith shall become part of the Obligations, shall bear Interest at
the highest rate per annum charged by us on the Obligations and shall be secured
by this Agreement.
21. PAYMENTS
Wae shall have the right to appropriate any payment made by you to any of your Ohligations as
wesee fit, and to revoke or alter any such appropriation.
22, DEANITIONS
In this agreement "yau", "your” and “yours" refer ta the Customer named abave, “We", “our”,
"ours”, and *'us" refer to CWB Maxium Finandal Inc.
23. CONTINUING EFFECTIVENESS
This Agreement shall be a continulng agreement in every respect, securing the payment of the
Chligations. {fany part of this Agreement s invalid or vald, the remalning terms and provisions of
this Agreement shall remain in full force and effect.
24, ACKNOWILEDGEMENT & WAIVER
You acknowledge recelpt of a copy of this Agreement. You walve any right you may have to
recelve a copy of any finandng staternent, verification statement, or similar document we register

wiTnNEsS

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

U7

or that we may receive by way of confirnation of a seturity registration in respect of this Agreement or
any agreementamending, supplementing or replading it.

25. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon you, your helrs and your successors and assigns
and shall enure to our benefit and to the benefit of our successors and assigns; provided
that you shall not assign any of your rights or obligations hereunder without our prior
written consent. We may assign our rights under this Agreement without your cansent
and without providing you naotice of such assignment. This Agreement shall cortinua in full forea
and effect notwithstanding any change in the compasition of or membership of any firm or corporation,
whichis a party hereto.

26. NOTICES

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

27. DISCHARGE

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

28, ENTIREAGREFMENT

You acknowledge thatthis is the entire agreement between you and us and there are no otherwritten or
ol representations or wamanties, which apply to the Collsteral or o this Agreement. This Agreament
may only beamended byan agreementin writing signed by us.

29. NOMERGER

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

30, FURTHER ASSURANCES

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

31. GOVERNINGLAW

This Agreement shall be gavemed by and construed in accordance with the faws of the Province of
Ontario.

y \/T‘JWL/

\\'fhrilcant Malhotra

Security Agreement
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MAXIUM
CWB FINANCIAL

Registered Letter
Tuesday May 8%, 2018

Mr. Umair Masim
Personal and Confidential
27 Spitfire Drive

Mount Hope, Ontario
LOR 1WO

Dear Sir;

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

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

We are now demanding payment in full in the amount of $4,577,670.02 which represents the total amount

owing for all contracts.

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

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

_PLEASE BE ADVISED THAT WE HAVE INSTRUCTED QUR LEGAL COUNSEL TO OPEN NA

" FILE,

TIME IS NOW OF THE ESSENCE, GOVERN YOURSELF ACCORDINGLY.

Regards

’/M
g;r{m Wyett

Vice President - Portfolio
Attachment

REGISTERED RECOMMANDE 3
DOMESTIC  REGIME INTERIEUR |ff |
CUSTOMER RECEIRT REGU DU CLIENT £
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30 Vogelt Road, Suite 1, Richmond Hill, ON L4B 3K6 T: 905.780.6150 / TF:1.800.379.5888 / F: 905.780.6273 / cwhmaxium.com
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FINANCIAL

Registered Letter
Monday May 28", 2018

Mr. Umair Nasim
Personal and Confidential

27 Spitfire Drive
Mount Hope, Ontario
LOR 1WO
RE: 1970636 Ontario Ltd,
Amount: $4,578,464.85
Dear Sir:

Please be advised that the subject 1970636 Ontario Ltd, are in arrears in the amount of $94,530.40 and are
accordingly deemed to be in default. A Demand for payment was issued to 1970636 Ontario Ltd. on
Tuesday May 8", 2018. A personal Guarantee was executed by you on June 5%, 2017 to support the
outstanding debt of 1970636 Ontario Ltd., a copy of which is herewith attached for your information.

We are now demanding payment in full in the amount of $4,578,464.85 which represents the total amount
owing for all contracts.

If payment in full has not been received by Thursday June 7%, 2018 CWB Maxium Financial Inc. will have
no other alternative than to proceed with the necessary legal action.

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

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

TIME IS NOW OF THE ESSENCE, GOVERN YOURSELF ACCORDINGLY.,

Regards

W, %

Vice President - Portfolio
Attachment

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

A CWB Growpp Company
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CWB Magum Firandal b,
Guarantee

1. CUSTONIER GUARANTEED
Thansmeof the astomerwhose chiizations you are guarantesing s:

1570636 Ontario Ltd,

{who, togetherwith tha Gustome's successors, helrs and assigns, shall bz refemed to harefnas the "Cstomar™,
2 UBLGATIONS GUARANTEED

Incersdimtiane? OAB Madum Frarcsl I {referred to as “we”, “aur”, “ours” and “us™ in this Guarantae] deafng with or continitng to dezl with the Customer, Yoy sarmier paymest ks en darrand, of o1 pressat and
fitvre e pryentsird ablfmtons, condiizme!l Sleirenimarnts and chiations, and ary othier delns and E2hTes [eelacioly, the "0tfmtiens”), salhdirestand Inclreet, {eicther brcumed alace e ittt ethars, whather sboclite or

Tk 3
Tonl wishel ot

d, ardd wrhather for princpal interest or foes) mayoblia 10 us by the Qustomer under any and all lezse 2greaments, conditonal sele contracts, aedt facites, cvardeafts, patantees, letters of aredit,

indemnities tegether With all costs and experses, induding legal fees and expenses, incurred by usin connacian withitsdealirgs with the Customer, Yourgree ta be bound by each of the terms and conditans set out bekavs.

3, THENATURE OF YOUR LABAITY

Your Bblity urder this Guerantee i CONTINLING, absolute ard unconcitional. tt will ot be fmited, reduced, or

otheruiseaffected byanyoreurmare of the fofowingevents:

. the urenforcaatifty of the Chifigaticrs, any security, Grany of our other rights against the Custumerorary
otherpercn

v 2ny changzinthe terms Gramourt crexsmnes of the Chfizzticns

a the extensicn of time for payment to the Custorrar er the granting of any irdulgercz or corcession to the
Customercrany otharpersen

. thetakingor rot@krg of a s Rntee flem any other persen

. nattsiirg perfecting registering crrerewingany security

. accepting Settierrent from, or granting refesses or diecharges 1o, the Customer or sry other perscen,
rdeding arotherguerartor

. any detay or default by us n the exercisa of any ight or remredy againstyau or the Qustomer

. your Eatiity underamryather puzrantes

° the recrganiztion of the Cstomers business {whether by amalgamaton, merger, tanster, ske or
othenwisz]

s any change i the Qustormer’s inarcal conditien

a any changein control of the Qustomes (if the Custormer s 3 comparation)

e 3 dissolutian cr change in membership of the Qustomer (if the Customerisa partnership)

© the tenlquptey of the Custemer or any precsadings commenced by the Customer under the Bankruptcy
ardinsohency Actor the Cemaares Cediors Ar Actor sueressarlegiskation

s ourfature to akide by agreements relating to the Chiontons

a a breech cfany duty of ours {whether fiduciary or i negirencs or otherwise) and whether awed o ou, the
Custnmer, orany cther parscn

v Inapacly, orlackof status or legal existence of the Customear

° e Customer’s 2ceount being dosed orour ceaslng to deal vith the Customer

. any iregutarity, fraud, defectorlack of autharity of formalityin incurring the Oblgation

© not providing cur daimina bankruptey of the Customer ar ast proving our daimn full

v any evertt whatsoever that might be a defence avalable to the Qustomer for its obligation ora deferce o
youunder ths Guarantes, all of whichare bereby vaived

4, CWB MAUUMNOTLABLE

We do net owe You any duty {as a fidudhary or othanvise) and you heraby waive any right to make any deim or

countercim and to raba any tight of set off, equitable or othervdse, arssing fromamy aleged breadh of a duty owed

0 yeu, or the Customsr or any other person. We will nat be Eable tn you nar shall you make any daim for any

negigence orany breaches or omissians on owr part, orany of our employees, officers, directors ar agents, orany
receiiecs appointed by us, nthe course af any cf our actians or thelractions,

You vAl make a¥ payments required 1o be mede undar this Guarantee without regard 1o any right of setoffer
ecimterchsim that you have or may have agairst us o the Customer, Which rights you weaive. In addition to any
rights now or hereafter granted under applobie tw, and nat by way of Emitation of any such sights, we are

authorized upon any amounts being payable by you to 15 hereundar, without notice, any such notice being

expressly waived by you, to setoff, appropriste and apply any and all depasits and any other indeltedness stany
tm ekl by s, orowing to you, spastand chaccountof the Cifmters.

7. REINSTATEVIENT

Trs Gurantee and al other terms of this agreement shall continkie to be effectie orshal be reinstated, as the case

rmay be, Fatany ime any payment (in vhole orin part) of any of the OEfgations's rescindad or mustatherwise be
retumed or restored by us by reason of the msolvercy, banknupizy or reorganization of the Custorner orfor any

other reason notinvelving cucwilful misconcuct, all as though such payment had not been mada,
Dated this ‘g day of </L'/12 Q;d?

IN WITNESS WHERSSQIE:
BY: f—

8 APPLICATION OF IVIONEYS RECEIVED

We may, withaut nctize, applyall maneys received frem you, cr the Cumcmer orany other persen {indudiog undar
amy seaurtty that we may fium tma io tive hold) to such Rt of the Okfeatians aswe, in our abrolute dsaeticn,
considerapprapeiste. We moyeba revake and atter any such appicaton.

9. EGHAUSTING RECOURSE

We da et nead ta exhaust our recorse against the Customer or any cther parsen crurder any security nterest
we may frem time to time hold befere beirg entited o full rayment from you under this Gusrntes, Youwaive all
benefits of deaussionard dvisicn,

10.INDEMNITY

As an griginal and sndepencd blizztion under this Guarantee, yeu shall {a) indemeify us and
keep us Indempificd agalnst any cast, los5, expense or Nsbility of whataver kind resulting from
the fallure by shé Customer to maka dum and punctial payment of any of the Ohligatians or
resulting fram any of the Oblizatlons belng or & Ing uoid, voldable, forceabla of
Ineffectlve agalnst the Customer {including, without imitation, all lagat and ather eosts, tharges
and uexpenses incured by us In connectlan with preserving or enforcing, or attempting ta
preserve or enforce, aur rights under this Guarantee), and (b} pay on demand the amount of
such cost, foss, expense or liabllity whether or not we have attempted W enforce any rights
against the Customer, any other guarantar, or any other persan.

11. POSTPONED SUBROGATION

Until the ObZastiors fave been paid tn ful, you Wil not meke any deim for repayment 6 tontriution from e
Customsy orany Brntar, forany payment that yeu make under his Guarentes. Untlodtha ObSmtiorsara paid
inful, wemayidedeinourcaiminthe t picy ofthe Qustomer tha amctntpad by you urder this Guzrartee
and recalve dividends 1 respect of that daim beratse you assn 1o us your right to prove your dalm and receive
dividends.

12, COSTS AND EXPEISES
Youazresmpaya!mmardm,hﬁ:ﬁ-ghgalfes,nfenhmﬁtGuamm&duirgﬂndamam
expensesofourinhauselawyers. You vl paythe legal fees ona solictorand own dient basis.

13, ASSKGNMENT AND POSTPONEMENT OF QAIMS

You pastpone the repayment of a present and futtre debrs and fatSites that the Customer owes to you to the
psiar w1 of the Clptions Yo 5 usal sudicel i EzHites, urtithe Oz L%
full Pt ceceleany mereys in payment of any of such debts ard EabTties youvd hed themn trukfonandvdl
tmmediately pay them to, uswithout reducing your s bty under thi

14, CONSENTTO DISCLOSE INFORMATION

Wemsy fromme toime ghre aryaeder otharinformation about you o, or recsive such tormaton from, sy
eradzbursy eaendrgasenay orather poren.

15. ASEIGREVIENT OF ORLIGATIONS
Wemvﬁﬁnmmﬁce,sdlwawtheoﬁgaﬁmsandhsud\mz,ourasﬁmnwanfnmﬂ%Gmmme
andwe may enforee this Garantee for any partofthe Ckfmtiens not sold orassigned,

15. GOVERNING LAW

5. TERMINATING FURTHER - — T Gamntes «balbe consued inreccordsnce vith the bvs of the provincs wherm e Custemes's peepsmbis hetd —
VRO TSy Gt 05 BIOrER RS [0 Ly Teas e CRIEa Ui B FIGVARE L Wil CAES WITEn [taa of any oy e e by A b tht xthrshon Foreiction of the corts of theak e
cancelstion.  You wi, however, continue 1o be fable under ths Guaremee for any of the Obisxters that tha 17.GENERAL prorve.
Cuztomer s vp to and induding the &ay oftes e recelve your notice and for Obleations artérg out of " i . .
mmmu;trwﬂﬂmﬂmfwmﬂm Any prordision of this Guaramee thats void or unenforaeable in a jursdiction &, as to thatjurisdicion, neffective to
that ik Stingth wTe pisons., [ftwo ormom enth , earh he
&o oAcom Gttty vifbefeinand LTh E v yofam Kndnower

e
Sonandwithaut
. e

Inthe fistre held by v, Therere na resy 5 Wamarics, Oreandiens it rerpeck
to, or affecting yeur bRy urder th ber than as contained k1 th Nedinmtian o vaier
ufch‘:.Ewmwawwamswmmmmﬂﬂmﬁz&gmwuﬂmwmm\ﬁi—cbjmm
vriten smtrment of the emeunt of the Gtiztars skl be sardusta and bindig en you You egresly vahe
notie oftha existenca oravatien of ol orany 6f the ChSgatiens, ¢ demsnd, rotion of dehener; protest
ard aleturraticesviataoven

1B FURTHER ASSURANCES

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

19, DEFNTIONS

{nthis Guarantee "yol’ “yeur™ and “yours” refer o the guaramornamed belaw.

B: L}f{vﬂ’) WV/ -

v Seen Ooifd

Guarantee

Umnair Nasim



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

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

“As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”
3. The total amount of indebtedness secured by the security is $4,578,464.85

together with interest and costs.

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

DATED at Richmond Hill, this 28th day of May 2018.

CWB MAXIUM FINANCIAL INC.

Per: -
Fy Ty &
Benjamin‘Wyett

Vice President - Portfolio
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CWB Maxium Financial Inc.

General Security Agreement
Customer: Umair Nasim

a2

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

Date:

,]('_}4(7 5 Y. Q o 7

fr—
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SECURITY INTEREST

In consideration of our dealing with or continuing to deal with you, you grant to us a continuing security interest in all of your Assets and Undertakings (defined below) and an assignment of your Accounts
{defined belaw). The Assets and Undertakings over which you have granted us a security interest hereby, the Accounts assigned to us, tegether with the Proceeds {defined below) thereof, are herein
coflectively called the “Collateral”, You agres that we have not agreed to postpone the time for attachment of the security Interest granted hereby with respact to your presently existing Collateral, that such
security Interest shall attach to any Callateral acquired after the date hereof as soon as you obtain rights in such Callateraland that value hasbeen given.

e

INDEBTEDNESS AND LIABILITY SECURED

You agree that the obligations secured by the securlty Interest granted hereby (collectively, the “Obligations”) include, without limitation, all your present and future
obligations, Indebtedness and Habflity to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all costs and expenses {including legal

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

1.  DEFINITIONS OF COLLATERAL

ASSETS AND UNDERTAKINGS - all of your present and after acquired personal property and
undertakings induding without Imitation, Inventory, Equipment, Deposts and Credit Balances,
Investment Proparty, Life Insurance (a as defined harein), ellintangible and intetiectua) property, and
all real and immovable property both freehokd and feasehold, except for the fast day of the term of
anylease.

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

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

DEPOSITS AND CREDIT BALANCES - all monies and credit balances which are now or may
hereafter be on depasit with or standing to your credit with us, andfor with any of our
subsidiaries and affiliates, up to the amount set out on Schedule A (or all deposit and credit
balances, if ng amount is set out on Schedule A} and any amount of interest due or accruing due
toyouin connection with any such deposit or credit balance.

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

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

2. ACCOUNTS

You absolutely assign and transfer to us alf debts, accounts, choses in action, daims, demands,
and moneys now due, owing, accruing. or which may hereafter become due, ewing or accrulng
to you, together with all rights, benefits, security interests, mortgages, instruments, rights of
action, deeds, books and recards and documents now or hereafter belonging to you in respect of
or as security for any of the foregoing (collectively called “Accounts”), This assignment isand shall
be a continuing security to us for the Obligations. All money or any other farm of payment
received by you in payment of any Accounts shall, following any continuing Event of Default
underthis Agreament, be recelved and held by youintrust for us.

3. INVESTMENT PROPERTY

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

Security Agreement

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

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

4.  PROCEEDS

You grant us a security Interest on all of your property in any form derived directty or indirectly from any
use or dealing with any Assets and Undertakings or Accounts or that Indemnifies or compensates for
Assets and Undertakings destroyed or damaged (all of which property is herein collectively called
“Proceeds”}, Proceeds shall ba recelved and held by you intrust forus,

5. INCOME AND INTEREST ON INVESTMENT PROPERTY

Until the octurrence of any continuing Event of Default, you reserve the right to receive
all income from or Interest on the Collateral conslisting of Investment Property, and if we
receive any such income or interest prior to the occurrence of any continuing Event of
Default, we agree to pay you such income or interest promptly. After the occurrence of
any cantinuing Event of Default, you will not demand or receive any Income from or
interest on such Collatera!, and if you receive any such income or interest, such income
or interest shall be held by you In trust for us In the same medium in which recelved, shall
not be commingled with any of your other assets and shall be defivered to us in the form
recelved, properly endorsed to permit collection, not later than the next business day
following the day of Its recelpt. We may apply the net cash recelpts from such income or
Interest to payment of any of the Obligations, provided that we account for and pay over
to you any such Income or interest remaining after payment in full of the Obligatians.

6. COSTSAND EXPENSES

You agree to pay the costs and expensas we Incur to enforce this Agreement, register this Agreement or
notice of it, repassess, malntain, preserve, repair or se the Collateral, or appoint 3 cansuttant, receiver,
reeciver and manager or agent, and to pay interest thereon. You also agree to pay all legal costs and fees
(including in-house legal fees, charges and expenses), incurred by us to da any of the abave or to defend
any legel dalm or counterdaim by you or others respecting the manner of our enforcement of, or our
right 1o enforce, this Agreement. You will pay the legal fees incurred by us on a solidtor and own cliont
basls.

7. FREEANDCLEAR

You hereby represent and warrant to s that you are the owner of the Collateral free from any hypothec,
mortgage, fien, charge, security Interest or any other Interest or daim induding any proprietary or trust
interest or encumbrance daimed by any third party. You hereby cavenant and agree to keep the
Collateral free and dear of all taxes, assessments, and security or proprietary interests in favaur of third
parties. You hereby covenant and agree to not sell, give away, part with possessian of or atherwise
dispose of any part of the Colfateral, (except Inventory sold In the narmal course of bisiness and obsolete
equipment) without our prior written consent

8. INSURANCE

You will, at your cost, keep the Collateral insured from all risk of loss, theft or damage asare custamarily
insured by businesses in the Industry in which yau are engaged, If requested, you will provide us witha
copy of the insurance palicy. The insurance policy will name us as first loss payee and additional insured,
We may, in our absolute discretion, pay any premium due on any Insurance poficy, induding any Iife
Insurance poficy forming part of the Cellateral, and the amount of any premium we pay will be added to
and form part of the Obligations.

5.  LOCATION OF COLLATERAL

You willkeep the Collateral at the lacation or locations set out on Schedule A, Youwillnat
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remove the Collateral fram this location {except in the ordinary course of your business) without
our priar written consent. if no focation is set out on Schedule A, you will keep the Coliaterat at
the addrass shown below yoursignature to this Azreement.

10. LIMITATION ON OBLIGATIONS OF CWB MAXIUM

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

11. REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

(a) if applicable, you are a corporation duly existing, or a partnership duly
established, under the laws of the Jurisdiction of your incorporation or
establishment, have all necessary power and authority to own your
property and assets, to carry an your business as currently carried on by
you and hold all necessary licenses, pertnits and consents as are required
so t0 own your property and assets and so to carry on business In each
jurisdiction in which you do so;

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

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

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

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

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

12. REPORTING
You witl:

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

(b) If you are an individual, provide to us your personal net worth statement
upon request by us;
{c) advise us of any Event of Default Immediately upon the occurrence of

such event;

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

{e}  provide us with such other Information and financia!l data as we may
request from time to time.

13. POSITIVE COVENANTS
You agree to:

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

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

{c) pay all taxes, which may result In a llen or charge on any of your
property and assets;

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

Security Agreement
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14.
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provide such security as we may require;
continue to carry on, and maintaln in good standing, the business being carried
on by you at the date hereof;
permit us or our authorized representatives full and reasonable access to your
premises, business, financial and computer recards and allow the duplication
or extraction of pertinent information therefrom;
notify us in writing at least 20 days prior to any change of your name; and
notify us in writing promptly of any slgnificant loss of or damage to the
Collateral.

NEGATIVE COVENANTS

You will not:

{al

(b)

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

if you are a corporation, a partnership or a sole proprietorship, as the case may
be, permit any change of ownership or change your capital structure without
our prior wrltten consent, such consent not to be unreasonably withheld; or

{c) transfer your Interest in any part of the Collateral not exprassly permitted
under this Agreement ar change the location(s) of the Collateral without our
prior written consent.

15. DEFAULT
You shall be In default under this Agreement upan the happening of any of the following evants (each, an
“Event of Default”):

(a) you or any other person liable for the Obligations is in default under any agreement selating

&
{c
@
{e)
®
&)
)

0]
*
)

16.

to the Obligations arany part thereof;

you orany ather person fiable for the Obligations Is In default under any other loan, debt or
obligation owedto anyone else, subject to the passage of any applicble grace peried;

you fail to pesform any of the terms or conditions of this Agreement or any other agreement
betweenyauandus;

you become insolvent or bankrupt or make an assignment for the benefit of creditors or
consent to the appointment of a trustee or receiver, or a trustes or receiver shall be
appointed foryou orfora substantial part of your property without your consent;
bankruptey, reorganization or insolvency proceedings shall ba instituted byoragainstyou;
any statement made by you to Induce us to extend credit to you was false In any material
respectwhen made, orbecomes false;

anyone takes passession of ar applies to any coust for possession of the Collateral, or anyone
claims to have rightsin the Collateral superior to our rights;

if you are an Individual, you are declared incompetent by a court, oryoudie, or, fyouare a
partnership, a parmer dies;

You pledge, encumber, mortgage ar ctherwise areate or pammit the continued existence of
any fien or any other Interest or dalm including any proprietary or trust interest or

encumbrance claimed by any third party with respect to any of the Callateral, except for any
{len granted by youin our favour;

you Incur any Indebtedness for borrowed money {induding, without limitation, by
guaranteeing the obligations of others] outsida of the ordinary course of business;
yau fafl to deliver to us on a imely basis the financial information required byany agreament
betweenus;or ’
any other event occurs which causes us in good faith, to deem ourselves insecure, ar to
believe that the Collateral, or any part thereof, or the value thereof, is orls about to be placed
injeopardy.

REMEDIES

Upon the ocaurrence of an Event of Default, we may require you to repay any or af of the Obligations in
full, whether matured ornot, and we may enforce this Agreement by any method penmitted by law, and
we may exercise any fights and remedies under applicable faw, and we may appoint any parson,
Induding our employee, to be an agent, a receiver or recelver and manager {the "Receiver’) of the
Collateral. We and the Receiver shall ba entitled to:

(a)
)
{©
(d)
(e}
U}

(]

seize and possess the Collateral;

camy on your business;

sell, {ease or otherwisa dispose of the Collateral;

foreclose on the Colfateral;

inthe case of Life Insurance, exercise any options available to you under the Life Insurance;
demand, sue for and receive Accounts, give effectusl receipts and discharges for the
Accounts, compremise 2ny Accounts which may seem bad ar daubtful ta us and give time far
payment thereofwith or without security;

make any amangement or compromise in ourinterest, or
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h) take any other actfon deemed necessary to cany Into effect the provisions of this
Agreement,

The Recelver shall be youragentand yau shall be salely responsible for the Recelver’s actions, We
shall not be in any way responsible for any misconduct or negligence on the part of the Recsiver,
If the proceeds of the realization of the Collateral are Insufficlent to repay us the
Obligations in full, then you forthwith shall pay us such deficiency. The rights and
powersin this paragraph are supplemental to and not in substitution for any other fights we may
have from timetotime,
17. POWER OF ATTORNEY
You Irrevocably appeint us your attorney, with pawer of substitution and appaintment, to sign for
you, at our aption, afl documents necessary or desirable to penmit us to exercise any of our rights
and remedies under this Agreement and to complete the Schedule attached hereto, with the
right to use your name and to take proceedings in your name.
18. NONWAIVER BY US .
Any breach by you of this Agreement or the occumence of an Event of Default may only be
waived by usin writing. Anywaiver by us does not mean that any subsequent breach or Event of
Defaults alsowalved, Any fallure by us to notify you of an Event of Default shali not be deemed
tobe 3 waiver of such Event of Default. No course of conductor omissian on our part. or on your
partshall give dse to any expactation by you that we will not Insist on strict compliance with the
terms of this Agreement,
19. DEALING WITHSECURITY INTEREST
We may take and give up any of the Callsteral or medify ar abstain from perfecting or taking
advantage of our security interest In the Collateral and otherwise desl with any of the Collateralas
weshalf see ftwithout prejuidice to yourliability or to our rights under this Agreement or at law,
20. PAYENCUMBRANCES
We or the Receiver may pay any encumbrance that may exist or be threatened
against the Collateral, In addition, we or the Receiver may borrow money required
for the maintenance, preservation or protection of the Collateral and may grant
further security interests In the Collateral In priority to the secured interest
created hereby as security for the money so borrowed. In every such case, the
amounts so pald or borrowed together with costs, charges, and expenses incurred
in connection therewith shalt become part of the Obligations, shall bear interest at
the highest rate per annum charged by us on the Obligations and shall be secured
by this Agreement,
21. PAYMENTS .
We shall have the right to appropriate any payment made by you Yo any of your Obligations as
wesee fit, and to revoke or alter any such appropriation.
22, DEFINITIONS
In this agreement “you®, “your" and “yours" refer to the Customer named abave, "We", "our”,
“ours", and “us" refer to CWB Maxium Financialinc.
23, CONTINUING EFFECTIVENESS
This Agreement shall be a continuing agreement in every respect, securing the payment of the
Obligations, ifany part of this Agreementisinvalid or void, the remaining tenms and provisions of
this Azreement shall remaln In full forea and effect
24. ACKNOWIEDGEMENT & WAIVER
You acknowledge receipt of a copy of this Agreement. You waive any right you may have to
receive a copy of any finanding statement, verification statement, or similar docurment we register

WITNESS

Address: 27 Spitfire Drive, Mount Hope, ON LOR 1W0

or that we may recaive by way of confimnation of a security registration in respact of this Agreement or
any agreementamending, supplementing or replading it.

25, SUCCESSQRS AND ASSIGNS

This Agreement shall be binding upen you, your heirs and your suctessors and assigns
and shall enure to our benefit and to the benefit of our suctessors and assigns; provided
that you shall not assign any of your rights or obligations hereunder without our prior
written consent. We may asslgn our rights under this Agreement without your consent
and without providing you notice of such assignment. This Agreementshall continue in full force
and effect notwithstsnding any change in the composition of or membership of any firm or corporation,
whichisapartyhereto,

26, NOTICES

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

27. DISCHARGE

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

28. ENTIREAGREEMENT

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

29, NOMERGER

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

30, FURTHERASSURANCES

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

31. GOVERNINGLAW

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

Um w’é?///.

Umair Nasim

Security Agreement
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This is Exhibit “E” referred to in the affidavit
of DANIEL GILCHRIST, SWORN BEFORE ME
this 3 "day of JUNE, 2018

7 L

A CONMMISSIONER FOR TAKING AFFIDAVITS
Mathew Tiich - Luwer




FORM 86

NOTICE OF INTENTION TO ENFORCE A SECURITY
N (Rule 124)

TO: Umair Nasim., an insolvent person

TAKE NOTICE THAT:

I. CWB MAXIUM FINANCIAL INC., a secured creditor, intends to enforce its

security on the insolvent person’s property described below:

[ “As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”

3. The total amount of indebtedness secured by the security is $4,578,464.85
r together with interest and costs.

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

B DATED at Richmond Hill, this 28th day of May 2018.

CWB MAXTUM FINANCIAL INC.

Per: % ?/_%%'
Benjamin/Wyett

- Vice President - Portfolio
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FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY
(Rule 124)

TO: Shrikant Malhotra., an insolvent person
TAKE NOTICE THAT:
1. CWB MAXIUM FINANCIAL INC.,, a secured creditor, intends to enforce its

security on the insolvent person’s property described below:
“As described in the attached General Security Agreement”

2. The security that is to be enforced is in the form of the attached General Security
Agreement”

3. The total amount of indebtedness secured by the security is $4,578,464.85
together with interest and costs.

4, The secured creditor will not have the right to enforce the security until

after the expiry of the ten day period after this notice is sent unless the insolvent person
consents to an earlier enforcement.

DATED at Richmond Hill, this 28th day of May 2018.

CWB MAXIUM FINANCIAL INC.

v

Benfamid Wyett
Vice President - Portfolio
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This is Exhibit “F” referred to in the affidavit

of DANIEL GILCHRIST, SWORN BEFORE ME
this 1"day of JUNE, 2018

T,

A CONMISSIONER FOR TAKING AFFIDAVITS
Mafbher Twich - Lawycv-
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FORMAC FINANCING STATEMENT / CLAIM FOR LIEN
iFile Number ‘Caution Page of Total ‘Motor Vehicle ‘Registration Number Registered Registration
: Fllmg : Pages ‘Schedule o Under _Period
728seé762 ool 1 | 20170619 124315326048 P PPSA 05
‘Individual Debtor ‘DateofBirth  iFirstGiven Name iital  ~ ‘Surname
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: 05DEC1968 SHRIKANT MALHOTRI
B'usmesséﬁebtor Busmess Debtor Nam_e\_ ) i Ontano Corporatlon Number
™ L T ”—A—cal'dr'es.s ST City - _ Provmce Postal Code
T T 7 75633 RETREAT ST ) ~_ MISSISSAUGA ON  L5R0B3
- Individual Debtor Date of Birth ‘First Given Name Initial ‘Sumame
A Business Debtor  Business Debtor Name ... . .. ontarioCorporation Number
— T T j}x&&ress T i o City Province  Postal Code
iSecured Party Secu1:efl Party / Lien Claimant
! TO\@IA CREDIT CANADA ING. A '
‘Address o » ) Clty . Province  Postal Code
80 MICRO COURT SUITE 200 ‘ ‘ MARKHAM _ON ) L3R 825
{ gdblfa;fei:éi N ) M;‘ébhélﬁner' ,‘lr;ventory[Equipment'Accounts Other Motor Vehicle Amount Date of No Fixed
B ‘Classification ‘Goods { ' Included Maturity  Maturity Date
: : : : or
— o o 7<" o Tk XX ©03JUN2022 T
L Motor Vehicle ~ Year  Make Model VLN,
‘Description 12017 TSUBARU GUT-HD2PES AS4BSFTCOH3402294
[‘" iGeneral Collateral ‘;ééneral Gollateral Descriptioh
iDescription - o om T o YT - -t
f_ ' e et e e e I, I .
[ e e ot 4 e o e enae o en N - —-
- ;Registering Agent :Régiétering Agent
{ ID + H LIMITED PARTNERSHIP -
L Address o o city Province _ Postal Code
o :2 ROBERT SPECK PARKWAY, 15THFLOOR N MISSISSAUGA ON L4J 1He
— B AN
i
! LAST PAGE
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This is Exhibit “G” referred to in the affidavit

of DANJEL GILCHRIST, SWORN BEFORE ME
this 2Xday of JUNE, 2018

TP~

A COMMISSIONER FOR TAKING AFFIDAVITS
Malhrs Ind. - Lawyer
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Main Menu

New Enguiry.
L Enquiry Result

File Currency: 13MAY 2018

Show All Pages
Note: All pages have been returned.
L) ‘Type ofks.ela_ar_"t_:l! - In‘giwxdua! Non- Spec;f c
?Search Conducted On UMAIRA NQSIM o
e iFile Currency 13MAY 2018
- Flle Number iFamily of Page of Expiry Date Status
L . . ..familles = Pages )
) ' _ 715285107 B 04APR 2019
) _FORM 1C FINANCING STATEMENT / CLAIMFORLIEN _ o N »
[ “File Number iCaution ,Page of |(Total Motor Vehicle .Registration Number Registered Registration
i ) Filing ~ {Pages Sch_edul.je_ ) ) Under Period
1715285107 o013 20160404 08186083 1247 P PPSA 3
[ e e e e e e — e . .
x : ‘Individual Debtor ‘Date of Birth {First Given Name Initial Surname
Business Debtor Bus{ﬂégs_b'e_ﬁttafﬁ;n}_éj_____i- _— T T ) 6n§afio-C‘o}poraitit':‘nul\_lumiie—f
M __-ANSA DRUGS LTD. _
B ~ Address o ] City _ Province  Postal Code
1625 GREENHILL AVE :HAMILTON ON "LBK 5N8
individual Debtor "‘Mlﬁe of Birth {First Given Name Initial " ‘Surname
‘Business Debtor iBusiness Debtor Name T o 0 - ’ Ontano Corporat(on Number
.. ... CREENHILL PHARMACY o
— ‘Address o e Ciy Province  Postal Code
- 1625 GREENHILL AVE HAMILTON ON LBK 5N8
o -Secured Party ‘Secured Party I Lien Claimant oo
. : - MERCHANTADVANCE CAPITAL
Addrass } Gty Province  Postal Code
,,,,, T 2207-1367 ALBERNISTREET VANCOUVER ~ BC VEE4RY
L Collateral —'—;b—ohsumei‘— “fqlnventon_;'g—thvi;;hwéntﬂﬁ:ébunts"dthel: A ‘Motor Vehicle ~Amount. Date of No Fixed
‘Classification 1Goods i ! : iincluded Maturity  Maturity Date
S : or
™ X % X o x o x X
TWotor Vehicle “Year " iake Model V.LN.
o ‘Description T T
| . i ) T o
;ééneral Collateral iGeneral Collateral Descnptxon o o
:Description /ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY ‘OF THE DEBTORS
; ; ‘INCLUDING, BUT NOT LIMITED ) TO, THE FUTURE DEBITICREDXT CARD A
- RECEIVABLES OF THE DEBTORS ’ )
Registering Agent 'Reglstering Agent - - o o T T
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T _IMERCHANT ADVANCE CAPITAL
iAddress o
T 772207 - 1367 ALBERNI STREET
CONTINUED
Type of Search B 'lndw;dual Non-Specsf‘c

Personal Property Lien: Enquiry Result

Postal Code
VBE 4R9

City _ P(O\}Ince
‘VANCOUVER BC

'Search Conducted On_UMAIR;NASIM
le Currency ‘1aMAY 2018
File Number !Family ;of EPage of ‘Expiry Date Status
Familles Pages :
o T 7is285107 1 4 2 ‘9 04APR2019

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN "
:File Number iCaution Fage of -'_Total " Motor Vehicle “hegistr‘aﬁon 'Nurﬁber Rééistered Registration ‘
. -Filing . _iPages ) Sphe_glule ) ) _Under Period
715285107 o 002 3 20160404 0818 6083 1247
iIndividual Debtor :Date of Birth Fxrst GivenName il Surname
: '08FEB1970 UMAIR NASIM
TBLTSi‘ﬁés‘s; Debtor BUSI;IE_EE D_e_bio_r_@a_rp_e_ 'Ontariq Corporation Number
Coo T - “;Ac—ldre‘ss city Province  Postal Code

‘27 SPITFIRE DRIVE i " MOUNTHOPE ON~ LOR1wo
:Individual Debtor :Date of Birth :First Given Name T Initial Surname o
107JAN1971 IANSA ' 'SHEIKH
?éﬁsi_ness Debtor rBusmess Debtor Name :__ Ontano Corporatlon Number
: o “iAddress ‘City Provmce Postal Code
oo _ 27SPITFIREDRVE 'MOUNTHOPE  ~ ON CLORTWO

iSecured Pa_r_tyu _;S.ec_ql_'eq_l?qrt! I }_ieq E{aimant

C T Add}EEé e oty " Province  Postal Cade
‘Collateral ‘Consumer §lnventory"quuipmentEA'clédiurifs Other Motor Vehicle Amount  Date of No Fixed
i;CIassiﬂcation !Goods ' ! :Included - Maturity  Raturity Date
: : ; : or
‘ i

{Motor Vehicle i TYéaF Tﬂﬁl&; o Model T " VN,
{Description ! T P )
‘General Collateral  |General Collateral Description
.Description Toormommme e e
‘Registering Agent iRe_e_gi_stering Agent - - T

T i\adress o N :City ‘Pr-dvince Postal Gode

CONTINUED

JIndividual Non-Specific

:bType_of Search
Search Copdqcted On UMAIR NASIM
File Currency 1 aMAY 2018
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Flle Number
715285107

Individual Debtor

Personal Property Lien: Enquiry Result

File Numbher Family of Page of .Expiry Date Status - i
: ;Families Pages
715285107 1 4 3 9 '04APR 2019 '
‘FORM 1GC FINANCING STATEMENT/ CLAIM FOR LIEN
Caution age of Tota! “Motor Vehicle Registration Number Registered Registrétion
;Filing ’Fages ‘Schedule Under Period
003 3 20160404 0818 6083 1247
iDate of Birth Fxrst Given Name Initial Surname
orantert T NB\?EET\:" ' S © SHEKH

‘Business Debtor

Bus;mess Debtor Name

iOntério Corporatiori Number

{Address (ﬂty Province  Postal Code
. ... 27 SPITFIRE DRIVE MOUNTHOPE ~ ON LOR 1W0
?iﬁliii/iduaib'éﬁof ~ Date of Birth 'First Given Name Initial  Surname

Busmess Debtor

Busmess Debtor Name '

Ontario Corporation Number

‘Address T T ety T Provinée  Postai Coda
;Secured Party §'Secured Party / Lien Claimap_t__"_ o .
__——‘;_ o —"lid—dr'engs T City N Province  Postal Code
.Collateral .Consumer jﬁlnventory!EqulpmentVAccounts~0ther \Motor Vehicle  Amount Date of No Fixed
iClassification iGoods i : Included Maturity  Maturity Date
, i : ! or
iMotor Vehicle “Year IMake ‘Model VILN.
iDescription ; : T
‘General Collateral .General Co!laté—rSfDescriptior? o o i T i )
:Description T T e
[Registering Agent __Registering Agent _  ~ ’
) _“_'_vl_\(jQrgEs_i“. _ T —- ’ .City ‘:Province Postal Code
END OF FAMILY
‘Type of Search individual Non-Specific ’ ;
:Search Conducted On UMAIR;NASIM L o T .
‘File Currency 13MAY 2018 - T T/ T
iFile Number !Famxly 1of ‘Page of Expiry Date " status
i iFamilies .Pages '
719041104 %z 4 4 9 28uL2019
‘FORM 1C FiNANCIl’_\!G STATEMENTI CLAIM FOR LIEN
iFile Number “Gaution !Page of ’Total Motor Vehicle -Registration Number Registered Registration
-Filing ' !Pages Schedule Under Period
SR LT T D - T 20160728 062260834530 P_ PPSA 3

Individual Debtor

hitps:/Avww.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=11 &resNum=0&bdName=UMAlR%3BNAS!M&responseType=0&responseLang:&pgh

Dateof Bith
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B‘usir{eé's- bébE?N—é i'ﬁ—e

2253658 ONTARIO INC.

Address -
" '567 SCENIC DRIVE

fBusine—svs; Debtor

‘ihdiViduaTbEbfo} "D:_ate‘_gi‘ Blrth ] "lj'irst Given Name
~“Business Debtor Name
l CARE DRUG MART

‘Business Debtor

Personal Property Lien: Enquiry Result

. ;()._fifario Qorp_qr‘a_»tli_or]”_l\_lumbelv'

city  Province PostalCode
HAMITLON ON ) L§C1§9 _
.Initial Surname

__Ontario Corporation Number

_Addre;s City Province  Postal Code
4 -567 SCENIC DRIVE - . HAMITLON ON __lsc1as
;Secured Party _Secure_q_Pgr_ty_ ! Lxen Clalmant
MERCHANT / ADVANCE CAP)TA_L
e ... Address City  Province  Postal Code
o R - §OQ WESTGEORGIA ST VANCOUVER ) ‘BCF ~ VEG 226
‘Collateral " Consumer ;lnventoryilEdulpment Accounts Other  MotorVehicle Amount. Date of No Fixed
-Classification ;Goods ‘ Included Maturity  Maturity Date
. ' or
_ X oolxT LLX X - S
.Motor Vehicle ~ Year " ‘Make Model V.LN.
‘Description T IR T T
.General Collateral :Géneral Collateral Description _
iDescription AI:EEI'\’_ESENT A_N_P_AETER A(?Q_LERED PERSONAL PROPERTY OF THE DEBTORS
CLUDING, BUT NOT LIMITED TO, THE FUTURE DEBIT/CREDIT CARD
IRECEIVABLES OF THE DEBTOR§_ L )
f_Rggistering Agent iRegisterlng Agent . o )
: xM_EECHANT‘ADVANCE CAPITAL
jAddress L o . City ___Province  Postal Code
N 2207 - 1367 ALBERNI STREEI o ) VANCOUVER ‘BC V6E4R9 T
CONTINUED
:Type of Search JIndividual Non-Specific T
:Search Conducted On UMAlR NASIM o
13MAY 2018 o
[File Number ‘Famxly “of ‘Page of |Expiry Date Status
o ) oFamilies Pages
719041104 12 ~4 5 g 28JUL 2019
FORM 1C FINANCING STATEMENTI CLAIM FOR LIEN T
{File Number rCaution 'Page of ,Total ‘Motor Vehicle ‘Registration Number Reglstered Registration
L :Filing i ,1'3?99.5 §Ehggule ) ) _Under Period
71 19041104 T " oz 2T 20160728 0822 6083 4530 o
Individual Debtor  Date of Birth _[FirstGivenName " " T mitial 7 Sumame <
EBusnﬂé;s_s—bebtor "~ " Buslness Debtor Name -Ontario Corporation Number
A ICAR,E.,D,RUG MART
e ) .Address L o City _ Province  Postal Code
R ‘567 SCENIC DR]VE_._H ) L ,_I-lAMlTI:ONW ON LQC 1G9
Individual Debtor Date of Birth _|First Given Name Initial 'Surname T
: '08FEB1970 TUMAIR - T ‘NASIM

‘Business Debtor 'Busmess Debtor Name

‘Ontario Corporatién Nﬁmﬁér,

hitps:/Avww.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=11 &resNum=08bdName=UMAIR%3BNASIM&responseType=0&responseL.ang=&pgh
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Personal Property Lien: Enquiry Result

ST T Address Gity  Province PostalCode
------ 27 SPITFIRE DRlVE MOUNT HOPE ON LOR 1W0
‘Secured Party ‘Secured Party /Lien Claimant o

EAddress City ) ‘Fro’yin‘ce. ) Postﬁ! Qode
‘Collateral jConsume~r~ ?Invé_ﬁ-t'éag‘é'cjaip-rﬂent Accounts Other  Rotor Vehicle Ambunt: Date of "No Fixed
-Classification Goods ) ; Included Maturity  RMaturity Date
' or
TWiotor Vehicle “Year T “Make i Model ' VLN,
:Description oo '
:General Collateral ;Genera[ Collateral Description
-Description ST T T e
Registering Agent __'Registering Agent ) T

. /Address L o _City _ Province  Postal Code

END OF FAMILY
fType of Search_ !ndlvxqu_eﬂhr\fqn Specific U o
Search Conducted On {UMAIR;NASIM ) o
File Currency _ 113MAY 2018 - . o

Fde Number Family iof Page of ‘Expiry Date ‘Status

Families .. Pages i N N
:728007795 3 4 s 9 25MAY 2027 N o

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

.File Number

Mbtor Vehicle
‘Schedule

ACautlon Page of |Total

Reg:étéred Registraﬁon
Under Period '

gReglstration Number

1728007795

‘Filing Pages
: ‘501 1003

20170525 1436 1530 0729 P PPSA 10

Elndividual Debtor ‘Date of Birth o Mjlfi_r'swt g_i_\(g_ll_Na!'ne' Initial Surname

‘Business Debtor Business DebtorName ~ — ~ © T ~ 77777777 “ontario Corporation Number

: 11970636 ONTARIO LTD. ) T T
Address _ _ City Province Postal Code
:5_03 CONCESS(ON STREET HAMILTON ON NOG 1HO

lndi\?l?u%l Debtor -‘b_a_t;a—éi Birth L lFxrst Given Name *Iﬁitiﬂavl V ‘gSu;'né-r-ne

; bk ﬂ!_ L oE nelhe | _ e

EBusiness Debtor iBusiness Debtor Name o .'_—___ . ~ - “ oo wdhtarAié'Cdrpor-zﬁltion Number

o 'CONGESSION WENTWORTH MEDICAL GLINIC T
Address City Province  Postal Code

o ___ /503 CONCESSION STREET HAMILTON ON ‘NOG 1HO ;

éSecureH Party _

Secured Party { Lien Claimant

'CWB MAXIUM FINANCIAL INC.

1130 VOGELL ROAD'

-Address

Gty _  Province
RICHMOND HILL ON

" Province  Postal Code
L4B 3K6

.

hitps:/iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=11&resNum=0&bdName=U MAIR%3BNASIM&responseType=0&responsel.ang=&pgh
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‘Collateral
:Classification

‘Mofor Vehicle
‘Description

Personal Property Lien: Enquiry Result

‘General Collateral
:Description

{Registering Agent

CONTINUED

;Type of Search

%;Search Conducted On :UMAIR:NASIM o

Consumer | ‘Inventory‘Equipment Accounts Other Rotor Vehicle Amount Date|of No Fixed
iGoods - : included Maturity  Maturity Date
or
™ 7 R i —— e
Year | ‘Make © Model VI
}ﬂ_é-l_giéfédil-ateral Devsi_. thlon ’
A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND
élf_T_E_l_?_-A_CQUIRED PERSONAL PROPERTY.
Reglstenng Agent
_ ‘D¥H LIMITED PARTNERSHIP .
‘Address City Province  Postal Code

" TSUITE 200, 4126 NORLAND AVENUE ‘BURNABY  BC V5G 358

ldual Non-~ Specﬂ'c

‘File Gurrency

“13MAY 2018

fFile Number §Famlly _'Page of Explry Date Status

N .. . [Pages ©
A 728007795 13 4 7 9 .25MAY 2027
'FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN L o _
:File Number §Caut|on lPage of [Total :Motor Vehicle .Regxstratmn Number Registered Registration
iFiling i |Pages __Schedule i Under Period
(728007795 : 02 '003 120170525 1436 1530 0729 -
‘Individual Debtor '[_)_at’g of Birth ffFirst Given Name Initial ‘Surname

§

RV B

;;'B_lisiness Debtor

‘Busmess Debtor Name ino;l.t;}id'(io!'poratidn ﬁijhaberj

{MT. CROSS PHARMACY

O  Address . _mity  Province Postal Code
1503 CONCESSION STREET HAMILTON ON NoG1Ho
i
‘individual Debtor :Date of Birth iFirst Given Name Initial Surname T
{08FEB1570 Tumair " INASIM

gBusiness Debtor

Busmess Debtor Namgw -Ontano Corporatlon Number

Address ... _ G " ""Province Postal Gade
27 SPITFIRE DRIVE MOUNTHOPE ~ ON LORAWO

ESecg(gd Party

. iSecured Party / Lien Claimant

R TITTOT g Frovnco  Posial s
‘Coliateral ‘Consumer  |Inventory|Equipment Accounts.Other [Motor Vehicle  Amount; Date of No Fixed |
;Classification éGoods : ilncluded . Maturity  Maturity Date
! ! i i : : or : :
o . , .
‘Motor Vehicle Year Cmake T T T T Tigeder T T TN T
‘Description e ' o o
; -

hitps:/Avww.personalproperty.gov.on.ca/ppsrweblinterimContraller?page_index=118&resNum=08bdName=U MAIR%3BNASIM&responseType=0&respansel.ang=&pgh
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‘§ ;Gener:al _Collateral IGeneral E:_o_l_!aterql__l_:)gs:t_:!'igtipq )
gDescrlptwn :
Registering Agent ;Registering Agent T o N T ) T
| B T ‘Address City Province  Postal Gode
;— CONTINUED
;
L .Type of Search ‘Individual Non-Specific
;Search Conducted On UMAIR]! NASIM
m Fxle Currency “13MAY 2018 o o ) _
| : ‘File Number ;Family .of Page  of "Expiry Date Status
o ) e B 'Famllles » .P'ag_es )
- 728007795 3 P 8 9 25MAY 2027
I FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN L e
L in!e Number :Caution {Page of :Total Motor Vehicle ‘Registration Number Registered Registration
: o ‘Fllin4g A i {Pages Schedule Under Period
- 728007795 5 IUULEI - ;20170525 1436 15300729 _
| :
L {Individual Debtor Date p_f_B_xrth ) Flrst legn Name Initial Surname
’ ) 08FEB197O UMA!R N NASIM
f— ?Business Debtor Busmess Debtor Name ":Ontario Corporatuon ‘Number
} i e e e e O - o
(. o ‘Address ‘ [City Province  Postal Code
127 SPITFIRE DRIVE e . MOUNT HOPE ON LOR 1Wo
~ - Mo
l iindividual Debtor i;Date of Birth____ o Flrst Given b{gme ) n»;initlal ’ ) Sumame
— : 05DEC1968 ISHRIKANT A ; MALHOTRA
- ;Business Debtor :Business Dehtor Name Ontano Corporat:on Number‘
0 e — ; . O, .
L o __‘Addwess . iCity ‘Province  Postal Code
X ‘5633 RETREAT STREET L iMISSISSAUGA ONM ~ L5R 0B3
M S e . e e e
Vol Secured Party .Secured Party ] L’ n Claxmant
| e el _
S ;Add,ess T ey “Frovince  Postal Cotie
~ iCollateral “E-c”c'fns'iirﬁ'er 5Inver{toryIEquipment;Accounts'Other ‘Motor Vehicle .Amount Date of No Fixed
{Classification |Goods | : : Included Maturity  Maturity Date -
P : i i or
[ S H N
| : . . i g e e e -
‘Motor Vehicle " Year Make ‘Model VLN,
‘Description T ; - e - !
L | T T -
. {General Collateral  .General Collateral Description ) T
‘Description T T T e
. ‘Registering Agent ‘Registering Agent h i B )
L ; : e e e e e
:~ o ) _Q,QEQFESS___ T T o iCity _Province  Postal Code
; hitps:/iwww.personalproperty.gav.on.ca/ppsrweb/interimController?page_index=11 &resNum=0&bdName=UMA(R%3BNASlM&responseType=0&responseLang=&pgh
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This is Exhibit “H” referred to in the affidavit

of DANJEL GILCHRIST, SWORN BEFORE ME
this 2)"'day of JUNE, 2018

WA‘»@

A COMMISSIONER FOR TAKING AFFIDAVITS
Mkw\bw IfV“d\ - Lw- \IV




Court File No. CV-18-597922-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 14™
JUSTICE MCEWEN ) DAY OF JUNE, 2018
CWB MAXIUM FINANCIAL INC.
Plaintiff
~and ~

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

Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of the
Banlruptcy and Insolvency Act, R.8.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of
the Courts of Justice Act, R.5.0. 1990, c. C.43, as amended (the “CJA”) appointing msi Spergel
inc. (“Spergel”) as receiver (in such capacity, the “Receiver™) without security, of all of the
assets, undertakmgs and propertles of 1970636 Ontario Ltd. o/a (B%NC\hoss Pharmacy (“W
Cross”) 5% the “Debtorf”)
acquired for, or used in relation to a business carried on by the Debtors, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the affidavits of Daniel Gilchrist sworn May 15, 2018, Maureen McLaren
sworn May 16, 2018 and Maureen McLaren, sworn June 6, 2018 and the Exhibits thereto, the
First Report of Spergel dated June 6, 2018 and the Supplemental Report dated June 11, 2018,

316168123,1




and on hearing the submissions of counsel for the Plaintiff, no one appearing for the Debtors
although duly served as appears from the affidavits of service of Maureen McLaren sworn June
7, 2018 and June 13, 2018, Hunter Norwick sworn June 7, 2018 and Craig Mills sworn June 12,
2018 and June 13, 2018 and on reading the consent of Spergel to act as the Receiver,

L Mce«y'p b fitsed, [Casedun | ovpp eservy in Pasow,
sorvice WV | 1N

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

hereby dispenses with further service thereof.

. APPOINTMENT

L 2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

I the CJA, Spergel is hereby appointeg\&epsiver, without security, of all of the assets,

L, j undertakings andfpr\c,),ggt_les of the Debtorg acquired for, or used in relation to a business carried

. on by the Debtorf, mcludmg 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

r of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

L following where the Receiver considers it necessary or desirable;

' (@  to take possession of and exercise control over the Property and any and all

- proceeds, receipts and disbursements arising out of or from the Property;

L“ (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;

L

31618123.1
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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

h of business, cease to carry on all or any part of the business, or cease to perform
| any contracts of the Debtory’; v
L (d) to engage pharmacists, consultants, appraisers, agents, experts, auditors,
— accountants, managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
3 Receiver’s powers and duties, including without limitation those conferred by this
Order;
M (e) to purchase or lease such machinery, equipment, in%Wm’gs, supplies, premises
Lf or other assets to continue the business of the Debtorf or any part or parts thereof;
f ; @ to seegive and collect all monies and accounts now owed or hereafter owing to the
- Debtold and to exercise all remedies of the Debtor} in collecting sych monies,
r including, without limitation, to enforce any security held by the De;&,/ﬁ\,/;nd t0
L deposit such monies in a separate bank account controlled by the Receiver and
- pay such disburs s that are necessary for the continued operation of the
L., business of the Dm/\

W/\

(g) tosettle, extend or compromise any indebtedness owing to the Debtor;z’;

) to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Rgoperty, whether in the Receiver's name or in the name and on behalf

of the Debté , for any purpose pursuant to this Order;

; 63} 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
; Da-b‘tmx\gel Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;
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to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not

exceeding $50,000.00, provided that the aggregate consideration
for all such transactions does not exceed $100,000.00; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act shall not be required.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to summarily dispose of Property that is perishable or likely to depreciate rapidly

in value;

to file an assignment in bankruptcy on behalf of the Debto&;’;
VY

. . . S . . .
to assign and transfer to the Plaintiff all of the Debtorg’ right, title and interest in a

chose in action, including any documents in support thereof, upon the Receiver

being satisfied that such chose in action is subject to the Plaintiff’s security;

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;




@
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to examine, without an order, under oath on 48-heu#s’ notice, the Debtorg and any

-5

person regsrgr\iably thought by the Receiver to have knowledge of the affairs of the
Debtorg ot any person who is or has been an agent or a man%arzr: or clerk, a
servant, an officer, a director or an employee of the Debtorg, igcluding, but not
limited to, Umair N, Nasim, Shrikant Malhotra, Angelo Kirkopoulos, Ahmed
Kassim, Angela Abrantes, Orlando Den Cassavia, George Vlachodimos, Vadim
Kovalev and Fab%/g Oostdyk of Sean Oostdyk Professional Corporation,
respecting the Debtorg or the Debtorg dealings or property, and may require such
a person to produce any books, documents, correspondence or papers in that

person’s possession or pwlaﬁng in all or in part to the Debtorg or the

! ; \ Strguslel elon olbjei— o Ler
borc: e it vinr T ot it 1

to make inquiries of the Bank of Montreal in respect to a bank draft dated May 3,
2017 payable to 1919932 Ontario Ltd. (the “Bank Draft”), including, but not
limited to, the circumstances in which it was prepared or issued, whether the Bank
Draft is authentic, where the funds behind the Bank Draft originated and whether
the Bank Draft was negotiated, cashed and/or deposited;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

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 Debtorg! v

to guter into agreements with any trustee in bankruptcy appointed in respect of the
Deb orii, including, without limiting the generality of the foregoing, the ability to
enter_into occupation agreements for any property owned or leased by the
Debto\rq*;

to emfiwy sharcholder, partnership, joint venture or other rights which the
Debtord may have;

t pevsoa P ”ﬁﬁe s:«@mﬂ-:'ssq'm.f
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(w)  to inquire ipj&@fl_report to the Plaintiff and the Court on the financial condition
of the Debtory and the Propetty and any material adverse developments relating to

the financial condition of the Debtorg and/or the Property; and

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

performance of any statutory obligations;

(y)  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 Debtoly, and without interference from

any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION T@’E@E RECEIVER
4, THIS COURT ORDERS that (i) the DebtcSrf (ii) all of ﬂlew current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order, including, but not
limited to Umair N. Nasim, Shrikant Malhotra, Angelo Kirkopoulos, Ahmed Kassim, Angela
Abrantes, Orlando Den Cassavia, George Vlachodimes, Dr. Vadim Kovalev, Faber & QOostdyk
o/u Sean Oostdyk Professional Corporation, Public Prosecution Services of Canada and/or the
Crown Attorney’s office, the Ontario College of Pharmacists, the Ministry of Health and Long-
Term Care, the Ontario Drug Benefit Program and any insurance comipany (all of the foregoing,
collectively, being "Persoms" 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. In particular, this Court orders that Faber & Oostdyk o/u
Sean Oostdyk Professional Corporation shali:

(i)  deliver to the Receiver all of the funds in its possession being held
for the benefit of Mt. Cross or 1919932 Ontario Ltd. (“1919"); and

(i)  deliver and/or grant access to 1919’s file to the Receiver in respect .

to an agreement of purchase and sale dated June 2, 2017, between

31618123.1




-7 ’

1919, as vendor, and Mt. Cross, as purchaser, for the purchase all

of the assets of the Vendor. SVM?W(/{ fiae (o Quom dasagrée. ,
\M&-c@m stk e crdntfetione ko bue Cow

3. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any client records and prescription information (“Client Records™), books,
documents, securities, contracts, orders, billing privileges, corporate and accounting records, and

any other papers, records and information of any kind related to the business or affairs of the

Debtors, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the “Reecords”) in that
Person’s possession or control, and shall, subject to Paragraph 6A herein, 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.

5A. THIS COURT ORDERS that, should the Receiver deem it necessary to seek from any
insurance comipany or its pharmacy benefits manager personal information regarding persons
covexgs,@tguant to benefit plans which might have had claims under such plans relating to the
Debtor;’, such information shall be sought pursuant to a motion on notice to the insurance

company and its pharmacy benefits manager. Such information shall only be released by the
insurance company or its pharmacy benefits manager on the agreement of such insurance

company or as provided in the Order so obtained.

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
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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

[M providing the Receiver with any and all access codes, account names and account numbers that
- may be required to gain access to the information.

r 6A. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall: (i) take
- all steps reasonably necessary to maintain the integrity of the confidential aspect of the Client
f Records; (ii) if necessary, appoint a pharmacist licensed and qualified to practice in the Province
- of Ontario to act as custodian (the “Custodian”) for the Client Records; (iii) not allow anyone
[

other than the Receiver or the Custodian to have access to the Client Records; (iv) allow the
Debtorg supervised access to the Client Records for any purposes required pursuant to the
Regulated Health Prafessions Act, 1 99]Wr'macy Act, 1991 or any other governing Ontario

or Canadian statute, that requires the Debtorg, from time to time, to perform certain obligations.

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
m 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.

B 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.
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L NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY C\V\,.\
— 0, THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or

- with lea this Court and any and all Proceedings currently under way against or in respect of
| the Debtorg or the Property are hereby stayed and suspended pending further Order of this Court,

r NO EXERCISE OF RIGHTS OR REMEDIES

| AN
10.  THIS COURT ORDERS that all rights and remedies against the Debtorg] the Receiver, or

M affecting the Property, are hereby stayed and suspended except with the writien consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

1 respect of any “eligible financial contract” as defined in the BIA/ urther provided that

nothing in this pa%gi;)h shall (i) empower the Receiver or the Debtots to carry on any businegs
which the Debtory is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtgf;‘/

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 secwrity interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

L 11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform aQ{ right, renewal right, contract, agreement,

w licence or permit in favour of or held by the Debtory, without written consent of the Receiver or

leave of this Conurt.

L CONTINUATION OF SERVICES
12, THIS COURT ORDERS that all Persons having oral or written agreements with the

L Debtors 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, claims processing services, payment processing sewymll services,
insurance, transportation services, utility or other services to the Debtorg re hereby restrained
unti] 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
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be entitled to the continued use of the Debtor§3 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 Debtors 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.

EMPLOYELS

14, THIS COURT ORDERS that all employees of the Debtér,v’ shall remain the employees of
the Debtors until such time as the Receiver, on the Debtor?%’l\ﬁtﬁ 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
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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 anner which is in all

B material respects identical to the prior use of such information by the Debksr;!, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

r destroyed.

—
S

16, THIS COURT ORDERS that, pursuant to section 42 of the Ontario Personal Health
Information Protection Act (“PHIPA”), the Receiver shall only disclose personal health

o

bk

information to pr {ve purchasers or bidders who are potential successor(s) to the pharmacy
M business of the Debtory (the “Pharmacy”) as Health Information Custodian(s) (as defined in the
L] PHIPA) for the purposes of allowing the potential successor to assess and evaluate the operations
5'"7 of the Pharmacy. Each potential successor to whom such personal health information is disclosed
L is required in advance of such disclosure to review and sign an acknowledgement of this Order

indicating that it agrees to keep the information confidential and secure and not to retain any of

L the information longer than is necessary for the purposes of the assessment or evaluation, and if

L
such potential successor does not complete a Sale, such potential successor shall return all such
1 information to. the Receiver, or in the alternative shall destroy all such information. Such
L

acknowledgement shall be deemed to be an agreement between the Receiver and the potential
successor for the purposes of section 42 of PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES
17. 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
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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
N of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  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

L]

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
L , 19,  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
L 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, lens, charges and
L 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.

20.  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,
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21.  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

22, 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
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
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 Pérson, 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.

23. 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.

24.  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.

25.  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
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evidencing the same or any part thereof shall rank on a parf passu basis, unless otherwise agreed

to by the holders of any prior issned Receiver’s Certificates.

SERVICE AND NOTICE

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the
following URL ‘www.spergel.ca/mtcross’.

-

27. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Profocol 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 copiesm&ﬁy prepaid ordinary mail, courier, personal delivery or facsimile
{
transmission to the Debtor)sj creditors her-interested parties at their respective addresses as

last shown on the records of the Debtorg 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

28.  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.
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29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptey of the Debtor;’.%

30, THIS COURT HEREBY REQUESTS the aid and recogniticn of any cowt, 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, fribunals, regulatory and admiinistrative bodieé. 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.

31.  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.

32.  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 Plainfiff’s security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor;s- estate with such pricrity and at such time as this Court may

determine.

33.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this COrder 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.

34, THIS COURT ORDERS that the Receiver, its counsel and counsel for the Plaintiff are at
liberty to serve or distribute this Order, any other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true

copies thereof by electronic message to the Debtors® creditors or other interested parties and their
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advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning of
clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).

- ENTERED AT/ INSCRIT A TORONTO
ON / BOOK NO:
n LE/DANS LE REGISTRE NO:

M JUN 14 2018

f; PER/ PAE:@\,\
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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 10970636 Ontario Ltd. o/a Mt. Cross Pharmacy and 1975193

Ontario d.b.a. MTN RX & Health acquived for, or used in relation to a business carried on by the
Debtory, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court”) dated 14" day of June, 2018
(the “Order”) made in an action having Court file number CV-18-597922-00CL, 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 Barkruptcy 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.

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
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to any person other than the holder of this certificate without the prior written consent of the
. holder of this certificate.
[
B
6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
I the Property as authorized by the Order and as authorized by any further or other order of the
Court.
'M 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 , 2018,
; msi Spergel inc., solely in its capacity
3 as Receiver of the Property, and not in its
personal capacity
F Per:
= Name:
= Title:
L
[
B
|
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APPOINTMENT AND BACKGROUND

This report (this “Report”) is filed by msi Spergel inc. (“Spergel”) in its
capacity as the Court-appointed interim receiver (in such capacity, the
“Interim Receiver") of 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy (“Mt.

Cross” or the “Company”).

Mt. Cross is a Canadian owned, private corporation carrying on business
as a full service retail pharmacy (the “Mt. Cross Pharmacy”). Mt. Cross
operates from the premises located at 503 Concession Street, Hamilton,
Ontario (the “Premises”). It is the Interim Receiver's understanding that
the Premises was also referred to as the Concession Wentworth Medical
Clinic. A corporate search of Concession Wentworth Medical Clinic Inc.
(“Concession Wentworth”) indicates that Kirkopoulos (as defined herein)

is the director of Concession Wentworth.

Spergel was appointed as the Interim Receiver without security, of all of
the assets, undertakings and properties of the Company (collectively, the
“Property”) by Order of the Honourable Mr. Justice Dunphy of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made May 18,
2018 (the “Appointment Order”). The Appointment Order was made
upon the application of the Company's general secured creditor, CWB
Maxium Financial Inc. (“Maxium”). Attached as Appendix “1” to this
Report is a copy of the Appointment Order.

PURPOSE OF THIS REPORT AND DISCLAIMER

The purpose of this Report is to advise the Court as to the steps taken by
the Interim Receiver in these proceedings and to seek Orders from this
Court:

(@) approving this Report and the actions of the Interim Receiver

described herein;

—



(b) sealing the Confidential Appendices (as defined herein) to this
i Report; and

(c) Such further and other relief as this Honourable Court deems just.

’j 2.0.2 The Interim Receiver will not assume responsibility or liability for losses
| incurred by the reader as a result of the circulation, ‘publication,
; reproduction or use of this Report for any other purpose.
2.0.3 In preparing this Report, the Interim Receiver has relied upon certain
ji information provided to it by the Company’s former management. The
Interim Receiver has not performed an audit or verification of such
j information for accuracy, completeness or compliance with Accounting
T Standards for Private Enterprises or International Financial Reporting
7 Standards. Accordingly, the Interim Receiver expresses no opinion or
LJ other form of assurance with respect to such information.
( 2.0.4 All references to dollars in this Report are in Canadian currency unless
L otherwise noted.
‘{L 3.0 ACTIONS OF THE INTERIM RECEIVER UPON APPOINTMENT
r 3.0.1 A copy of the Appointment Order was provided to the Company by
L Maxium's counsel.
3 3.0.2 Immediately upon the granting of the Appointment Order, the Interim
w Receiver attended at the Premises the same afternoon and secured the
assets and undertakings of the Company. The Interim Receiver has
L secured a chain of supply for the Mt. Cross Pharmacy and directed all
‘ insurance providers to make payments to the Interim Receiver for
L prescription sales facilitated through insurance. providers. The Interim
Receiver is able to report to the Court that the Mt. Cross Pharmacy is fully
é operational under the supervision of the Interim Receiver and is in full
- compliance with the rules and regulations of the Ontario College of
P
2
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Pharmacists (“OCP”). The Pharmacy is operating with a new designated
pharmacist as the previous designated pharmacist Umair N. Nasim
(“Nasim”), who is the President and sole director of Mt. Cross, has been

prohibited by the OCP from entering the Premises in consequence of the

~ criminal charges laid against him by the Royal Canadian Mounted Police

3.0.3

("RCMP"), the details of which will be discussed later in this report.

In addition, the Interim Receiver has notified Wittington Properties Limited
(the “Landlord”), the landiord of the Premises regarding the Interim
Receiver's appointment. The Interim Receiver understands that Mt. Cross

- was in arrears of its rent obligations to the Landlord for the months of April

3.04

3.0.5

and May of 2018. The Interim Receiver has requested documentation
from the Landlord related to, amongst other things, the rent arrears of Mt.
Cross. As at the date of this Report, the Interim Receiver has not received
the requested documentation from the Landlord and, as such the rent on
the Premises remains unpaid. However, the Interim Receiver has advised
the Landlord that it will be operating the Mt. Cross Pharmacy and will be
responsible for paying the rent related to the Interim Receiver's occupation
of the Premises. A copy of the Interim Receiver's email exchange with the

Landord is attached to this Report as Appendix “2”.

Further upon its appointment, the Interim Receiver discovered that the
insurance policy of Mt. Cross was cancelled on September 8, 2017 due to
non-payment of premiums and that Mt. Cross was operating without
insurance. The Interim Receiver is currently in the process of obtaining
insurance required to operate the Mt. Cross Pharmacy. A copy of the
cancellation notice is attached to this Report as Appendix “3”.

Warrant to Search Executed by the RCIIP

While taking possession of the Premises on May 16, 2018, the Interim
Receiver noted that a search warrant had been executed by the RCMP




[

b earlier in the day and certain books and records of Mt. Cross were seized
M by the RCMP pursuant to section 487(1) of the Criminal Code. A copy of
the search warrant is attached to this Report as Appendix “4”.

r 3.0.6 On the same day, the Interim Receiver met with two RCMP officers
= Constable Marcel McLennan and Constable Daniel Carter (collectively the
M “Officers”) who confirmed that the RCMP had seized certain books and
L records of Mt. Cross. The Officers also advised that Angelo Kirkopoulos
M (“Kirkopoulos”), who is the Secretary and Treasurer of Mt. Cross, and
i,i Nasim had been arrested and charged by the RCMP. Kirkopoulos was
A charged with fraud under $5,000, uttering forged documents and two
Lj counts of possession for the purpose of trafficking. Nasim was charged

with contravening regulations under the Controlled Drugs and Substances
[7 W Act. Copies of the informations obtained from the court related to the
- charges against Kirkopoulos and Nasim are attached to this Report as
( Appendix “5”.

. 3.0.7 On May 17, 2018, the Interim Receiver sent an email to the RCMP
;r requesting, among other things, access to both physical and electronic
- copies of the books and records of Mt. Cross which were seized by the
{ RCMP pursuant to the warrant. On June 4, 2018, the Interim Réceiver
L was advised by Public Prosecution Services of Canada (“PPSC”) that the
o Crown will not share any of its files related to Mt. Cross without an order of
L this Honourable Court. A copy of the Interim Receiver's email
- correspondence with RCMP and PPSC is attached to this Report as
’L Appendix “6”.

[ Interim Receiver’s Investigation

- 3.0.8 The Interim Receiver has reviewed the affidavit of Daniel Gilchrist, sworn
May 15, 2018 (“Gilchrist Affidavit’), which was filed by the Plaintiff in
L support of its application to appoint the Interim Receiver. In light of the
.

o 4
I




v evidence contained in paragraph 37 of the Gilchrist Affidavit, the Interim
1 Receiver has investigated a) the transfer of the website of Mt. Cross to
1975193 Ontario Lid. dba MTN RX & Health (“MTN RX") (It should be
ﬁ noted that the Corporate Profile Report for MTN RX does not reveal any
registered business names); b) the transfer of prescriptions from the Mt.
A Cross Pharmacy to MTN RX; c) the terms and conditions underlying the
ZJ agreement of purchase and sale dated June 2, 2017 between 1919932
3 Ontario Ltd. (the previous owner of the Mt. Cross Pharmacy), as vendor,
{ j’ and Mt. Cross, as purchaser; and d) discrepancies in the sales report
provided to Maxium. These investigations are discussed in greater detail
f: ; below.
L)
M 4.0 INTERIM RECEIVER’S INVESTIGATIONS
-
' MTN RX
[ 4.0.1 MTN RX operates a retail pharmacy (“MTN RX Pharmacy”) located at
i 566 Concession Street, Hamilton Ontario (the “MTN RX Premises”). The
P designated pharmacist at MTN RX is Ahmed Kassim (“Kassim”) who is
L also the sole director of MTN RX. It is the Interim Receiver's
M understanding that Kassim was employed as a locum pharmacist with Mt.
U Cross up until January 2018. The OCP's website indicates that an
1 accreditation number was issued to MTN RX on February 27, 2018. MTN
H* RX was incorporated on September 12, 2017.
i 4.0.2 During the Interim Receiver's meeting with Kirkopoulos on June 4, 2018,
LM Kirkopoulos advised the Interim Receiver that MTN RX engaged him to
set up its corporate structure and set up all of the required accounts to
L operate a pharmacy. In addition, Kirkopoulos advised that he was also an
, officer of MTN RX, but resigned prior to the opening of the MTN RX
2 Pharmacy. Kirkopoulos advised that the sole purpose of his appointment




as an officer of MTN RX was to allow him to sign documents related to
setting up the MTN RX Pharmacy.

P”'M:‘:g

4.0.3 Prior to the appointment of the Interim Receiver, Maxium was advised by
[’ Nasim that: a) the website of Mt. Cross had been modified to default to
| MTN RX’'s website without Mt. Cross’ consent or knowledge; and b) since
April 1, 2018, approximately 675 client files were transferred to MTN RX

without authorization from Mt. Cross.

Transfer of Mt. Cross’s website to TN RX

| ——

4.0.4 The Interim Receiver understands that Mt. Cross was using the domain
name http://www.mountainclinic.ca (the “Domain”) to host its website. A

O—

listing on http://mww.hnhbhealthline.ca, which is a website that publishes

information abouth health services and health care providers across the

Hamilton, Niagara, Haldimand and Brant regions of Ontario, shows a

listing for the Mt. Cross Pharmacy that included the Domain as the

——

website address for Mt. Cross. A copy of the Mt. Cross listing is attached
to this Report as Appendix “7”.

| ——

4.0.5 In order to further investigate the transfer of the website, the Interim

Receiver obtained a screen shot of the website hosted on the Domain as

]l: at July 24, 2017 from the Internet Archive (the “2017 Screenshot”). The
B 2017 Screenshot indicates that the website hosted on the Domain as at
{, July 24, 2017 was that of Mt. Cross. The Internet Archive is a website
(hitps://www.archive.org) where, among other things, a search of the
{ history of webpages can be conducted. A copy of the 2017 Screenshot is
= attached to this Report as Appendix “8”.
I 4.0.6 In addition to the above the Interim Receiver compared the 2017
. Screenshot with the current website hosted on the Domain and noted that,
{ although the appearance of the current website was substantially similar
L

to what appeared on the 2017 Screenshot, the name of the pharmacy has

C B . .




= been changed from Mt. Cross to MTN RX. Further, certain pages of the
I current website still make a reference to Concession Wentworth Medical
= Clinic, which is the same name that was used by Mt. Cross to describe the
m medical centre and the Mt. Cross Pharmacy operating at the Premises. In
the Interim Receiver's meeting with Kirkopoulos, he advised that he did
- not consent to the use of Concession Wentworth Medical Clinic by MTN
i RX. Copies of screenshots of the current website, along with the pages
— making reference to Concession Wentworth Medical Clinic, are attached
to this Report as Appendix “9”.
- 4.0.7 In order to determine the ownership of the Domain, the Interim Receiver
L conducted a search on the internet and noted that the Domain was
registered with Godaddy.com on June 19, 2017, which is the approximate
fﬁ date on which Maxium advanced funds to Mt. Cross for purchase of the
- Mt. Cross Pharmacy. Although the Interim Receiver was able to find the
r registration date, it was not able to confirm the registrants of the Domain
- as it appears that the information is not made available to the public by the
[ registrant. A copy of the search regarding the registration of the Domain is
L attached to this report as Appendix “10”.

f % 4.0.8 As at the date of this Report, the Interim Receiver has not received any
) evidence to show that the Domain and the website of the Mt. Cross
Pharmacy was transferred to MTN RX through a bona fide transaction.

o Transfer of client files to MTN RX

4.0.8 Prior to the appointment of the Interim Receiver, Maxium was advised by
Nasim that since April 1, 2018, approximately 675 client files had been
[ transferred from the Mt. Cross Pharmacy to MTN. In addition, Nasim

L advised Maxium that on May 11, 2018 Fillware Technologies (*Fillware”"),

which licenses prescription dispensing software used by a majority of

L pharmacies, advised Nasim that Fillware had received a call from Angela
7




Abrantes (*Angela”), who was formerly employed as an assistant at Mt.
Cross and is currently working as an assistant at MTN RX, to merge the
Mt. Cross: “RX" software system (the point of sale system for prescriptions

s within a pharmacy) with the system for MTN RX.

4.0.101In order to investigate the transfer of client files from Mt. Cross to MTN
M RX, the Interim Receiver extracted a list of active Mt. Cross Pharmacy
L) patients for the period from June 2017 to May 16, 2018, along with the
i revenue generated from these patients during that period from Fillware. In
{ addition, the Interim Receiver extracted reports indicating the transfer of
clients to MTN RX recorded in Fillware. The Interim Receiver compared
| the two reports and determined that at least 102 patients were transferred
to MTN RX between April 2018 and May 2018 resuiting in a loss of

| approximately $31,154.76 in revenue on a monthly basis to Mt. Cross

’" which translates into $373,857.12 on an annual basis. Copies of the
. transfer report and the active patient report are attached to this Report as
Confidential Appendix “1”.

B 4.0.11 It should be noted that the current pharmacist has discovered that certain
patients, although not officially transferred in Fillware, are being serviced
[ by MTN RX. As such, the Interim Receiver anticipates that the number of
. patients transferred to MTN RX is potentially much higher than the 102
- shown to have been transferred on Fillware. Furthermore, the Interim
L Receiver is advised by the current designated pharmacist that a number of
‘ patients have visited the Mt. Cross Pharmacy and indicated that they
L never authorized the transfer of their files to MTN RX. A number of
patients also advised the current designated pharmacist that they were
i i advised by Angela and/or they were under the impression that Mt. Cross
was moving locations to the MTN RX Premises.
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4.0.12 Given the above, the Interim Receiver met with Nasim and Shrikant
Malhotra (“Malhotra”) to discuss these issues. Malhotra is a shareholder
of Mt. Cross.

4.0.13 During the meeting with Nasim, he advised the Interim Receiver of the

following:

o All or substantially all of the blister pack patients were transferred to
MTN RX

o Due to the transfers to MTN RX, Mt. Cross had lost revenue of
approximately $80,000 on a monthly basis;

o Angela is responsible for the majority of the transfers made and has
been advising patients that Mt. Cross has moved its location to the
MTN RX Premises; and

o The books and records of Mt. Cross are in the possession of
Kirkopoulos.

4.0.14 Following the Interim Receiver's meeting with Angela (which is discussed
in greater detail later in this Report) the Interim Receiver approached
Nasim for another meeting. Nasim’s counsel advised the Interim Receiver
to provide the questions that it has for Nasim in writing and advised that a

meeting at this point would be meaningless.

4.0.15 During the Interim Receiver's meeting with Malhotra, he advised that his
involvement in Mt. Cross was limited to paying certain payables and
bringing in business. He further advised that he has not been involved in
Mt. Cross for a few months due to his health issues. However, Maihotra
did confirm to the interim Receiver that all of the accounting for Mt. Cross
was done by Kirkopoulos and that Kirkopoulos has possession of the
books and records of Mt. Cross.




[
B
b 4.0.16 Given the information from Nasim, the Interim Receiver's counsel wrote to
{‘“‘ both Angela and Kirkopoulos to set up a meeting to discuss the affairs of
L Mt. Cross. On June 1, 2018 the Interim Receiver met with Angela and
7 Greg Kesminas (“Greg”), who claims to be a shareholder of MTN RX.
L) During the Interim Receiver's meeting with Angela, she advised the
s Interim Receiver that:
& o she had been advising clients since January of 2018 that she was
. planning on moving from Mt. Cross to MTN RX;
.
= o she did in fact transfer the majority of the blister pack patients from
'j‘ Mt. Cross to MTN RX;

o she transferred approximately 150 clients from Mt. Cross to MTN
F RX; and
L

o she did make the call to Fillware to merge Mt. Cross’ “RX” software
| system with the system for MTN RX, but on instructions from
[

Nasim.

™
i l 4.0.17 On June 4, 2018 counsel for the Interim Receiver wrote to MTN RX and
- Kassim asking for a meeting to discuss the transfer of clients from Mt.
Cross to MTN RX. The Interim Receiver expects to meet with Kassim this
- week. The Interim Receiver's investigation into the transfer of client files to
- MTN RX is ongoing.

. Agreement of purchase and sale between 1919932 Ontario Ltd. and
1 | Mt. Cross

= 4.0.18 As noted above, on June 2, 2017, Mt. Cross entered into an agreement of
L purchase and sale (the “Purchase Agreement’) with 1919932 Ontario
Ltd. (the “Wendor") to purchase all of the assets of the Vendor for a
purchase price of $5,450,000.00, plus an agreed upon value of inventory

[

(the “Purchase Price”). The required deposit under the Purchase

10
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Agreement was $1,250,000 (the “Deposit”), which was to be paid by
Nasim and Malhotra. The balance of the Purchase Price ($4,300,000) was
financed by Maxium. In addition, as part of Nasim's and Malhotra’s
application to Maxium to finance the transaction, Maxium was advised that
there were at least seven physicians and a specialist practicing out of the
Premises. A copy of the Purchase Agreement is attached to this Report as
Appendix “11”.

4.0.19 During the Interim Receiver's meeting with both Nasim and Malhotra, they

indicated that the Deposit was never paid and that the six physicians left
the Premises prior to the closing of the Purchase Agreement.

4.0.20 In order to determine whether the Deposit was paid to the Vendor, the

Interim Receiver wrote to Faber & Oostdyk o/u Sean Oostdyk Professional
Corporation (“Sean Oostdyk”), who acted as counsel for both the Vendor
and Mt. Cross, to review the documents related to the closing of the
Purchase Agreement. The Interim Receiver attended at the offices of
Sean Oostdyk on May 31, 2018 to review the records. Sean Oostdyk
provided access to the Mt. Cross files related to the closing of the
Purchase Agreement (“Mt. Cross’ Closing Files"); however, he did not
provide the Vendor's file related to same (the “Vendor’s Glosing Files").
Sean Qostdyk indicated that he will produce the Vendor's Closing Files on
the granting of an order from this Honourable Court compelling him to do

S0.

4.0.21 During the review of Mt. Cross’' Closing Files, the Interim Receiver

discovered the following:

o The Deposit did not flow through the trust account of Sean
Oostdyk;

o An acknowledgment was signed by Kirkopoulos on behalf of Mt.

Cross certifying and representing to Maxium that the Deposit was

11




from non-borrowed sources and attaching a copy of a Bank of
[ Montreal (“BMO") draft payable to the Vendor. In addition an
acknowledgement was signed by Kirkopoulos on behalf of the

r Vendor acknowledging receipt of the Deposit. Kirkopoulos has
' advised the Interim Receiver that he does not know whether the
— Deposit was paid despite signing the acknowledgement;

L o Sean Oostdyk has been holding $76,514.84 for Mt. Cross (the “Mt.
1 Cross Trust Funds”) and $110,136.59 for the Vendor (the
iLN “Vendor Trust Funds” collectively the “Trust Funds”) in the trust
F account since June 2017.

L 4.0.22 On May 31, 2018 the Interim Receiver's counsel wrote to Sean Oostdyk
- requesting that he maintain and not distribute the Trust Funds without
L further notice from the Interim Receiver. Copies of the letter, the

~ acknowledgement signed by Kirkopoulos for both the Vendor and Mt.

U Cross and the BMO draft are attached to this Report as Appendix “12”.
The Interim Receiver is of the view that the Mt. Cross Trust Funds

{; constitute Property. As such, the Trust Funds should be forwarded to the
Interim Receiver forthwith,

L 4.0.23 Given the irregularities surrounding the Purchase Agreement, the Interim

Receiver recommends that the Vendor Trust Funds also be forwarded to
[ the Interim Receiver. If required, the Interim Receiver will hold the Vendor

Trust Funds in a separate trust account until further order of this
[ Honourable Court.

4.0.24 In addition, the Interim Receiver is of the view that it should be allowed to
[ review and take away copies of the Vendor's Closing Files as the files
L contain information relevant to Mt. Cross’ purchase of the Vendor's
I assets. Also, as Sean Oostdyk was acting for both the Vendor and the
[
L
. 12
.




Purchaser, one would expect that nothing in the file would be privileged as

between the parties.

4.0.25 Further to determine the timing of departure of the physicians, the interim

Receiver had a telephone discussion with Dr. Jutta who was the lead
physician at the Premises. Dr. Jufta advised the Interim Receiver that he
and his team moved their practice from the Premises in May of 2017,

which is prior to the execution of the Purchase Agreement.

4.0.26 The Corporate Profile Report of the Vendor indicates that Kirkopoulos is

also an officer of the Vendor. A copy of the Corporate Profile Report of the
Vendor is attached to this Report as Appendix “13”.

Discrepancies in sales reports submitted to Maxium by the Vendor
for the period from November 2016 to May 2017

4.0.27 In support of its credit application which was submitted to Maxium, Mt.

Cross, among other things, included sales reports for the period from
November 1, 2015 to October 31, 2016 (the “2016 Sales Report”) and for
the period from November 1, 2016 to March 31, 2017 (the “Interim 2017
Sales Report”). As a point of comparison, the Interim Receiver extracted
from Fillware both the 2016 Sales Report and the Interim 2017 Sales
Report on May 25, 2018. Copies of the 2016 Sales Report and Interim
2017 Sales Report provided by Kirkopoulos to Maxium and copies of the
versions extracted by the Interim Receiver from Fillware on May 25, 2018
are attached to this Report as Appendix “14”.

4.0.28 A comparison of the 2016 Sales Report and Interim 2017 Sales Report

submitted by Mt. Cross with the reports extracted by the Interim Receiver
from Fillware indicates the following:

Description Report Submitted | Report extracted | Variance
by Mt. Cross from Fillware
13




i Total Price Paid | Total Price Paid

(l~ 2016 Sales $3,347,651.48 $2,413,854.75 ($933,796.93)
F Report

- Interim 2017 $1,465,085.92 $910,033.50 ($554,752.42)
(ﬁ Sales Report

C 4.0.29 The Interim Receiver is in the process of determining the cause of the

variance noted above with the help of Fillware.
L! Other Investigation

4.0.30 As part of its review of the financial affairs of Mt. Cross, the Interim
{L; Receiver extracted a report for the period from June 2017 to May 2018
listing revenues generated by each doctor that referred patients to the Mt.
r Cross Pharmacy. The Interim Receiver noted that the highest revenue
- was generated by Dr. Vadim Kovalev (“Vadim”) in the amount of
L $1,263,613.55. |t is the Interim Receivers understanding that Vadim
‘ operated out of the Premises for a brief period in 2017. The second
7 highest revenue generator was Dr. Israel Koma for a revenue of
L $90,170.37. There was a significant difference between the revenue
- generated by Vadim and any other doctor referring patients to Mt. Cross
| Pharmacy. As such, the Interim Receiver reviewed the patient profiles |
attached to Vadim. The Interim Receiver discovered a pattern wherein a
drug by the name of APO-CINACALCET (the “Drug”) was prescribed to

substantially all of Vadim’s patients. The Fillware software indicated that
{ the Drug was being dispensed to these patients up until April of 2018. The
- total revenue generated from the sale of the Drug for the period from June
[ 2017 to May 2018 was $867,461.27. A copy of the report outlining the
L name of patients and the quantity of the Drug dispensed to each patient is
[
-

14




attached to this Report as Confidential Appendix “2”. In addition, a copy
m of the report indicating the gross sales from the Drug is aftached to this

Report as Appendix “15”.

N 4.0.311In light of these results, the Interim Receiver instructed the current
L pharmacist to call a few of these patients and ask if they require a refill of
[ their medication. The current pharmacist was advised by these patients
that they have not been to Mt. Cross Pharmacy in more than a year and

- were never prescribed the Drug.

4.0.32 Given the information from the patients, the Interim Receiver checked
7 Vadim’s registration with the College of Physicians and Surgeons of
L Ontario (“CPSQ”). The CPSO search for Vadim’'s CPSO# 517870 did not
return any results. A copy of the prescription written by Vadim and
indicating Vadim’s CPSO number is attached to this Report as
Confidential Appendix “3” (collectively with Confidential Appendices 1
and 2, the “Confidential Appendices™).

4.0.330n June 1, 2018, during the Interim Receiver's meeting with Greg, he
advised that Vadim is a nurse practitioner and the CPSO number
indicated on the prescription is Vadim’s nurse practitioner number. He
further advised that currently Vadim is practicing from the MTN RX
Premises. Furthermore, he advised that the signature on the prescription
‘ did not appear to be Vadim’s signature. He also advised that Vadim did
- | not prescribe the Drug. The Interim Receiver has confirmed Vadim's
registration as a nurse practitioner on the website of the College of Nurses

of Ontario.

P 4.0.34 Greg also advised that Sun Life insurance was investigating this matter
L and had cancelled Mt. Cross’ ability to process claims with muitiple
insurance companies. On June 4, 2018, the Interim Receiver participated
L in a telephone conversation with Jason Kennedy (“Jason®) of Telus Health
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Solutions Inc. (“Telus Health”) regarding continuing the electronic claims
processing services to Mt. Cross. Telus Health is a Pharmacy Benefit
Manager (“PBM") providing electronic claims processing for a number of
insurance companies. Jason advised that Telus Health, along with the
insurance companies, investigated the claims submitted by Mt. Cross.
Jason fdrther advised that, in or around April 2018, Telus terrhinated its
agreement with Mt Cross. Furthermore, Jason advised that the
investigation revealed that Mt. Cross was billing insurance companies for
drugs that were never supplied to clients. Telus Health estimates a total
loss of approximately $800,000 due to the actions of Mt. Cross. The

Interim Receiver’s investigation into this matter is ongoing.

4.0.350n June 4, 2018, the Interim Receiver's counsel sent a letter to Telus

Health requesting, among other things, that Telus Health continue to
provide electronic claims process services. A copy of the letter is attached
to this Report as Appendix “16”. The Interim Receiver has been advised
by Telus Health that the insurance companies associated with Telus
Health may not be willing to provide such access to Mt. Cross. As Telus
Health represents a significant number of insurance companies, in the
event Telus Health does not provide the electronic claims processing
service to Mt. Cross, it will cause significant damage to the business of Mt.
Cross as patients insured with the insurance companies associated with

Telus Health will move to other pharmacies.

4.0.36 The Interim Receiver advised Telus Health that it will bring this matter to

5.0

the attention of this Honourable Court and, if required, will seek an order
from this Honourable Court directing Telus Health to continue providing
the electronic claim processing service to Mt. Cross.

BOOKS AND RECORDS
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5.0.1 As at the date of this Report, the Interim Receiver has not been able to

6.0
6.0.1

secure the books and records of the Company. In an effort to secure the
books and records of the Company, the Interim Receiver's counsel sent a
letter to Kirkopoulos asking for access to the books and recrods of M.
Cross that are in his possession. On June 4, 2018, the Interim Receiver
met with Kirkopoulos. During the meeting, Kirkopouloé confirmed that he
had possession of books and records of Mt. Cross. He advised that
currently he does not have access to the books and records of Mt. Cross
due to some personal issues. He further advised that he will be willing to
provide a copy of Mt. Cross’ books and records to the Interim Receiver

once he obtains access to same.

Conclusions and Recommendation

Given the Interim Receiver's findings above, it is the Interim Receiver's
view that certain assets and business of Mt. Cross, over which Maxium
has security, were transferred to MTN RX. In addition, as Kirkopoulos
appears to have been an officer of the Vendor, Mt. Cross and MTN RX, it
appears that these parties were dealing with each other at non-arm's
length. As such, further investigation and inquiries into the affairs of Mt.
Cross, the Vendor and MTN RX is warranted, including further
investigation of the following:

(i) the Deposit and any funds being held by Sean Oostdyk relating to
the Purchase Agreement;

(if) the Purchase Agreement, including a review of the Vendor's legal
file and examinations of the principals of the Vendor, if necessary;

(iii) the prescriptions that appear in Mt. Cross’ records to be associated
with Vadim;
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(iv)the review of the investigation carried out by Telus Health and

associated insurance companies.

(v) the transfer of client records to MTN RX; and

~ (vi)the re-directing of the Mt. Cross website to the MTN RX website;

6.0.2 It is the Interim Receiver's understanding that Maxium intends to bring a
O motion, among other things, to appoint Spergel as a full receiver over Mt.
b Cross and MTN RX. Should this Honourable Court grant a full receivership
— order over Mt. Cross and MTN RX, Spergel consents to its appointment as
L receiver and has provided a signed consent to Maxium to be included in

Maxium's motion materials.

- 6.0.3 The Interim Receiver respectfully requests that this Honourable Court
— grant an Order:
L a. approving this Report and the actions of the Interim Receiver

. described herein; and

= b. sealing the Confidential Appendices (as defined herein) to this
[ Report.

Dated at Toronto this 6 day of June, 2018.

i msi Spergel inc.,

— solely in its capacity as court-appointed
Interim Receiver of 1970636 Ontario Ltd
and not in its personal or corporate capacity

- Per: ‘ .

Philip H. Gennis, J.D., CIRP, LIT
Senior Principal
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1.0.1 This supplemental report (this “Supplement”) is filed by msi Spergel inc.

(“Spergel”), in its capacity as the Court-appointed interim receiver (in such
‘ capacity, the “Interim Receiver’) of 1970636 Ontario Ltd. o/a Mt. Cross
Pharmacy (“Mt. Cross” or the “Company”), as a supplement to the Interim
™ Receiver's Report to the Court dated June 6, 2018 (the “Report”). Unless
| otherwise stated, all capitalized terms are defined as in the Report.

1 1.0.2 Paragraph 4.0.17 of the Report notes that the counsel for the Interim Receiver
- wrote to MTN RX and Kassim asking for a meeting to discuss the transfer of
r clients from Mt. Cross to MTN RX. On June 8, 2018 the Interim Receiver met

L with Kassim. During the Interim Receiver's meeting with Kassim, he advised the
— Interim Receiver that:

L o he worked as a relief pharmacist at Mt. Cross for the period from August
= 2017 to January 2018;

L

o prior to opening MTN RX, he was in discussions with Nasim to purchase
- one of Nasim’s pharmacies, however the deal fell through. It is the Interim
Receiver's understanding that Nasim owns two other pharmacies in

addition to Mt. Cross Pharmacy;

- - o while working at Mt. Cross Pharmacy, he approached Angela and asked

whether she would work for him when he opened his own pharmacy. He

Lo further advised that Angela was a key employee as over the years working
at the Mt. Cross Pharmacy, she developed personal relationships with a

majority, if not all, of the patients;

o the blister pack and other patients were transferred to MTN RX, however -
the reason for transfer of patients was the inability of Mt. Cross Pharmacy;
a) to service the patients due to cancellation of its account with Telus
Health and b) to order certain medicines. Telus Health advised the Interim
Receiver that the agreement between Telus Health and Mt. Cross was

terminated on April 16, 2018 (the “Termination Date”). The transfer report




included as Confidential Appendix “1” to the Report indicates that
patients were being transferred to MTN RX prior to the Termination Date;

he did not instruct Angela to merge the Mt. Cross’ “RX” software system
(the point of sale system for prescriptions within a pharmacy) with the
system for MTN RX. He did not recall whether Angela was employed by
MTN RX or not when the call on May 11, 2018 was made to Fillware to
merge the software system by Angela;

he engaged the services of Kirkopoulos to set up MTN RX and that
Kirkopoulos was at one point an officer of MTN RX. To date he has not
paid any monies to Kirkopoulos for his services related to setting up MTN
RX;

Kirkopoulos assisted him in finding the MTN RX Premises and that the
MTN RX Premises is owned by a friend of Kirkopoulos;

MTN RX started operating towards the end of February 2018. MTN RX
does not have a written lease for the MTN RX Premises and that MTN RX
to date has not paid any rent or occupation costs at the MTN RX
Premises. He further advised that MTN RX is in the process of entering
into a lease agreement with the landlord of the MTN RX Premises;

he did not fund the set up and operation of MTN RX with his own money

but rather one of MTN RX'’s shareholder, a Mr. Hians, has funded the cash
requirements of MTN RX since its inception; and

Vadim is currently practicing from the MTN RX Premises. Kassim further
advised that Vadim operates under Doctor Source Inc. (“DSI’). It is the
Interim Receiver's understanding that Greg is a majority shareholder of
DSI. Furthermore Kassim advised that DSI does not have a written
agreement with MTN RX or the landlord of the MTN RX Premises to
occupy and operate from the MTN RX Premises.

1.0.3 The Interim Receiver was advised that Mr. Hians is a silent partner and does not
take an active role in MTN RX. It is the Interim Receiver's understanding that
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‘h MTN RX has three (3) shareholders with the ownership interest as follows: a)

- Kassim — 51%; b) Greg — 25%; and c) Mr. Hianes — 24%.

,h 1.0.4 The Interim Receiver's meeting with Kassim further indicated that certain assets

w and business of Mt. Cross, over which Maxium has security, were transferred to

,_ MTN RX. In addition, the confirmation from Kassim that Kirkopoulos was an
' officer of MTN RX indicates that Mt. Cross and MTN RX were dealing with each .

"ﬁ other at non-arm’s length at all material times.

- 1.0.5 The Interim Receiver restates the request that this Honourable Court grant the

f relief sought in the Report together with approving this Supplement and the

- actions of the Interim Receiver described herein.

[

Dated at Toronto 11" day of June, 2018.

msi Spergel inc.,

solely in its capacity as Court-appointed
Interim Receiver of 1970636 Ontario Ltd.
and not in its personal or corporate capacity

B Per:

Philip H. Gennis, J.D., CIRP, LIT
[: Senior Principal

L

L

b
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Court File No, CV-1$-597921-0

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 16"
) .
JUSTICE DUNPHY ) ‘ DAY OF MAY, 2018

CWB MAXIUM FINANCIAL INC.
Plaintiff

-and -

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

Defendants

ORDER
(appointing Interim Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 47(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™) and section 101 of
the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the “CJA™) appointing msi Spergel
inc. (“Spergel”) as interim receiver (in such capacity, the “Interim Receiver™) without security,
of all of the assets, undertakings and properties of 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy
(the “Debtor”) acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Toronto, Ontario.

@ ON READ G the affidayit of Daniel Gilchrist sworn May 15, 2018 and the Exhibits
Me Aleidavit gy Mauvtein Melavcn Swork thag iy, 291¢,

thereto and on hearing the submissions of counsel for the Plaintiff, no one appearmg for the

Debtor although duly served as appears from the affidavit of service of Maureen McLaren sworn

May 16, 2018 and on reading the consent of Spergel to act as the Interim Receiver,

31315750.5



SERVICE

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

hereby dispenses with further service thereof.
APPOINTMENT

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

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

INTERIM RECEIVER’S POWERS

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

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

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

such insurance coverage as may be necessary or desirable;

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

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

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

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

rapidly in value;

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

advisable;

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

Property; and

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

the performance of any statutory obligations;

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (ii) all of their current and former directors,

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

Receiver's request.

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

disclosure.

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

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

information.

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

obligations.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

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

NO PROCEEDINGS AGAINST THE BEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Interim

Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtor or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim

Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” as defined in the BIA,

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

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

NO INTERFERENCE WITH THE INTERIM RECEIVER

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

Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

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

INTERIM RECEIVER TO HOLD FUNDS

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

accounts to be opened by the Interim Receiver (the “Post Interim Receivership Accounts”) and

31315750.5



the monies standing to the credit of such Post Interim Receivership Accounts from time to time,
net of any disbursements provided for herein, shall be held by the Interim Receiver to be paid in

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

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

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

LIMITATION ON ENVIRONMENTAL LIABILITIES
14.  THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver

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

unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER’S LIABILITY
15.  THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation as

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

INTERIM RECEIVER’S ACCOUNTS
16. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver

shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge
(the “Interim Receiver’s Charge™) on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Interim Receiver’s Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favoqr of any Person,
but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

of Justice.

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

Court.
FUNDING OF THE INTERIM RECEIVERSHIP

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

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

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

shall be enforced without leave of this Court,

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

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

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

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

SERVICE AND NOTICE
23.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

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

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

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

business day after mailing.

GENERAL

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

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

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

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

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

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

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

jurisdiction outside Canada.

29.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff’s security, then on a substantial indemnity basis to be paid by

the Interim Receiver from the Debtor’ estate with such priority and at such time as this Court

may determine. “\’\‘\p@ ’ C 2 )

30.  THIS COURT ORDERS that 4ny interested party may apply to this Court to vary or
amend this Order on not less than days’ notice to the Interim Receiver and to any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court

may order.

31. THIS COURT ORDERS that the Interim Receiver, its counsel and counsel for the
Plaintiff are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’ creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning

of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).
( ( E ,
~ A
v » )
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SCHEDULE “A”
INTERIM RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

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

under and pursuant to the Order.

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

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

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

expenses.

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

the main office of the Lender at Toronto, Ontario.

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

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

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Interim Receiver to

deal with the Property as authorized by the Order and as authorized by any further or other order
of the Court.

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

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

DATED the day of ,2018.

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

Per:

Name:
Title:
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Court File No. CV-18-597922-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE M ) WEEKDAY, THE #
)
JUSTICE ) DAY OF JULY, 2018

CWB MAXIUM FINANCIAL INC.
Plaintiff
-and -

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

Defendants

ORDER

(appointing Receiver — Guarantors)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. (“Spergel”) as receiver (in such capacity, the "Receiver") without security, of all of the
assets, undertakings and properties of Umair N. Nasim and Shrikant Malhotra (collectively, the

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

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

June ---, 2018 and on reading the consent of Spergel to act as the Receiver,
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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, Spergel is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of 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;

(©) 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;
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(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;

63) 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;
(2) 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;

(1) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

6) 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;
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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 $50,000, provided that the aggregate consideration for

all such transactions does not exceed $100,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

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

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

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;

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;

C)) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

() 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. In that regard, the Debtor shall:

(a) provide to the Receiver an Affidavit setting out the details of all of his
properties and assets (“Affidavit of Assets) within seven (7) days of the
date of this Order; and

(b) attend at a set date and time, to be fixed by the Receiver on four (4) days’
notice, before a Court Reporting service within ten (10) days of the
Debtor’s delivery of an Affidavit of Assets to be examined under oath by

counsel for the Receiver.

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
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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.

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
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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 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 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
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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 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
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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.

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.
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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 ‘www.spergel.ca/mtcross’.

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 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.
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30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

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

determine.

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.

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

CERTIFICATE NO.

AMOUNT $§

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the assets,
undertakings and properties of Umair N. Nasim and Shrikant Malhotra, 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 July, 2018 (the "Order") made in
an action having Court file number CV-18-597922-00CL, 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.

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.
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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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(b)

©

(d)

®

€9

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

Property;

to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;

(S













- 7-

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.
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.
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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.

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

B¥
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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 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

/54
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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 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
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