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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant
-and-
RAMO CANADA INC.
Respondent

NOTICE OF APPLICATION

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C.C.43

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made by the
applicant appears on the following page.

THIS APPLICATION will come on for a hearing:

[ In person
[ By telephone conference

X By video conference

at the following location:

On November 21 at 11:00 a.m., or as soon after that time, by judicial teleconference via Zoom at
Toronto, Ontario. Zoom particulars to follow.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for you must
forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil
Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer,
serve it on the applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you
or your lawyer must, in addition to serving your notice of appearance, serve a copy of the
evidence on the applicant’s lawyer, or where the applicant does not have a lawyer, serve it on
the applicant, and file it, with proof of service, in the court office where the application is to be
heard as soon as possible, but not later than 2 p.m. on the day before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE THIS
APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: Issued by

Registrar

Superior Court of Justice
Commercial List

7th Floor, 330 University
Avenue, Toronto M5G 1R7

TO: Service List Attached
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THE APPLICATION IS FOR:

The Applicant, The Toronto-Dominion Bank (the “Applicant” or the “Bank”), seeks the

following relief:

1. An order (the “Appointment Order”) substantially in the form attached hereto as Schedule
“A”, inter alia, appointing msi Spergel inc. (“Spergel”, or the “Receiver”), without security,
of all of the assets, undertakings and properties of the Respondent, Ramo Canada Inc.
(the “Debtor”), acquired for, or used in relation to a business or businesses carried on by

the Debtor;

2. That the time for service, filing and confirming of the Notice of Application and the
Application Record be abridged and validated so that this application is properly returnable

today and dispensing with further service thereof; and,

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

THE GROUNDS FOR THE APPLICATION ARE:

The Debtor and the Initial Application

1. The Debtor is a corporation incorporated pursuant to the laws of the Province of Ontario,
with its head office located in Toronto, carrying on business as a logistics and

transportation service provider as “Ryan’s International”.

2. The Bank has previously applied to this Court under application bearing Court File No.
CV-23-00704072-00CL, wherein it sought an Appointment Order appointing Spergel as

Receiver of the Property of the Debtor (the “Initial Application”).

3. The Initial Application was initially set to be heard August 10, 2023, and was adjourned

several times, ultimately to October 3, 2023.
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4. The parties entered into the Forbearance Agreement (as defined below), and the Initial

Application was withdrawn.

5. As detailed below, subsequently the Debtor defaulted on the terms of the Forbearance

Agreement.

The Financing and the Bank’s Security

6. As of November 6, 2023, the Debtor was indebted to the Bank in the amount of
$1,488,308.08, plus the costs of enforcement, including legal and professional costs, and
interest (the “Indebtedness”) in respect of financing advanced to the Debtor pursuant to
the terms of to a Demand Operating Facility Agreement dated June 15, 2022 (the “Letter
Agreement’) and a Leasing Agreement dated November 25, 2020, which was assigned

to the Bank (the “Lease Agreement”), and the Overdraft as defined below.

7. The credit facilities established by the Letter Agreement were the following:

a. Operating Loan: with a maximum credit limit of $1,000,000.00, (the “Operating
Loan”), on which the sum of $1,038,588.16 is owing as at November 6, 2023; and

b. Visa Business Card: for an aggregate amount of $55,000.00, in which $53,987.32 is

owing as at November 6, 2023.

(7 (a) — (b) and the Lease Agreement collectively, the “Financing”).

8. The Bank also provided credit under the Leasing Agreement and the sum owing on the
Lease as at September 29, 2023 was $108,362.93.

9. As consideration for the Financing, the Debtor requested and did receive the following

guarantee:

a. Guarantee dated September 26, 2022, from Raycho Genov (“Genov”), unlimited in

sum (the “Guarantee”).
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10. The Bank holds, inter alia, the following as security for the Financing:

a. General Security Agreement dated September 26, 2022, from the Debtor (the “GSA”);

and,

b. Title reservation and security pursuant to the Lease Agreement. The Lease Agreement
is with respect to four (4) 2021 Hyundai 53x102’ Air Ride Dry Van Composite trailers

(the “Leased Trailers”).
(10 (a) — (b) collectively, the “Security” or the “Bank’s Security”).

11. Further, a loan in the amount of $60,000.00 was advanced to the Debtor under the Canada
Emergency Business Account (loan offered by the Government of Canada), on which the

amount of $60,000.00 is owing and repayable to the Bank.

12. As at November 6, 2023, the Bank was owed $287,369.67 as a result of the Overdraft (as

defined below).

The Bank’s Security Interest in the Respondent’s Personal Property

13. The Bank has registered Financing Statements against the Debtor, pursuant to the
provisions of the Personal Property Security Act (Ontario) to perfect its security interest in

the property of the Debtor secured under the GSA and under the Lease Agreement.

14. The Personal Property Security Registration System Search Results for the Debtor
confirm that the Bank has a perfected security interest in the personal property of the
Debtor secured under the GSA and under the Lease Agreement. All other creditors having
a security interest in the personal property of the Debtor have been served with the within

motion.

Defaults and Demands

15. The Debtor initially defaulted under the terms of the Financing as a result of, inter alia, the
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16.

following:

a. chronic and unresolved borrowing excesses, whereby the Debtor exceeded or

continued to exceed the authorized credit limit of the Operating Loan;
b. the Debtor’s failure to provide financial reporting as it became due under the Financing;

c. unusual account transactions with attempts to wire funds on deposited and not cleared

cheques; and,

d. The Debtor's failure to make payments as they became due under the Lease

Agreement, with missed payments in June and July 2023.
(15 (a) — (d) collectively, the “Defaults”).
Further, the Bank has substantial concerns relating the to the Debtor, including:

a. The majority of the value of deposits to the Debtor’s account at the Bank for the month
of April and July are from Bordex Logistics Inc. (“Bordex”), a company controlled by

Genov’s spouse, Lidiya Genova;

b. the Bank has been advised that the majority of the Debtor’'s customers have been
directed to pay Bordex directly and not the Debtor, and Bordex obtains financing on
these accounts of the Debtor through a factoring arrangement with a financing entity

known as Rev Capital/Baron Finance;

c. the Bank has not been provided Fiscal Year End Financial Statements (FYE Feb 2023)

or Year To Date Financial Statements for the Debtor;

d. Enforcing the Credit Limit under the Operating Loan on the basis that Bordex is an
affiliated entity will leave no margined Credit Limit available with a significant borrowing

base; and,

e. The Debtor requested additional financing in the amount of $400,000.00 to fund its
operating expenses, and the Bank is not agreeable to providing such financing. In the
absence of new financing, the Bank is concerned that the Debtor does not have
sufficient funds to continue operations and will default on its obligations to lessors other
than the Bank.
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17. As a result of the Defaults, the Bank did deliver a demand for payment and a Notice of
Intention to Enforce Security to the Debtor, both dated May 9, 2023, pursuant to section
244(1) of the Bankruptcy and Insolvency Act (the “BIA”), (the “Demand”). The Bank also
issued a demand for payment to the Guarantor, Genov, dated May 9, 2023 (the

“‘Guarantor Demand”) (collectively, the “Demands”).

18. All statutory notice periods in relation to the Demands have expired and the Obligations

remain unpaid. The Debtor has defaulted under the Financing.

19. The Bank did appoint Spergel as the Bank’s consultant for the purpose of reviewing and
assessing the assets, financial position, business and operations of the Debtor, which was

agreed to by the Debtor, pursuant to the engagement letter signed on May 26, 2023.

20. On July 25 and 26, 2023 the Debtor’s Business Plan accounts (136 5385619 and 136
5344149) (the “Accounts”) were placed into an excess/overdraft of ($376,435.00) as at
July 26, 2023 (the “Overdraft”), subsequently reduced to $287,369.67 as at November 6,

2023.

21. The Overdraft was created as a result of the Debtor’s deposit of eight (8) cheques drawn
by Bordex on Bordex’s account at Royal Bank of Canada (cheques dated between July
19 to 21, 2023 and totaling $357,000.00) (the “Cheques”), and subsequently returned
non-sufficient funds. Between the period following the deposit of the Cheques and the
return of same to the Bank, the Debtor drew funds on the Accounts at the Bank leading to
the excess in the sum of $376,435.00 as of July 26, 2023, reduced to $286,504.61 as at

October 23, 2023.

22. The Overdraft is a substantial concern to the Bank, noting that:

20
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a. All of the Cheques deposited to the Account and subsequently returned were paid by

Bordex, a company controlled by Genov’s spouse;

b. Each of the Cheques was in an even dollar amount; and,

c. Following deposit of the Cheques, the Debtor drew bank drafts on the Debtor’s account

payable to third parties. The Bank has no recourse on these bank drafts drawn.

23. Counsel for the Bank and counsel for the Debtor have exchanged correspondence
wherein the Debtor’s position has been detailed, and this correspondence is included on

the record.

Forbearance Agreement and Additional Defaults

24, As pled above, the Initial Application was initially set to be heard August 10, 2023, and

was adjourned several times, ultimately to October 3, 2023.

25. On September 22, 2023, the parties executed a forbearance agreement as between the
Bank, the Debtor, the Guarantor, and Bordex, (the “Forbearance Agreement”), the terms

of which included, inter alia, the following:

a. The Forbearance Agreement would be reviewed on an annual basis, to determine

whether the Forbearance Agreement would continue, and on what terms;

b. The Debtor acknowledged the Indebtedness, the validity of the Bank’s Security, and

the Defaults;

c. The Debtor would return the Trailers to the Bank’s agent by 3:00 p.m., September 21,

2023;

21
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d. The Debtor consented to Spergel continuing to act as Advisor;

e. The Debtor and Bordex would each provide certain reporting and information
regarding their finances and operations, including the Initial Bordex Reporting (as

defined in the Forbearance Agreement), as a condition precedent thereto;

f. The Debtor would make weekly payments of $30,000.00 in satisfaction of the
Overdraft until paid in full (the “Weekly Payments”), and monthly payments thereafter

of $20,000.00 until the Indebtedness was repaid in full; and,

g. The Bank terminated all credit facilities advanced to the Debtor.

26. The Debtor did return the Trailers, albeit later than the time agreed to under the
Forbearance Agreement, and the Bank did withdraw its application on October 3, 2023,
without prejudice to its rights to re-file the Application should the Debtor default under the

terms of the Forbearance Agreement.

27. The Debtor made one (1) of the required Weekly Payments, on September 28, 2023.

28. The Debtor defaulted under the terms of the Forbearance Agreement by, inter alia, failing
to make the subsequent Weekly Payments as they became due and failing to provide
certain reporting due under the Forbearance Agreement. Despite the Bank providing the

Debtor with numerous opportunities to cure its defaults, it failed to do so.

29. On October 17, 2023, the Bank advised the Debtor’s counsel that it would be re-filing the
herein Application. Debtor’s counsel responded advising that the Debtor would not be

opposing same.

22
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The Appointment of a Receiver

30.

31.

The Indebtedness due pursuant to the Demands has not been paid. The ten (10) day
period under section 244 of the BIA has expired. The Bank is in a position to appoint a

receiver over the assets and property of the Debtor pursuant to section 243 of the BIA.

The provisions of the Bank’s Security provide the Bank with the power to appoint a
Receiver over all personal property of the Debtor as secured by the GSA and the Lease

Agreement.

The Bank’s Position and Urgency

32.

33.

34.

35.

36.

The Debtor is in default of the Financing and of the Forbearance Agreement, and the

Defaults continue.

The Debtor is insolvent, the Demands have expired, and the Bank is unwilling to provide

the Debtor with any further credit or with any forbearance.

The Debtor has indicated that it does not oppose the relief sought.

The Bank is in a position to seek the order appointing the Receiver, pursuant to the

provisions of the GSA and the Lease on an urgent basis as a result of:

a. The Debtor’s customers have been directed to pay Bordex directly and not the

Debtor, and this situation needs to be investigated immediately.

A Receiver is necessary to complete an orderly sale of the Debtor’s property and apply

any proceeds of such sale to the obligations of the Debtor.
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37.

38.

39.

40.

41.

42.

43.

It is the Bank’s position that the appointment of the Receiver is just and equitable and is
necessary for the protection of the estate of the Debtor, and the interests of the Bank, as

a secured creditor, and other stakeholders.

The Bank proposes that Spergel be appointed as Receiver, without security, over all

personal property of the Debtor, as secured by the GSA.

Spergel has consented to act as Receiver should this Honourable Court so appoint it.

Section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.

Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended.

Rule 3, 14, 38 and any other applicable Rule of the Rules of Civil Procedure.

Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

1. The Notice of Application and all Schedules thereto;

2. Affidavit of Daniel Chiappetta, sworn November 8, 2023, and all Exhibits thereto;

3. The Consent of the Receiver; and,

4, Such further and other material as counsel may advise and this Honourable Court

may permit.
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November 9, 2023 HARRISON PENSA LLP
Barristers & Solicitors
130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel: (519) 661-6743

Fax: (519) 667-3362

Email: thogan@harrisonpensa.com
rdanter@harrisonpensa.com

Lawyers for the Applicant,
The Toronto-Dominion Bank
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Schedule “A-1” — Appointment Order (Clean)
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 21ST
JUSTICE ; DAY OF NOVEMBER, 2023
THE TORONTO-DOMINION BANK
Applicant
-and -
RAMO CANADA INC.
Respondent

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. as receiver and manager (in such capacities, the "Receiver") without security, of all of the
assets, undertakings and properties of RAMO Canada Inc. (the "Debtor™) acquired for, or used in
relation to a business carried on by the Debtor, was heard this day by judicial videoconference via
Zoom, at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Daniel Chiappetta sworn November 8, 2023 and the Exhibits
thereto, the Factum of the Applicant dated [ ], 2023, and on hearing the submissions of counsel for
the Applicant, no one else appearing, although duly served as appears from the affidavit of service
of [ ] sworn [ ], and on reading the consent of msi Spergel inc. to act as the Receiver,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, msi Spergel inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried on

by the Debtor, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

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

inventories and the placement of such insurance coverage as may be necessary or desirable;

c) to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to carry
on all or any part of the business, or cease to perform any contracts of the Debtor;

d) toengage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel

and such other persons from time to time and on whatever basis, including on a temporary
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basis, to assist with the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without

limitation, to enforce any security held by the Debtor;
g) to settle, extend or compromise any indebtedness owing to the Debtor;

h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the
Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for

any purpose pursuant to this Order;

1) toinitiate, 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;

j) to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all
such transactions does not exceed $100,000; and
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(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.

I) to apply for any vesting order or other orders necessary to convey the Property or any part
or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or
encumbrances affecting such Property;

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

n) to register a copy of this Order and any other Orders in respect of the Property against title

to any of the Property;

0) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought

desirable by the Receiver, in the name of the Debtor;

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor,
including, without limiting the generality of the foregoing, the ability to enter into
occupation agreements for any property owned or leased by the Debtor;

q) toexercise any shareholder, partnership, joint venture or other rights which the Debtor may

have; and,

r) to take any steps reasonably incidental to the exercise of these powers or the performance
of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons"” and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records”) in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of 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
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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.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. 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.
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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 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.
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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 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
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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, including, but not limited to,
any illness or bodily harm resulting from a party or parties contracting COVID-19, 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
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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.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $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 Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged
by way of a fixed and specific charge (the "Receiver's Borrowings Charge™) as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.
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22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

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

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

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following
URL “’.

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.
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GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

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

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

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

determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.
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33.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order and is enforceable without the need for entry or filing.

Justice, Ontario Superior Court of Justice

Commercial List
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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 Ramo Canada Inc. acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the
dayof 20 _ (the “Order”) made in an action having Court file number _ -CL- :
has received as such Receiver from the holder of this certificate (the “Lender”) the principal sum
of $ , being part of the total principal sum of $ which the Receiver is
authorized to borrow under and pursuant to the Order.

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

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

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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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Schedule “A-2” — Appointment Order (Blacklined)
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243(1) BIA (National Receiver) ands. Ontario) Recei

Court File No. 6\/-23-06704672-00CL————

ONTARIO
SUPERIOR COURT OF JUSTICE
| COMMERCIAL LIST

THE HONOURABLE ——— ) TUESWEEKBAYDAY, THE 21ST #

)
JUSTICE —— ) DAY OF NOVEMBER, 2023 MONTH;
2ot

PLAINTHFFTHE TORONTO-DOMINION BANK

PlaintiFfApplicant
-and -

BEFENBANTFRAMO CANADA INC.

DefendantRespondent

ORDER
(appeinting-Appointing Receiver)

THIS MOTIONAPPLICATION made by the PlaintiffApplicant? 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
[RECENER S NAME]mMSsI Spergel inc. as receiver fand manager} (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of [DEBTOR'S
NAMEIRAMORame Canada Inc. (the "Debtor™) acquired for, or used in relation to a business
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carried on by the Debtor, was heard this day by judicial videoconference via Zoom, at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit_s—of [NAME] Daniel Chiappetta sworn sworp—August—15;
2023[DATE}September16,-2023-and-November 8, 2023 and the Exhibits thereto, the Factum of
the Applicant dated [ ], 2023, and on hearing the submissions of counsel for [NAMES]the

Applicant, no one appearing-forfNAME]}altheughelse appearing, although duly served as appears
from the affidavit of service of INAME][ ] sworn [ ], fBATE]and on reading the consent of

RECENER S NAME]mMSI Spergel inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetierApplication and
the MetienApplication Record is hereby abridged and validated® so that this metienApplication 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, [RECENER S NAME]msI Spergel inc. is hereby appointed Receiver, without security, of

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

business carried on by the Debtor, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
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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;

c) to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to carry

on all or any part of the business, or cease to perform any contracts of the Debtor;

d) toengage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel
and such other persons from time to time and on whatever basis, including on a temporary
basis, to assist with the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without
limitation, to enforce any security held by the Debtor;

g) to settle, extend or compromise any indebtedness owing to the Debtor;

h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the
Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for
any purpose pursuant to this Order;

i) toinitiate, 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
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or the Receiver, and to settle or compromise any such proceedings.” The authority hereby
conveyed shall extend to such appeals or applications for judicial review in respect of any

order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

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-fersection-31-ofthe Ontario-Mortgages-Act-as-the
case-may-be]° shall not be required-and-in-each-case the Ontario Bulk Sales

Aochallnalanaky,
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I) to apply for any vesting order or other orders necessary to convey the Property or any part
or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

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

advisable;

n) to register a copy of this Order and any other Orders in respect of the Property against title

to any of the Property;

0) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Debtor;

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor,
including, without limiting the generality of the foregoing, the ability to enter into

occupation agreements for any property owned or leased by the Debtor;

q) toexercise any shareholder, partnership, joint venture or other rights which the Debtor may

have; and,

r) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
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bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons"” and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records”) in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of 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.

49



_I%Ioert(:)trl;?(r)]igﬁlrl))é ;isosrugg thDgf"\J'LitFi’gé )/((J:iguérliﬁtggrgiiéﬁr% :d(égj‘u'\é%\éZeZOB Court File No./N° du dossier du greffe : CV-23-00709616-00CL
7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. 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.
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NO INTERFERENCE WITH THE RECEIVER

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

CONTINUATION OF SERVICES

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

RECEIVER TO HOLD FUNDS

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

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtor, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

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
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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, including, but not limited to,

any illness or bodily harm resulting from a party or parties contracting COVID-19, 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.®
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19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed

$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
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge™) as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.
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24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

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

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

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the following
URL ‘<@>’,

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtor's creditors or other interested parties at their respective addresses as last shown on the
records of the Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day 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.
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31.  THIS COURT ORDERS that the PlaintifApplicant shall have its costs of this
metienApplication, up to and including entry and service of this Order, provided for by the terms
of the PlatntiFfApplicant’s security or, if not so provided by the PlaiatifApplicant'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.

34.33. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order and is enforceable without the need for entry or filing.

Justice, Ontario Superior Court of Justice

Commercial List
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Schedule "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECERNERS-NAME]}msI Spergel inc., the receiver (the
"Receiver") of the assets, undertakings and properties fBEBTOR'S-NAME]}of Ramo Canada Inc.
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds

thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
| (Commercial List) (the ““Court“”) datedthe __dayof _ 20 (the ““Order~”) made in an
action having Court file number _ -CL- , has received as such Receiver from the holder
| of this certificate (the ““Lender-”) the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and pursuant to
the Order.

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

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

RECENER' S NAME]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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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and-

RAMO CANADA INC.

Respondent

AFFIDAVIT OF DANIEL CHIAPPETTA

(Sworn November 8, 2023)

I, Daniel Chiappetta, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am an Account Manager, Commercial Banking, with the Applicant, The Toronto-
Dominion Bank (the “Bank”), and as such have knowledge of the matters to
which | hereinafter depose. Unless | indicate to the contrary these matters are
within my own knowledge and are true. Where | have indicated that | have
obtained facts from other sources, | have identified the source and | believe

those facts to be true.

The Debtor and the Initial Application

2. The Respondent, Ramo Canada Inc. (the “Debtor”), is a company incorporated
pursuant to the laws of the Province of Ontario, with its registered office located
in the City of Toronto, Ontario, with the active registered business name “Ryan’s

International”.

Internal
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Internal

The Debtor operates in the logistics, transport and shipping industries.

Raycho Genov (“GenoVv”) is an individual who resides in Etobicoke, Ontario and
was at material times a principal of the Debtor and a guarantor of the Obligations

in relation to the Financing, as defined herein, to the Debtor.

The Bank has previously applied to this Court under application bearing Court
File No. CV-23-00704072-00CL, wherein it sought an Appointment Order
appointing Spergel as Receiver of the Property of the Debtor (the “Initial

Application”).

The Initial Application was initially set to be heard August 10, 2023, and was

adjourned several times, ultimately to October 3, 2023.

The parties entered into the Forbearance Agreement (as defined below), and the

Initial Application was withdrawn.

As detailed below, subsequently the Debtor defaulted on the terms of the
Forbearance Agreement, resulting in the Bank moving for an Appointment Order

in this within application.

This affidavit follows my affidavits sworn in support of the Initial Application as

follows:

a. on August 15, 2023 (the “First Chiappetta Affidavit”); and,

b. on September 19, 2023 (the “Second Chiappetta Affidavit”)

(collectively, the “Chiappetta Affidavits”).
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All capitalized terms not otherwise defined retain the same meaning as in the
Chiappetta Affidavits. Attached hereto and marked as Exhibit “A” is a true
copy of the First Chiappetta Affidavit and marked as Exhibit “B” is the

Second Chiappetta Affidavit, each without exhibits.

Forbearance Defaults

10.

11.

12.

13.

Internal

The Second Chiappetta Affidavit confirmed that the Bank had provided a
Forbearance Agreement for execution by the Borrower, which, among, other
terms, required the return of the Trailers to an agent of the Bank by September
21, 2023 and the provision of certain reporting in relation to Bordex as a
condition precedent thereto, and the payment of weekly payments of $30,000
each in satisfaction of the Overdraft, commencing September 5, 2023 (the

“Weekly Payments”).

On the timely return of the Trailers, the Bank agreed to withdraw the Initial
Application on a without prejudice basis, to allow for completion of the

Forbearance Agreement.

The Borrower failed to return the Trailers as required and did not complete the
return of the Trailers until September 22, 2023. The Borrower also failed to
complete the other conditions precedent of the Forbearance Agreement, which
was not in force as at September 22, 2023. The Bank also took the position that
the Borrower would be in default of the terms of the Forbearance Agreement until

it brought the Weekly Payments current from September 5, 2023.

On September 22, 2023, Debtor counsel advised that the final two trailers had

been delivered. Although the Debtor was still in breach of various terms set out in

65



14.

15.

16.

Internal

the Forbearance Agreement, Bank counsel agreed to an adjournment and the

Chambers Appointment was rescheduled to October 3, 2023.

Following the adjournment, the Bank agreed to withdraw the Initial Application
and proceed under the terms of the Forbearance Agreement on, inter alia, the

following terms:

a. The Monthly Payment due and payable on September 25, 2023, was made

as required under the Forbearance Agreement;

b. The Initial Bordex Reporting was provided to the Bank by no later than 5:00

p.m., September 25, 2023; and,

c. The Trailers were confirmed to be in good working order on inspection.

Attached hereto and marked as Exhibit “C” is a true copy of the email dated

September 22, 2023.

In a series of emails between September 22, 2023 and September 26, 2023,
following the adjournment of the Initial Application, Debtor counsel advised Bank
counsel that despite the terms of the Forbearance Agreement, the Debtor would
be making the Weekly Payments commencing September 28, 2023, and would
provide the Initial Bordex Reporting at that time. Attached hereto and marked
collectively as Exhibit “D” are true copies of the emails dated September 22,

2023 to September 26, 2023.

On September 28, 2023, Bank counsel received the first Monthly Payment;
however, the Debtor failed to provide the Initial Bordex Reporting as promised.

Bank counsel advised Debtor counsel that the provision of the Initial Bordex
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17.

18.

19.

Internal

Reporting was both a condition precedent to the Forbearance Agreement and a
condition to the withdrawal of the Receivership Application. Attached hereto and

marked as Exhibit “E” is a true copy of the email dated September 29, 2023.

On October 2, 2023, the Initial Bordex Reporting was partially provided to Bank
counsel. Despite the late return of the Trailers and partially completed Initial
Bordex Reporting, the Initial Application was withdrawn on consent of all parties
at the October 3, 2023 hearing date, without prejudice to the Bank’s rights to re-
apply for the appointment of a Receiver should the Debtor default under the
terms of the Forbearance Agreement. Attached hereto and marked as Exhibit
“F” is a true copy of the endorsement of the Honourable Osborne J. dated

October 3, 2023.

On October 5, 2023, Bank counsel advised Debtor counsel of the Debtor’s failure
to meet the conditions precedent of the Forbearance Agreement, and its defaults
under same due to, inter alia, the failure to make the Weekly Payment and
provide the Ongoing Bordex Reporting and Additional Reporting. Attached hereto

and marked as Exhibit “G” is a true copy of the email dated October 5, 2023.

Despite the Debtor's defaults under the Forbearance Agreement, and without
waiving same, the Bank advised that it would proceed under the Forbearance

Agreement on the following terms:

a. Immediate provision of the Ongoing Bordex Reporting and Additional

Reporting, each of which were due October 2, 2023;

b. No further defaults under the terms of the Forbearance Agreement; and,
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20.

21.

22.

23.

Internal

c. Payment of the Bank’s legal fees incurred to date as part of the Weekly
Payment due October 12, 2023, pursuant to the terms of the Forbearance

Agreement.

The Bank subsequently withdrew its requirement for the Debtor to make payment
of the Bank’s legal fees on October 12, 2023. Attached hereto and marked as
Exhibit “H” is a true copy of the email from Bank counsel dated October 6,

2023.

The Debtor failed to make the Weekly Payment promised on October 6, 2023.
On October 10, 2023, Bank counsel requested an update on the status of the
October 6, 2023 Weekly Payment, and advised Debtor counsel that the
Forbearance Agreement could not continue absent the Weekly Payments.
Attached hereto and marked as Exhibit “I” is a true copy of the email dated

October 10, 2023.

On October 12, 2023, Bank counsel again advised Debtor counsel that the
Weekly Payment had not been received and that the Debtor was again in default
under the Forbearance Agreement. Bank counsel further advised that the Debtor
must make payment of $60,000 immediately, being (i) the missed Weekly
Payment due October 6, 2023 and (ii) the Weekly Payment due October 12,
2023, in order to continue under the Forbearance Agreement. Attached hereto

and marked as Exhibit “J” is a true copy of the email dated October 12, 2023.

On October 16, 2023, Debtor counsel advised that Debtor would no longer be
making the Weekly Payments. Bank counsel responded on October 17, 2023
confirming that the Bank would be re-applying for the appointment of a Receiver

over the Debtor’s property in light of the Debtor's continued defaults under the

6
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24.

Forbearance Agreement. Attached hereto and marked collectively as Exhibit

“K” are true copies of the emails dated October 16, 2023 to October 17, 2023.

On October 18, 2023, Debtor counsel advised that the Debtor would not be
opposing the herein application. Attached hereto and marked as Exhibit “L” is a

true copy of the email dated October 18, 2023.

The Appointment of a Receiver

25.

26.

27.

Internal

The Obligations due pursuant to the Demand have not been paid. The Debtor is
in default of the Financing. The Debtor remains indebted to the Bank as at

November 6, 2023, plus professional costs, as follows:

a. Operating Loan: $1,038,588.16;

b. Visa Business Card: $53,987.32;

c. Overdraft: $287,369.67;

d. Lease: $108,362.93; and

e. Canada Emergency Business Account: $60,000.

The ten (10) day period under section 244(1) of the BIA has expired. The Bank is
in a position to appoint a Receiver over the property of the Debtor as secured

pursuant to the Security, pursuant to section 243 of the BIA.

The Bank takes the position that the appointment of a Receiver is necessary in

the circumstances described in the Chiappetta Affidavits, and herein.
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28.

29.

30.

31.

Internal

As set forth in the First Chiappetta Affidavit, the Bank is entitled to the
appointment of a Receiver over the Debtor’s property as a result of the Debtor’s
Defaults, pursuant to the terms of the Letter Agreement, the Lease Agreement,

and its Security.

Attached hereto to this Affidavit are the following documents and instruments in
support of the Bank’s right to seek the appointment of a Receiver over the

Debtor’s property:

a. The Letter Agreement dated June 15, 2022, attached hereto as Exhibit “M”;

b. The Lease Agreement dated November 25, 2020 attached hereto as Exhibit

“N”.
’

c. The GSA dated September 26, 2022, attached hereto as Exhibit “O”;

d. PPSA search results for the Debtor dated November 6, 2023, attached hereto

as Exhibit “P”;

e. The Demand (including notice under s. 244(1) of the BIA) dated May 9, 2023

attached collectively hereto as Exhibit “Q”; and,

f. Copies of the Cheques, attached hereto as Exhibit “R”.

The Debtor is in default of the terms of the Financing and the Obligations are due

and payable in full.

The provisions of the Bank’s Security provide the Bank with the power to appoint

a Receiver over all personal property of the Debtor as secured by the GSA.
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32.

33.

34.

35.

It is the Bank’s position that the appointment of the Receiver is just and equitable
and is necessary for the protection of the estate of the Debtor, and the interests

of the Bank, as a secured creditor, and other stakeholders.

The Bank proposes that Spergel be appointed as Receiver, without security, over

all personal property of the Debtor as secured by the GSA.

Spergel has consented to act as Receiver should this Honourable Court so

appoint it.

This affidavit is made in support of the within application for the appointment of
Spergel as Receiver, without security, over all of the assets, undertakings, and

properties of the Debtor, and for no other improper purpose.

Sworn or Affirmed before me: []in person OR [ by video conference

by Daniel Chiappetta of the City of Toronto in the Province of Ontario, before me at the
City of London in the Province of Ontario, on November 8, 2023 in accordance with O.
Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Mt Ton ()

Signature of Commissioner DANIEL CHIAPPETTA

Internal
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and-

RAMO CANADA INC.

Respondent

ATTACHED HERETO ARE EXHIBITS “A” TO “R”
AS REFERRED TO IN THE AFFIDAVIT OF DANIEL CHIAPPETTA,
SWORN BEFORE ME BY VIDEOCONFERENCE ON NOVEMBER 8, 2023.

Wit

A Commissioner, etc.

Internal
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Court File No. CV-23-00704072-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and-

RAMO CANADA INC.

Respondent

AFFIDAVIT OF DANIEL CHIAPPETTA

(Sworn August 15, 2023)

I, Daniel Chiappetta, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. | am an Account Manager, Commercial Banking, with the Applicant, The Toronto-
Dominion Bank (the “Bank”), and as such have knowledge of the matters to
which | hereinafter depose. Unless | indicate to the contrary these matters are
within my own knowledge and are true. Where | have indicated that | have
obtained facts from other sources, | have identified the source and | believe

those facts to be true.
The Debtor

2. The Respondent, Ramo Canada Inc. (the “Debtor”), is a company incorporated
pursuant to the laws of the Province of Ontario, with its registered office located
in the City of Toronto, Ontario, with the active registered business name “Ryan’s
International”’. Attached hereto and marked as Exhibit “A” is a true copy of the

corporate profile search results for the Debtor.

3. The Debtor operated in the logistics, transport and shipping industries.
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Raycho Genov (“Genov”) is an individual who resides in Etobicoke, Ontario and
was at material times a principal of the Debtor and a guarantor of the Obligations
in relation to the Financing, as defined herein, to the Debtor.

The Debtor defaulted under the terms of the Financing (as defined below) as a
result of:

a. chronic and unresolved borrowing excesses, whereby the Debtor exceeded
or continued to exceed the authorized credit limit of the Operating Loan (as

defined below);

b. the Debtor’s failure to provide financial reporting as it became due under the

Financing;

c. unusual account transactions with attempts to wire funds on deposited and

not cleared cheques; and

d. The Debtor’s failure to make payments as they became due under the Lease

Agreement, with missed payments in June and July 2023
(collectively, the “Defaults”).
Further, the Bank has substantial concerns relating the to the Debtor, including:

a. The majority of the value of deposits to the Debtor’s account at the Bank for
the month of April and July are from Bordex Logistics Inc. (“Bordex”), a

company controlled by Genov’s spouse, Lidiya Genova;

b. the Bank has been advised that the majority of the Debtor’s customers have
been directed to pay Bordex directly and not the Debtor, and Bordex obtains
financing on these accounts of the Debtor through a factoring arrangement

with a financing entity known as Rev Capital/Baron Finance;

c. the Bank has not been provided Fiscal Year End Financial Statements (FYE
Feb 2023) or Year To Date Financial Statements for the Debtor;
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d. Enforcing the Credit Limit under the Operating Loan on the basis that Bordex
is an affiliated entity will leave no margined Credit Limit available with a
significant borrowing base; and,

e. The Debtor has requested additional financing in the amount of $400,000 to
fund its operating expenses, and the Bank is not agreeable to providing such
financing. In the absence of new financing, the Bank is concerned that the
Debtor does not have sufficient funds to continue operations and will default

on its obligations to lessors other than the Bank.

Attached hereto and marked as Exhibit “B” is a true copy of the corporate

profile search results for the Bordex.
7. The Bank is unwilling to provide the Debtor with any further credit.

The Financing and The Bank’s Security

8. As of August 14, 2023 the Debtor is indebted to the Bank in the amount of
$1,178,262.53, plus the costs of enforcement, including legal and professional
costs, and continuing interest (the “Obligations”), in respect of certain financing
advanced to the Debtor pursuant to the terms of a Demand Operating Facility
Agreement dated June 15, 2022 (the “Letter Agreement”) and a Leasing
Agreement with Wells Fargo Equipment Finance Company dated November 25,
2020, which was assigned to the Bank (the “Lease Agreement”). Attached
hereto and marked as Exhibit “C” is a true copy of the Letter Agreement.
Attached hereto and marked as Exhibit “D” is a true copy of the Lease

Agreement.
9. The credit facilities established by the Letter Agreement are:

a. Operating Loan: with a maximum credit limit of $1,000,000.00, upon which
the sum of $1,013,173.42 was owing as at August 14, 2023 (the “Operating

Loan”); and,

b. Visa Business Card: for an aggregate amount of $55,000, upon which the

Bank requires a full contingency amount of $55,000.
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10.

11.

12.

13.

14.

15.

(9 (a) — (b) and the Lease Agreement collectively, the “Financing”).

The Debtor was indebted to the Bank as at August 14, 2023 on the Lease
Agreement in the sum of $110,089.11 (including HST).

The Debtor is also indebted to the Bank due to the Overdraft.

Further, a loan in the amount of $60,000.00 was advanced to the Debtor under
the Canada Emergency Business Account (loan offered by the Government of

Canada), on which the amount of $60,000.00 is owing and repayable to the Bank
The Operating Loan is payable on demand.

As consideration for the Financing, the Debtor requested and did receive the

following guarantee:

a. Guarantee dated September 26, 2022, from Genov, unlimited in sum (the

“Guarantee”).

The Bank holds the following security over the property of the Debtor, as security

for the Financing:

a. General Security Agreement dated September 26, 2022 (the “GSA”).
Attached hereto and marked as Exhibit “E” is a true copy of the GSA; and

b. Title reservation and security pursuant to the Lease Agreement. The Lease
Agreement is with respect to four (4) 2021 Hyundai 53x102’ Air Ride Dry Van

Composite trailers.

(collectively, the “Security”).

The Bank’s Security Interest in the Personal Property of the Debtor

16.

The GSA secures the following personal property of the Debtor:

1. SECURITY INTEREST

The Grantor [the Debtor] hereby grants to the Bank a security interest in, and assigns
(other than with respect to trademarks), mortgages, charges, and pledges (collectively,

4
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17.

18.

19.

20.

the “Security Interest’) to the Bank, all property of the Grantor, including all present and
after acquired personal property and all other property, assets and undertakings of any
kind hereinafter described below, in which the Grantor has, or hereafter acquires, any
right, title or interest, and accretions and accessions thereto (collectively called the
“Collateral’)...

2. OBLIGATIONS SECURED

The Security interest secures payment and performance of all present and future
obligations of the Grantor to the Bank, including all debts and liabilities, direct or indirect,
absolute or contingent, matured or not, wheresoever or howsoever incurred, whether
incurred before, at the time of or after the execution of this Agreement, whether the
indebtedness and liability is from time to time reduced and thereafter increased or
entirely extinguished and thereafter incurred again, whether arising from the dealings
between the Bank and the Grantor or from other dealings or proceedings by which the
Bank may be or become in any manner whatsoever a creditor of the Grantor, and in any
currency, whether incurred by the Grantor alone or with another or others and whether as
a principal or surety, including all interest thereon and all amounts owed by the Grantor
under this Agreement for fees, costs and expenses and in respect of indemnities granted
under this Agreement (collectively called the “Obligations”).

The Bank also holds a purchase-money security interest in the equipment

secured by the Lease Agreement.

The Bank has registered Financing Statements as against the Debtor pursuant to
the provisions of the Personal Property Security Act (Ontario) (the “PPSA”) to
perfect its security interest in the personal property of the Debtor secured under

the GSA and the Lease Agreement.

The Personal Property Security Registration System Search Results for the
Debtor confirms that the Bank holds a perfected security interest in the personal
property of the Debtor as secured by the GSA and the Lease Agreement.
Attached hereto and marked as Exhibit “F” is a true copy of the Personal
Property Security Registration System Search Results for the Debtor, current to

August 11, 2023.

The majority of other registrations as against the Debtor under the PPSA appear
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to be asset-specific (tractors and trailers) in nature in favour of third-party asset

lenders and lessors.

Defaults and the Demands

21.

22.

23.

24.

As a result of the Defaults, the Bank did deliver a demand for payment and a
Notice of Intention to Enforce Security to the Debtor, both dated May 9, 2023,
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (the “BIA”), (the
“‘Demand”). Attached hereto and marked as Exhibit “G” is a true copy of the
Demand with the corresponding registered mail receipt and a copy of the e-mail

sent to the Debtor attaching the Demand.

As the Guarantee was payable on demand, on May 9, 2023, the Bank also
issued a demand for payment to Genov (the “Guarantor Demand”). Attached
hereto and marked as Exhibit “H” is a true copy of the Guarantor Demand with

the corresponding registered mail receipt.

The Debtor and Genov have failed and/or refused to provide payment for the
amount of their Obligations following the receipt of the Demand and the

Guarantor Demand respectively.

The Bank’s counsel has had correspondence with counsel for the Debtor as

follows:

a. Letter from Debtor counsel dated May 19, 2023, a copy of which is attached

hereto and marked as Exhibit “I”’; and

b. An e-mail exchange on May 24 and May 26, 2023, a copy of which is

attached hereto and marked as Exhibit “J”.
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25.

26.

27.

28.

29.

30.

The Bank did appoint msi Spergel inc. (“Spergel”) as the Bank’s consultant for
the purpose of reviewing and assessing the assets, financial position, business
and operations of the Debtor, which was agreed to by Debtor, pursuant to the
engagement letter signed on May 26, 2023 (the “Engagement Letter”). Attached

hereto and marked as Exhibit “K” is a true copy of the Engagement Letter.

Spergel, as the Bank’s consultant, did commence the engagement under the
terms of the Engagement Letter, and will file a Report to this Court as proposed

Receiver.

Spergel has advised the Bank that in June, 2023, the Debtor requested financing
from the Bank in the sum of $400,000 to assist the Debtor with its cash flow and

to fund its operations.

On July 25 and 26, 2023 the Debtor’s Business Plan accounts (136 5385619 and
136 5344149) (the “Accounts”) were placed into an excess/overdraft of

($376,435.00) as at July 26, 2023 (the “Overdraft”).

The Overdraft was created as a result of the Debtor's deposit of eight (8)
cheques drawn by Bordex on Bordex’s account at Royal Bank of Canada
(cheques dated between July 19 to 21, 2023 and totaling $357,000.00) (the
‘Cheques”), and subsequently returned non-sufficient funds. Between the period
following the deposit of the Cheques and the return of same to the Bank, the
Debtor drew funds on the Accounts at the Bank leading to the excess in the sum
of $376,435.00 as of July 26, 2023. Attached hereto and marked as Exhibit “L”

are copies the Cheques.

The Overdraft is a substantial concern to the Bank, noting that:

80



a. All of the Cheques deposited to the Account and subsequently returned were

paid by Bordex, a company controlled by Genov’s spouse;

b. Each of the Cheques was in an even dollar amount; and,

c. Following deposit of the Cheques, the Debtor drew bank drafts on the
Debtor’s account payable to third parties. The Bank has no recourse on these

bank drafts drawn.

Attached hereto and marked as Exhibit “M” is a copy of Bank’s counsel’s e-mail

to the Debtor’s counsel dated July 26, 2023 advising of the Overdraft.

31. The Bank has applied available funds in the Debtor’s other bank accounts with
the Bank to the Overdraft, reducing same. As at August 14, 2023, the sum owing

to the Bank on the Overdraft is $284,987.77.

The Appointment of a Receiver

32. The Obligations due pursuant to the Demand have not been paid. The Debtor is

in default of the Financing.

33. The ten (10) day period under section 244(1) of the BIA has expired. The Bank is
in a position to appoint a Receiver over the property of the Debtor as secured

pursuant to the Security, pursuant to section 243 of the BIA.

Personal Property

34. Paragraph 12 of the GSA grants the Bank the right to appoint a Receiver over all
personal property of the Debtor, secured thereunder, as a result of the Defaults,

as follows:
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35.

36.

12. REMEDIES

(a) Upon the occurrence of an event of default that has not been cured or waived, the
Bank, in addition to any right or remedy otherwise provided herein or by law or in
equity, will have the rights and remedies set out below, which may be enforced
successively or concurrently:

(xii) to appoint or reappoint by instrument in writing any person or persons, whether
an officer or officers or employee or employees of the Bank or not, to be a receiver or
receivers or a receiver and manager of the Collateral and remove or replace any
person or persons so appointed or apply to any court for the appointment of a
receiver or receiver and manager (each hereinafter called a "Receiver").

(b) Any Receiver so appointed shall be deemed to be the agent of the Grantor and
not the Bank, and the Grantor and not the Bank, shall be solely responsible for the
Receiver's acts or defaults and for the Receiver's remuneration and expenses. The
Bank shall not be in any way responsible for any misconduct, negligence or failure to
act on the part of any such Receiver, its servants, agents or employees.

(c) The Grantor agrees to pay all costs, charges and expenses incurred by the Bank
or any Receiver appointed by the Bank, whether directly or for services rendered
(including reasonable legal and auditors' costs and expenses and Receiver
remuneration), in operating the Grantor's accounts, in preparing or enforcing this
Agreement, taking and maintaining custody of, preserving, repairing, processing,
preparing for disposition and disposing of Collateral and in enforcing or collecting the
Obligations, and all such costs, charges and expenses, together with any amounts
owing as a result of any borrowing by the Bank or any Receiver appointed by the
Bank, as permitted hereby, shall be a first charge on the Collateral and shall be
secured hereby.

The Debtor is in default of the terms of the Financing and the Obligations are due

and payable in full.

The provisions of the Bank’s Security provide the Bank with the power to appoint

a Receiver over all personal property of the Debtor as secured by the GSA.

The Bank’s Position

37.

38.

The Debtor is in default of the Financing, which Defaults continue.

The Debtor is insolvent, the Demands have expired, and the Bank is unwilling to

provide the Debtor with any further credit or with any forbearance nor credit.
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39.

40.

41.

42.

43.

44,

45.

The Debtor is no longer banking with the Bank. All of the Debtor’s accounts with
the Bank have been closed. The Debtor is not making payments on the Lease,

and the Operating Loan is not revolving.

The assets subject to Lease Agreement are mobile, and the Debtor is a subject
to a number of equipment specific registrations in favour of lessors or asset
lenders. Such assets are also mobile. The enforcement of third-party rights
against the Debtor’s assets should be administered by the Court appointed

Receiver.

The Debtor’s customers have been directed to pay Bordex directly and not the

Debtor, and this situation needs to be investigated immediately.

This application was before the Court on August 10, 2023, and was set over to a
hearing on its merits to August 30, 2023. Attached hereto and marked as Exhibit

“N” is a copy of the Court’s endorsement dated August 10, 2023.

On August 10, 2023, counsel for the Bank and the Debtor exchanged e-mails
with respect to potential forbearance. Attached hereto and marked as Exhibit

“0” is a copy of the e-mail exchange from August 10, 2023.

The Bank is in a position to seek the Order Appointing the Receiver, pursuant to

the provisions of the GSA.

It is the Bank’s position that the appointment of the Receiver is just and equitable
and is necessary for the protection of the estate of the Debtor, and the interests

of the Bank, as a secured creditor, and other stakeholders.

10
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46. The Bank proposes that Spergel be appointed as Receiver, without security, over

all personal property of the Debtor as secured by the GSA.

47. Spergel has consented to act as Receiver should this Honourable Court so

appoint it.

48. This affidavit is made in support of the within application for the appointment of
Spergel as Receiver, without security, over all of the assets, undertakings, and

properties of the Debtor, and for no other improper purpose.

Sworn or Affirmed before me: [Jin person OR [X by video conference

by Daniel Chiappetta of the City of Toronto in the Province of Ontario, before me at the
City of London in the Province of Ontario, on August 15, 2023 in accordance with O.
Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Signature of Commissioner DANIEL CHIAPPETTA

11
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Court File No. CV-23-00704072-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and-

RAMO CANADA INC.

Respondent

SUPPLEMENTAL AFFIDAVIT OF DANIEL CHIAPPETTA

(Sworn September 19, 2023)

I, Daniel Chiappetta, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am an Account Manager, Commercial Banking, with the Applicant, The Toronto-
Dominion Bank (the “Bank”), and as such have knowledge of the matters to
which | hereinafter depose. Unless | indicate to the contrary these matters are
within my own knowledge and are true. Where | have indicated that | have
obtained facts from other sources, | have identified the source and | believe

those facts to be true.

2. This affidavit is supplemental to my affidavit sworn in the herein proceedings on
August 15, 2021 (the “First Chiappetta Affidavit”). All capitalized terms not

otherwise defined retain the same meaning as in the First Chiappetta Affidavit.
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On June 23, 2023, an agent or representative of the Debtor provided MNP, as
Advisor, with a list of all the Debtor's assets, including a number of leased

vehicles (the “Ramo Asset List”).

On June 23, 2023, the Bank did make a PPSA registration as against the Debtor,
and against the vehicles listed in the Ramo Asset List, in order to perfect its
security interest in any equity available in such vehicles, pursuant to its priority
general security interest in all of the Debtor's property (the “Equity
Registration”). Attached hereto to this my affidavit and marked as Exhibit “A” is
a true copy of the PPSA search results for the Debtor, showing the Equity

Registration.

Following adjournment of the original August 10, 2023 hearing date for the herein
matter (originally to August 31, 2023 and again to September 22, 2023), counsel
for each of the Bank and the Debtor did enter into negotiations regarding the
provision of potential forbearance by the Bank to the Debtor, to allow the Debtor

additional time to repay its Indebtedness to the Bank.

On August 21, 2023, Debtor’s counsel sought the Bank’s consent to a withdrawal

of the herein application on the following grounds:

a. That the Debtor would pay the Bank the weekly sum of $30,000 commencing
immediately until the Overdraft was paid in full, and $20,000 per month

thereafter until the Indebtedness was repaid in full;

b. The four trailers financed under the Lease Agreement (the “Trailers”) would

be returned to the Bank by August 31, 2023;
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c. That the Debtor's accountant had improperly taken funds intended for the

Debtor’'s benefit, and that this was the cause of certain Defaults;

d. The Debtor would commence a claim against its former accountant and

provide the Bank with updates on same; and,

e. The Debtor would cooperate generally with the Bank regarding information on

its ongoing business and those of its related companies.

Attached hereto to this my affidavit and marked as Exhibit “B” is a true copy of

the email from Debtor’s counsel dated August 21, 2023.

On August 29, 2023, Bank counsel provided Debtor's counsel with a draft
Forbearance Agreement (the “Forbearance Agreement”). Terms of the
Forbearance Agreement included, inter alia, a requirement that the Trailers be
returned to the Bank’s agent on or before August 31, 2023, pursuant to the

timeline suggested by the Debtor.

On August 31, 2023, Debtor’s counsel advised the Bank that a third-party lessor,
Tpine, had expressed interest in buying out the leases for the Trailers (the

“Trailer Leases”) from the Bank, rather than returning same to the Bank.

Ultimately, this potential buyout did not materialize, as Tpine required terms that
were not acceptable to the Bank. Such terms included a condition precedent that
the Bank discharge of the Equity Registration against certain vehicles in which
Tpine claimed an interest, but which were unrelated to the Trailers or the buyout

of the Trailer Leases.
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10.

11.

12.

Discussions regarding this potential buyout also delayed return of the Trailers to
the Bank. As at the date of this affidavit, the Trailers remain in the possession or

control of the Debtor.

On September 18, 2023 and following a number of requests from the Bank,
Debtor counsel advised that the Debtor would return the Trailers to the Bank on

or before September 21, 2023 at 3:00 p.m.

On this basis, and on September 19, 2023, Bank counsel did provide a revised
version of the Forbearance Agreement to Debtor's counsel, the terms of which

included, inter alia, the following:

a. The Forbearance Agreement would be reviewed on an annual basis, to
determine whether the Forbearance Agreement would continue, and on what

terms;

b. The Debtor acknowledged the Indebtedness, the validity of the Bank’s

Security, and the Defaults;

c. The Debtor would return the Trailers to the Bank’s agent by 3:00 p.m.,

September 21, 2023;

d. The Debtor consented to Spergel continuing to act as Advisor;

e. The Debtor and Bordex would each provide certain reporting and information
regarding their finances and operations, including the Initial Bordex Reporting

(as defined in the Forbearance Agreement), as a condition precedent thereto;
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13.

f.  The Debtor would make weekly payments of $30,000 in satisfaction of the
Overdraft until paid in full, and monthly payments thereafter of $20,000 until

the Indebtedness was repaid in full;

g. The Bank had terminated all credit facilities advanced to the Debtor; and,

h. The Forbearance Agreement would remain open for acceptance September

20, 2023.

Attached hereto to this my affidavit and marked as Exhibit “C” is a true copy of
the email dated September 19, 2023. Attached hereto to this my affidavit and

marked as Exhibit “D” is a true copy of the Forbearance Agreement.

Should the Forbearance Agreement be executed and become effective
according to its terms, the Bank shall withdraw the herein Application on a
without-prejudice basis. Should the Forbearance Agreement not be executed, or
should the conditions precedent thereto not be met (including return of the
Trailers), the Bank will seek the appointment of a Receiver for the reasons set

out in the First Chiappetta Affidavit and herein.
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14.  This affidavit is made in SUpport of the within application, and for no other

improper purpose.

Sworn or Affirmed before me: [Jinperson OR [ by video conference

by Daniel Chiappetta of the City of Toronto in the Province of Ontario, before me at the
City of London in the Province of Ontario, on Septemberl? 2023 in accordance with [0
Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking avits (or as may be)

el

Signa of Commissioner DANIEL CHIAPPETTA
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Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>
Sent: Friday, September 22, 2023 2:40 PM

To: Jeff.Larry@paliareroland.com
Cc: Alysha.Shore@paliareroland.com; Tim Hogan; Isabelle Stacey
Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good afternoon Jeff and Alysha,

Following the chambers appointment with Justice Osborne this morning we confirm that the matter has been adjourned
to another chambers appointment on October 3, 2023 at 9:15 am.

We are confirming that the Forbearance Fee has cleared our trust account, and note your backup documentation from
last night.

While the fully executed agreement was circulated this morning, it has not yet gone into effect, as the Initial Bordex
Reporting remains outstanding.

It is also the Bank’s position that if and when the Agreement becomes effective, the Borrower is, on a reading of the
terms as agreed to, in default of same absent “catch-up” payment of the three weekly payments due on September 5,
September 11, and September 18, 2023. By failing to return the Trailers to the Bank’s agent by the time agreed upon,
the Borrower also defaulted under the terms of the Agreement.

Notwithstanding the Bank’s position that the Borrower has defaulted, and while reserving all rights in relation thereto,
the Bank will agree to withdraw the Receivership Application (without prejudice to its rights to bring it back as set out in
the Forbearance Agreement) and proceed under the terms of the Forbearance Agreement on the following terms:

1. The Monthly Payment due and payable on September 25, 2023 is made as required under the Forbearance
Agreement;

2. The Initial Bordex Reporting in a form satisfactory to the Bank is provided to the Bank by no later than 5:00 p.m.,
September 25, 2023; and,

3. The Trailers are confirmed to be in good working order on inspection.

Kindly confirm your clients’ agreement to the above. Jeff | believe | missed a call from you just before court today but if
you or Alysha would like to discuss on the phone please let me know.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Friday, September 22, 2023 9:24 AM

To: Jeff.Larry@paliareroland.com

Cc: Alysha.Shore@paliareroland.com; Tim Hogan <thogan@harrisonpensa.com>

Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

1
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Exhibit “D”



Thomas Masterson

From: Alysha.Shore@paliareroland.com

Sent: [ Tuesday, September 26, 2023 5:20 PM|

To: Rob Danter; Jeff.Larry@paliareroland.com

Cc: Tim Hogan; Isabelle Stacey

Subject: RE: Ramo - Equipment [IWOV-HPMain.FID687710] [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]

Hi Rob,

Our client obviously wants to ensure that he is best positioned to make the agreed upon payments on time and
without any default. We understand that Thursdays are the best day for him to make payment for cash flow reasons.

Regards,
Alysha

Alysha Shore
Partner

Phone: 416.646.7437
Email:
Paliare Roland | alysha.shore@paliareroland.com

155 Wellington St. West, 35% Floor
Toronto, ON M5V 3H1

paliareroland.com

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: Tuesday, September 26, 2023 12:28 PM

To: Alysha Shore <Alysha.Shore@paliareroland.com>; Jeff Larry <Jeff.Larry@paliareroland.com>
Cc: Tim Hogan <thogan@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Alysha | am following on the below, please advise.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.
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From: Rob Danter

Sent: Monday, September 25, 2023 9:31 AM

To: Alysha.Shore@paliareroland.com; Jeff.Larry@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Alysha can you please advise as to why your client is now saying they will be making payments on Thursdays instead of
the first business day of every week, as agreed to under the Forbearance Agreement.

Thank you,

Rob Danter | Partner | HARRISON PENSA Lip | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | te/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Friday, September 22, 2023 3:23 PM

To: Alysha.Shore@paliareroland.com; Jeff.Larry@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Thank you Alysha, the Agreement states that the payments are to be made on the first business day of every week. Can
you confirm why they are requesting to the 28" and why they are requesting that payments be made on the Thursday of
every week going forward?

| will advise on the Tpine leases when | have instructions and will follow with the Bank there.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Alysha.Shore@paliareroland.com <Alysha.Shore@paliareroland.com>

Sent: Friday, September 22, 2023 3:19 PM

To: Rob Danter <rdanter@harrisonpensa.com>; Jeff.Larry@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Ramo - Equipment [IWOV-HPMain.FID687710] [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]

Rob,

Our client will be in a position to make the first $30,000 payment on Thursday, September 28 and will continue to
make weekly payments on Thursdays going forward. It will also provide the Bordex Initial Reporting at that time.

Can we please hear back from the Bank regarding the liens on the equipment listed in the appraisal report provided
to you? Specifically, is the Bank taking a position that there was any equity left in any of that equipment. If so, what

2
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amounts does it require to be paid to lift the liens? | remind you that Tpine remains willing to buy out the 4 returned
trailers at the full buy out price. It is critical that we receive the Bank’s response to this by early next week.

Regards,
Alysha

Alysha Shore
Partner

Phone: 416.646.7437
Email:
Paliare Roland | alysha.shore@paliareroland.com

155 Wellington St. West, 35" Floor
Toronto, ON M5V 3H1

paliareroland.com

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: Friday, September 22, 2023 2:40 PM

To: Jeff Larry <Jeff.Larry@paliareroland.com>

Cc: Alysha Shore <Alysha.Shore@paliareroland.com>; Tim Hogan <thogan@harrisonpensa.com>; Isabelle Stacey
<istacey@harrisonpensa.com>

Subject: RE: Ramo - Equipment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good afternoon Jeff and Alysha,

Following the chambers appointment with Justice Osborne this morning we confirm that the matter has been adjourned
to another chambers appointment on October 3, 2023 at 9:15 am.

We are confirming that the Forbearance Fee has cleared our trust account, and note your backup documentation from
last night.

While the fully executed agreement was circulated this morning, it has not yet gone into effect, as the Initial Bordex
Reporting remains outstanding.

It is also the Bank’s position that if and when the Agreement becomes effective, the Borrower is, on a reading of the
terms as agreed to, in default of same absent “catch-up” payment of the three weekly payments due on September 5,
September 11, and September 18, 2023. By failing to return the Trailers to the Bank’s agent by the time agreed upon,
the Borrower also defaulted under the terms of the Agreement.

Notwithstanding the Bank’s position that the Borrower has defaulted, and while reserving all rights in relation thereto,
the Bank will agree to withdraw the Receivership Application (without prejudice to its rights to bring it back as set out in
the Forbearance Agreement) and proceed under the terms of the Forbearance Agreement on the following terms:

1. The Monthly Payment due and payable on September 25, 2023 is made as required under the Forbearance
Agreement;

2. The Initial Bordex Reporting in a form satisfactory to the Bank is provided to the Bank by no later than 5:00 p.m.,
September 25, 2023; and,

3. The Trailers are confirmed to be in good working order on inspection.

3
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Exhibit “E”



Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: [Friday, September 29, 2023 9:59 AM|

To: Alysha.Shore@paliareroland.com

Cc: Jeff.Larry@paliareroland.com; Tim Hogan

Subject: RE: Ramo - $30K payment [IMAN-PRIMANAGE.FID389157] [[WOV-HPMain.FID687710]

Good morning Alysha,

We advised that the Initial Bordex Reporting was due by September 25, 2023 as both a condition precedent to the
Forbearance Agreement and as a condition to the withdrawal of the application. You advised that it would be provided
by September 28, 2023. | do not record receipt of this reporting, please advise as soon as possible.

Thank you,

Rob Danter | Partner | HARRISON PENSA Lip | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | te/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Thursday, September 28, 2023 4:29 PM

To: Alysha.Shore@paliareroland.com

Cc: Jeff.Larry@paliareroland.com; Tim Hogan <thogan@harrisonpensa.com>

Subject: RE: Ramo - $30K payment [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Thank you Alysha,

| will have a response to you on the lien question tomorrow — can you please advise on the status of the Initial Bordex
Reporting condition precedent.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Alysha.Shore@paliareroland.com <Alysha.Shore@paliareroland.com>
Sent: Thursday, September 28, 2023 4:25 PM

To: Rob Danter <rdanter@harrisonpensa.com>

Cc: Jeff.Larry@paliareroland.com; Tim Hogan <thogan@harrisonpensa.com>
Subject: Ramo - $30K payment [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]
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Exhibit “F”



SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ENDORSEMENT

COURT FILE NO.: CV-23-00704072-00CL DATE: October 3, 2023

NO.ONLIST: 1

TITLE OF PROCEEDING: THE TORONTO-DOMINION BANK -v- RAMO CANADA INC.

BEFORE: JUSTICE OSBORNE

PARTICIPANT INFORMATION

For Applicant:
Name of Person Appearing Name of Party Contact Info
ROBERT DANTER APPLICANT rdanter@harrisonepensa.com

For Respondent:

Name of Person Appearing Name of Party Contact Info
ALYSHA SHORE RAMO CANADA INC. Alysha.shore@paliareroland.com
Other:

Name of Person Appearing Name of Party Contact Info
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ENDORSEMENT OF JUSTICE OSBORNE:

[1] This matter return before the continuing case conference this morning. Counsel have a good professional
working relationship and are continuing to work through what remaining issues there are outstanding. It follows
that a receivership is unnecessary and premature at this time.

[2] Accordingly, and at the request, and with the consent, of all parties, this application is withdrawn on
consent without costs. That withdrawal is without prejudice to the applicant commencing a new proceeding if
and as necessary.

J. OSBORNE

Date: October 3, 2023
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Exhibit “G”



Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: | Thursday, October 5, 2023 3:55 PM|

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]
Hi Alysha,

In response to the first two points raised in your email below, we reply as follows:

1. Please send funds to our firm in Trust as with the previous two payments. Please ensure that sufficient funds to
cover wire fees are included in the amount sent.

2. Regarding the Forbearance Agreement, we have outlined your client’s failure to meet the conditions precedent
(late return of trailers, partially complete Initial Bordex Reporting) in our previous email of October 3, 2023. In
that same email, we also advised that your client would be in default of the Forbearance Agreement even if in
force, due to the missed weekly payments, unilateral change of payment date for the Weekly Payments, and the
failure to provide the Ongoing Bordex Reporting and Additional Reporting due October 2, 2023, which remains
outstanding. Your client is seeking to hold the Bank to the terms of an agreement which it has not fulfilled.
Despite these failures and defaults, and without waiving its rights in relation to same, the Bank will agree to
proceed under the terms of the Forbearance Agreement. Your client will remain in default of the Forbearance
Agreement until the Ongoing Bordex Reporting and Additional Reporting are provided. These defaults must be
remedied immediately, and the Bank specifically reserves its rights in relation to same. No further defaults
under the agreement will be tolerated by the Bank.

a. Assuming that payment of the Weekly Payment is made today, today or if the wire cutoff has passed for
today, prior to 2:00 pm tomorrow, the Bank will proceed to re-activate the Borrower’s accounts per
Article 11 of the Forbearance Agreement, which may not take effect until early next week.

b. Pursuant to Article 10(l) of the Forbearance Agreement, and as a condition for the Bank to proceed
under the terms of same despite the noted defaults, the Bank will require reimbursement of its billed
legal fees to date, which total $37,364.18 as at October 3, 2023, and which may be paid on the date of
the next Weekly Payment (October 12, 2023 total payment $67,364.18). In addition to being an
obligation of your client under the Forbearance Agreement, this is also a reasonable requirement as the
Bank’s fees have increased significantly due to your client’s defaults.

Regarding your third point, there are no grounds to take the position that the Bank has failed to deal with this in a
reasonable, good faith manner. The Bank is seeking to protect its interests and ensure that it receives fair value for the
equity in these vehicles prior to discharging its registration, and is under no obligation to do so otherwise. As you have
made clear to us in previous emails that (i) Tpine has bought out or taken back these vehicles, and (ii) the vehicles are
not being re-leased to Ramo, Bordex, or any related company, we are unclear as to what prejudice your client could be
suffering, and are also unclear as to why Tpine has not contacted us directly on this issue. Please clarify why we are
negotiating with the Borrower on this issue, and not with the lessor directly.

With that said, | am expecting numbers from the Bank shortly, based on its own prior valuation of the vehicles in
question. | will provide the Bank’s position in this regard to you when | receive same.

| will be available most of the day tomorrow to speak, at your convenience.

Thank you,
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Rob Danter | Partner | HARRISON PENSA Lip | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | te/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Alysha.Shore@paliareroland.com <Alysha.Shore@paliareroland.com>
Sent: Thursday, October 5, 2023 10:52 AM

To: Rob Danter <rdanter@harrisonpensa.com>

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff.Larry@paliareroland.com
Subject: Ram [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]

Hi Rob,
Are you available to speak today about a few issues, outlined below:

1. As per my numerous emails, where should our client send today’s payment? Again to your firm in trust? Or
can you please provide us with where the funds can be paid directly to the bank?

2. Canyou please ensure that Ramo’s bank accounts are re-activated as per s. 11 of the Forbearance
Agreement?

3. Liens - we disagree that there is any issue with the accuracy of the appraisals. The appraisals were
completed by a certified accredited appraiser. | would like to speak with you about this because this is a
significant issue that the bank has failed to deal with this issue in a reasonable good faith manner, and is
causing significant issues to our client and prejudicing their interests.

| have a sick kid home with me, but otherwise can work around your schedule.

Many thanks,
Alysha

Alysha Shore
Partner

Phone: 416.646.7437
Email:
Paliare Roland | alysha.shore@paliareroland.com

155 Wellington St. West, 35% Floor
Toronto, ON M5V 3H1

paliareroland.com

The information contained in this e-mail message may be privileged, confidential and protected from disclosure. If you are not the intended
recipient, any use, disclosure, dissemination, distribution or copying of any portion of this message or any attachment is strictly prohibited.
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Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: Friday, October 6, 2023 2:04 PM |

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]
Hi Alysha,

Thank you for the call this afternoon. To confirm and following your client’s representations that it lacks sufficient cash
flow to make the additional payment of legal fees, the Bank will not at this time require this additional payment, keeping
in mind however that all of the Bank’s legal costs are ultimately at your client’s expense pursuant to the Forbearance
Agreement, and will need to be addressed at some point.

However, the weekly payment must be made today as required,. The Bank has been patient in allowing your client
additional time to make these payments. These payments are a fundamental condition of the Forbearance Agreement
agreed to by your client. Your client cannot seek to delay or withhold these payments in connection with negotiations
over the release of the Bank’s GSA interest in the Tpine vehicles, which is not a term of forbearance.

Please ensure that the payment is made today. As stated previously, the missing reporting must also be provided as
soon as possible. The Bank reserves all rights.

| will follow separately on the GSA issue in a moment.
Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Friday, October 6, 2023 10:54 AM

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff.Larry@paliareroland.com
Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Hi Alysha,
| will give you a call at 12:30.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.
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Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: | Tuesday, October 10, 2023 11:24 AM|

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good morning Alysha,

We did not record receipt of the payment on Friday. Please advise on the status of same and we will seek instructions.
Your client must be aware that forbearance cannot continue absent these payments.

Thank you,

Rob Danter | Partner | HARRISON PENSA Lip | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | te/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Friday, October 6, 2023 2:04 PM

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff.Larry@paliareroland.com
Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Hi Alysha,

Thank you for the call this afternoon. To confirm and following your client’s representations that it lacks sufficient cash
flow to make the additional payment of legal fees, the Bank will not at this time require this additional payment, keeping
in mind however that all of the Bank’s legal costs are ultimately at your client’s expense pursuant to the Forbearance
Agreement, and will need to be addressed at some point.

However, the weekly payment must be made today as required,. The Bank has been patient in allowing your client
additional time to make these payments. These payments are a fundamental condition of the Forbearance Agreement
agreed to by your client. Your client cannot seek to delay or withhold these payments in connection with negotiations
over the release of the Bank’s GSA interest in the Tpine vehicles, which is not a term of forbearance.

Please ensure that the payment is made today. As stated previously, the missing reporting must also be provided as
soon as possible. The Bank reserves all rights.

| will follow separately on the GSA issue in a moment.
Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.
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Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: [Thursday, October 12, 2023 9:49 AM|

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good morning Alysha,

We have not received a response to the below and have not received the payment that was to be made on October 5,
2023. Your client has again defaulted under the Forbearance Agreement. Please ensure that your client makes payment
totaling $60,000 today in order to cure this default, being today’s scheduled Weekly Payment, and the missed payment
from last week.

The Bank reserves all rights in the face of your client’s defaults.
Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Tuesday, October 10, 2023 11:24 AM

To: 'Alysha.Shore@paliareroland.com' <Alysha.Shore@paliareroland.com>

Cc: Tim Hogan <thogan@harrisonpensa.com>; 'Jeff.Larry@paliareroland.com' <Jeff.Larry@paliareroland.com>
Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good morning Alysha,

We did not record receipt of the payment on Friday. Please advise on the status of same and we will seek instructions.
Your client must be aware that forbearance cannot continue absent these payments.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Rob Danter

Sent: Friday, October 6, 2023 2:04 PM

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff.Larry@paliareroland.com
Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]
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Thomas Masterson

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: [Tuesday, October 17, 2023 9:06 AM |

To: Alysha.Shore@paliareroland.com

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good morning Alysha,
Thank you for advising on the issue of the payments.

In the face of your client’s ongoing defaults under the forbearance agreement, the Bank will proceed to revive the
Application to appoint a Receiver over Ramo’s assets. We will reach out to the Court to secure a date and advise, and
will serve our materials in due course. Please advise whether your client will be opposing the Application, given that they
are not in a position to fulfill the terms of the Forbearance Agreement.

Thank you,

Rob Danter | Partner | HARRISON PENSA e | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/ 519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Alysha.Shore@paliareroland.com <Alysha.Shore@paliareroland.com>
Sent: Monday, October 16, 2023 3:13 PM

To: Rob Danter <rdanter@harrisonpensa.com>

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff.Larry@paliareroland.com
Subject: RE: Ram [IWOV-HPMain.FID687710] [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]

Rob,

Given the current market conditions, our client is not currently able to make the payments under the Forbearance
Agreement.

Of course, if you would like to speak, feel free to call me.

Regards,
Alysha
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Thomas Masterson

From: Alysha.Shore@paliareroland.com

Sent: [ Wednesday, October 18, 2023 4:19 PM|

To: Rob Danter

Cc: Tim Hogan; Jeff.Larry@paliareroland.com

Subject: RE: Ram [IWOV-HPMain.FID687710] [IMAN-PRIMANAGE.FID389157]

[EXTERNAL EMAIL]

Hi Rob,
Our client will not be opposing the application.

Best,
Alysha

Alysha Shore
Partner

Phone: 416.646.7437
Email:
Paliare Roland | alysha.shore@paliareroland.com

155 Wellington St. West, 35" Floor
Toronto, ON M5V 3H1

paliareroland.com

From: Rob Danter <rdanter@harrisonpensa.com>

Sent: Tuesday, October 17, 2023 9:06 AM

To: Alysha Shore <Alysha.Shore@paliareroland.com>

Cc: Tim Hogan <thogan@harrisonpensa.com>; Jeff Larry <Jeff.Larry@paliareroland.com>
Subject: RE: Ram [IMAN-PRIMANAGE.FID389157] [IWOV-HPMain.FID687710]

Good morning Alysha,

Thank you for advising on the issue of the payments.

In the face of your client’s ongoing defaults under the forbearance agreement, the Bank will proceed to revive the
Application to appoint a Receiver over Ramo’s assets. We will reach out to the Court to secure a date and advise, and
will serve our materials in due course. Please advise whether your client will be opposing the Application, given that they
are not in a position to fulfill the terms of the Forbearance Agreement.

Thank you,

Rob Danter | Partner | HARRISON PENSA tp | 130 Dufferin Ave., Suite 1101, London, Ontario N6A 5R2 | fe/519-661-
6770| fax 519-667-3362 | rdanter@harrisonpensa.com
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3] Commercial Banking

Toronto Commercial Banking Centre

66 Wellington St W 14" Floor, TD Tower
Toronto, ON

MEK 1A2Z

Telephone No.: {416) 944 5850

Fax No.: (416) 982 8684

June 15,2022

RAMO CANADA INC.

Attention: Raycho A. Genov

Dear Mr, Genov,.

Demand Operating Facility Agreement

This Agreement between: The Toronto-Dominion Bank (the "Bank"), through its Toronto Centre branch, in
Toronto ON. '

and
Borrower's Legal Name:  RAMO CANADA INC. (herein called the “Borrower")

Borrower's Address:

340 MILL RD APT 1905
ETOBICOKE, ON
M9C 1Y8

Whereas: , ‘

iy the Bank has agreed to establish a revolving demand credit facility (the
"Facility");

(i)  the Facility is uncommitted and made available at the sole discretion of the Bank.
The Facility may be cancelled at any time even if the Borrower complies with all
of the terms and conditions;

(ity the Facility will operate on the basis established in this Demand Operating Facllity
Agreement including without limitation the Standard Terms and Conditions
attached as Schedule "A" (the "Agresment”), the terms. of' which may be changed
by the Bank from time to time at the Bank's sole discrefion.
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in consideration of the Bank establishing the Facility, the Borrower hereby agrees with
the Bank to the following tetms and conditions:

CREDIT LIMIT

Amounts outstanding under the Facility will at all times be-the lesser of .
n a) CAD $1,000,000 AND
{b) the total of:
(i) 75% of the uninsured portion of the Receivables Value, net of any accounts over 90 days, contras,
related accounts, driver and owner/operator payables >30 days, Broker payables, and statutory
payables (including but not limited to wages payable, workers compensation, CPP and El)

PURPOSE
The Borrower will use the Fagility o fund working capital:

BORROWING
OPTIONS

The Bank will make the Facility available by way of:
- Prime Rate Based Loans in CADS {"Prime Based Loans")

AVAILABILITY
OF THE FACILITY

The Borrower acknowledges that the Facility is uncommitied and Is not automatically available upon satisfaction
of the'terms and conditions, including without limitation the Representations & Warranties, Positive Covenants,
Negative Covenants, or Financial Covenants set out herein,

The Bank can demiand repayment and/or cance! the availability of the Facility at any time in its sole discretion.
INTEREST RATES

'AND STAMPING
FEES

For the Borrowing Options available to the Borrower, interest rates and fees are as follows:
- Prime aasedtoans: Prime Rate + 1.500 % per annum

Information on Interest Rate Definitions, Interest Calculations and Payment is sel out in the Schedule "A" attached
hereto.

ARRANGEMENT
FEE |

The Borrower will pay a non-refundable arrangement fee of CAD $3,500 prior to the first drawdown hereunder.

ADMINISTRATION
o
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The Borrower will pay an Administration Fee of CAD $200 per month.

EXCESS MONITORING FEE

The Borrower may, atthe Bank's discretion, be charged an Excess Monitoring Fee of $350, payable in the
currency of the Facility, each time that the Credit Limit of the Facility is exceeded. Any extension of credit above

the Credit Limit will be at the Bank’s sole and absolute discretion,

In addition to the Excess Monitoring Fee, the Borrower will pay upon any occurrence of the following:

a) late Reporting ("Late Reporting Fee"): Late provision of any reporting/information required as a condition of
credit shall result in the Borrower being charged a Late Reporting Fee of CAD$350 per month. The Late
Reporting Fee does not imply consent to or approval of late reporting or the non-provision of any information
as required by the Agreement. ‘ ‘ o
Covenant Default (*Default Fee"); any breach or default of terms and/or conditions as outlined in this

b) Agreement shall be subject to a Default Fee of CAD$350, Collection of the Default Fee does not imply
consent to or approval of a breach in any terms or conditions,

RENEWAL FEE

CADS$ 2,500 per annum

' DRAWDOWN

The Borrower can use the Facility on-a revolving basis.

DISBURSEMENT
CONDITIONS

The Borrower will not avail itself of the Fagility nor will the Bank make the Fatility available to the Borrower until
the Borrower has fulfiled the standard Disbursement Conditions contained in Schedule "A" and the following
disbursement conditions:

Satistactory loan documentation including all documentation to satisfy the Bank's

a) regulatory requirements (AML/KYC), credit agreement, legal opinions, etc. in aform
and substance satisfactory fo the lender and its counsel
b) Confirmation that all required insurance is in full force and effect, including evidence
of Public Liability Insurance
) Bank to complete Site Visit and Property Inspection Report
d) $750,000 BDC term loan to-be funded; and associated Loan Agreement to be provided to the Bank
e) - Salicitor to ensure discharge of Growth Gapital registration.
BUSINESS CREDIT
SERVICE

The Borrower will have access to Prime Based Loans via Loan Account Number 136-TBD (the "Loan Account”)
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up to the Credit Limit, by withdrawing funds from the Borrower's Gurrent Account Number 136-5344114 (the
"Current Account"). The Borrower agrees that each advance from the Loan Account will be in an amount equal o
$5,000 (the "Transfer Amount") or a multiple thereof, if the Transfer Amount is NiL, the Borrower agrees that an
advance fromi its Loan Account may be in an amount sufficient to cover the debits made to the Current Account.
The Borrower agrees that:

a) all other overdraft privileges which have governed the Current Account are hereby cancelled.

b) all outstanding overdraft amounts under any such other agreements are now included as indebtedness under
" the Facility. '

The Bank may, but is not required to, automatically advance the Transfer Amount or a multiple thereof or any
other amount from the Loan Account to the Current Aceount in-order to cover the debits made.to the Current
Account if the amount in the Current Account is insufficient to cover the debits. The Bank may, but is not required
1o, automatically and without notice apply the funds in the Current Account in amounts equal to the Transfer
Amount or any multiple-thereof or any other amaunt to repay the outstanding amount in the Loan Account.

REPAYMENT

The Borrower agrees to repay the Bank on demand. If the Bank demands repayment, the Borrower will pay 1o the
Bank all amounts outstanding under the Facility, including without limitation, as applicable, the amount of all
unmatured B/As and the amount of all drawn and undrawn L/Gs and L/Cs. Al costs to the Bank and all loss
suffered by the Bank in re-employing the amounts so repaid will be paid by the Borrower,

SECURITY

The following security shall be provided, shall, unless otherwise indicated, support all present-and future
indebtedness and liability of the Borrower and the grantor of the security to the Bank including without limitation
indebtedness and liabllity under guarantees, foreign exchange contracts, cash management products, and
derivative contracts, shall be registered in first position, and shall be on the Bank's standard form, supported by
resolutions and solicitor's opinion, all acceptable to the Bank:

) General Secur‘xty;Agreement-('*GSA")‘representing a First charge on all RAMO CANADA INC.'S pregentand
after acquired personal property-To Be Obtained

b) Unlimited Guarantee of Advances executed by RAYCHO A GENOQV (the "Guarantot”)-To Be Obtained

&) Postponement and Assignment of Creditor's Claim executed by,RAYCHO A GENOV in the amount of CAD
1 $518,720. - To Be Obtained

d) Business Insurance-Commercial General Liability Insurance with TD to be assigned as Loss Payee-To Be
Obtained ~

Bubordination Agreement/Priorities Agreement (inter-creditor agreement) whereby BUSINESS
e) DEVELOPMENT BANK OF CANADA subordinates its security interest in favour of the Bank. - To Be
Obtained ,

All persons and entities required to provide a guarantee shall be referred to herein individually as a "Surety"
and/or "Guarantor” and collectively as the *Guarantors™. ,
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All of the above security and guarantees shall be referred to collectively in this Agreement as "Bank Security”,

PERMITTED LIENS

Parmitted Liens as referred toin Scheduie "A'are;

REPRESE

Purchase Money Security lnterests in equipment which Purchase Money Security Interests exist on
the date of this Agreement ("Existing PMSIs") which are known to the Bank and all future Purchase
Money Security Interests on equipment acquired to replace-the equipment under Existing PMSls,
provided that the cost of such replacement equipment may not exceed the cost of the equipment
subject to the Existing PMS! by more than 10%

NTATIONS

& WARRA

NTIES

The Borrower makes the Standard Representations and Warranties set out in Schedule "A",

All representations and warranties shall be deemed to be continually repeated so long as the Borrower has any
dealings with the Bank.

FINANCIAL
COVENANTS
The Borrowers agree at-all imes to maintain:

a)

Maintain a Debt Service Coverage ratio (DSC) of not less than 120%, tested annually and calculated
as follows:

(EBITDA" - Unfinanced Capex* - Net Distributions***)/(Principal + Inter<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>