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(Court seal)
NOTICE OF APPLICATION
TO THE RESPONDENTS

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

O In person
O By telephone conference
X By video conference

before a judge presiding over the Commercial List on a date to be scheduled at a scheduling
hearing on February 7, 2024 at 9:45 a.m., or as soon after that time as the matter can be heard,
via Zoom coordinates to be provided by the court.
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A 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.

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 at least four days 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 January 31, 2024

ISSUBA DY .o
Local registrar
Address of
court office 330 University Avenue
Toronto, ON M5G 1R7

TO: SERVICE LIST
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APPLICATION

1. The applicant, Royal Bank of Canada (“RBC”), makes application for an Order that, amongst
other things:

a) if necessary, abridges the time for service and filing of this notice of application
and the application record or, in the alternative, dispensing with and/or validating

service of same;

b) appoints msi Spergel inc. (“Spergel”) as receiver of the assets, undertakings and
properties of Sardara Transport Inc. (“Sardara’), 2780785 Ontario Inc. (“278”)
and Payless Tyres Centre Inc. (“Payless” and, together with Sardara and 278, the
“Debtors”) acquired for or used in relation to a business carried on by the Debtors
(the “Property”), including, without limitation, the real property known
municipally as 13760 Trafalgar Road, Halton Hills, Ontario (the “Real Property”);

and
C) grants such further and other relief as is just.

2. The grounds for the application are:

a) the Debtors are each incorporated under the Ontario Business Corporations Act,

with registered head offices in Brampton, Ontario;

b) the Debtors are privately held and share one sole common director;
C) the Debtors are indebted to RBC in connection with:
1) in the case of Sardara: (i) the credit facilities made available to Sardara by

RBC pursuant to and under the terms of the credit agreement dated June 10,
2021 and amended September 22, 2022 (the “Sardara Credit
Agreement”); and (ii) Sardara’s guarantee of certain obligations of 278 to
RBC pursuant to the written guarantee and postponement of claim dated
October 14, 2020, which is limited to the principal amount of $1,900,000.00
(the “Sardara-278 Guarantee”);
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d)

i1) in the case of 278: (i) the credit facilities made available to 278 by RBC
pursuant to and under the terms of the credit agreement dated September
13, 2022 (the “278 Credit Agreement”); and 278’s guarantee of certain
obligations of Sardara to RBC pursuant to the written guarantee and
postponement of claim dated September 27, 2022, which is limited to the
principal amount of $2,500,000.00 (the “278-Sardara Guarantee” and,
together with the Sardara-278 Guarantee, the “Corporate Guarantees”);

and

1i1) in the case of Payless, the credit facilities made available to Payless by RBC
pursuant to and under the terms of the credit agreement dated October 1,
2021 (the “Payless Credit Agreement” and, together with the Sardara
Credit Agreement and the 278 Credit Agreement, the “Credit

Agreements”);

as security for the Debtors’ obligations to RBC, the Debtors provided security in

favour of RBC (collectively, the “Security”), including, without limitation:

1) general security agreements in favour of RBC by each of the Debtors,
registration in respect of which was made in all cases under the Personal

Property Security Act (Ontario) (the “PPSA”);

i1) the security agreement for chattel mortgage granted by Sardara, registration

in respect of which was made under the PPSA;

iii) the charge/mortgage granted by 278 in respect of the Real Property in the
registered principal amount of $2,600,000.00; and

1v) the assignment of rents granted by 278 in respect of the Real Property;

RBC is the only registered secured creditor under the PPSA against 278 and
Payless, and the first-to-register general secured creditor under the PPSA against

Sardara;
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f) certain of the credit facilities provided to the Debtors are payable on demand, and
one or more events of default has also occurred, including, without limitation, the
failure by the Debtors to pay any principal, interest or other amount when due, and

the failure by the Debtors to comply with their reporting obligations to RBC;

g) on January 5, 2024, RBC proceeded to make formal written demand on the Debtors
for the payment of amounts owing to RBC under the Credit Agreement and the
Corporate Guarantees (collectively, the “Demand Letters”), which were
accompanied by notices of intention to enforce security pursuant to subsection

244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA™);

h) as set out in the Demand Letters, the following amounts were owing by the Debtors
to RBC for principal and interest as of January 5, 2024 (together with costs
(including, without limitation, legal fees and expenses) and accruing interest, the

“Indebtedness”):

i) $4,436,762.28 from Sardara (including $1,782,169.85 in respect of the

Sardara-278 Guarantee);

i) $4,282,169.85 from 278 (including $2,500,000.00 in respect of the 278-

Sardara Guarantee); and
i)  $265,322.74 from Payless;
1) none of the Indebtedness has been repaid;

)] at this stage, RBC considers that the only reasonable and prudent path forward is to
take any and all steps necessary to protect the Property by having a receiver

appointed, and it is within RBC’s rights under the Security to do so;

k) it is just and equitable that a receiver be appointed. A receiver is necessary for the

protection and monetization of the Property;

1) Spergel has consented to being appointed as the receiver;
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m) Spergel is a licensed insolvency trustee and is familiar with the circumstances of

the Debtors and their arrangements with RBC;

n) the other grounds set out in the affidavit of Zhenya Jens to be sworn in support of

the within application (the “Jens Affidavit”);
0) subsection 243(1) of the BIA;
p) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

q) rules 1.04, 2.01, 2.03, 3.02, 16, 38 and 41 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

r) such further grounds as are required and this Court may permit.

3. The following documentary evidence will be used at the hearing of the application:

a) the Jens Affidavit;
b) the consent of Spergel to act as the Receiver; and

C) such other material as is required and this Court may permit.
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Court File No. CV-24-00713924-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) <*> THE <*>

)

)
JUSTICE <*> ) DAY OF <¥>, 2024

BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and -
SARDARA TRANSPORT INC., 2780785 ONTARIO INC.
and PAYLESS TYRES CENTRE INC.

Respondents

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

ORDER
(appointing Receiver)

THIS APPLICATION made by Royal Bank of Canada (“RBC”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) appointing msi Spergel inc. (“Spergel”) as receiver (in such capacity, the “Receiver”)
without security, of all of the assets, undertakings and properties of Sardara Transport Inc.,
2780785 Ontario Inc. and Payless Tyres Centre Inc. (collectively, the “Debtors”) acquired for,
or used in relation to a business carried on by the Debtors, was heard this day by judicial

videoconference via Zoom.
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ON READING the affidavit of Evgeniya Jens sworn February 1, 2024 and the Exhibits
thereto and on hearing the submissions of counsel for RBC and such other counsel as were
present, no one appearing for any other stakeholder although duly served as appears from the
affidavit of service sworn <*>, 2024, and on reading the consent of Spergel to act as the

Receiver,
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, Spergel is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business carried
on by the Debtors, including all proceeds thereof (collectively, the “Property”), including, but
not limited to the lands and premises municipally known as 13760 Trafalgar Road, Halton Hills,
Ontario, all as more specifically described in Schedule “A” hereto (the “Real 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
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(d)
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(h)

(1)
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate and carry on the business of the Debtors, 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 Debtors;

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

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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 Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby
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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:

1. 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
$200,000; and

ii.  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

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

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

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

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have; and

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

the performance of any statutory obligations;

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their 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
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affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
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upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors 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 Debtors, 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 Debtors to carry on any business
which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
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 Debtors, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors 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 Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors, if any, shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

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

Protection Program Act.

PIPEDA AND ANTI-SPAM LEGISLATION

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 Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release



23
-10 -

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

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross 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

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
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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20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
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.

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

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$150,000 (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.

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

enforced without leave of this Court.

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

Certificates™) for any amount borrowed by it pursuant to this Order.
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25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules 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 and
shall be accessible by selecting the Debtors’ names from the engagement list at the following

URL: https://www.spergelcorporate.ca/engagements.

217. 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 Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtors.

30. 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.

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

Canada.

32.  THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtors’ estates with such priority and at such time as this Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this 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. THIS COURT ORDERS that this Order and all of its provisions are effective as of

today’s date and is enforceable without the need for entry or filing.
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SCHEDULE “A”
DESCRIPTION OF REAL PROPERTY
PIN 25007 - 0188 LT

PT LT 29, CON 7 ESQ AS IN 470163 EXCEPT PT 1 ON 20R11397, EXCEPT PT 1 ON
20R11460; HALTON HILLS/ESQUESING
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of all of the
assets, undertakings and properties of Sardara Transport Inc., 2780785 Ontario Inc. and Payless
Tyres Centre Inc. (collectively, the “Debtors™) acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated the <*> day of <*>, 2024 (the “Order”’) made in an application having Court file number
<*>  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

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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ROYAL BANK OF CANADA - and - SARDARA TRANSPORT INC., et al.
Applicant Respondents
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

55831207.3

Proceedings commenced at Toronto

APPOINTMENT ORDER

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Sanjeev P.R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Adrienne Ho (LSO # 68439N)
Tel: (416) 637-7980

Fax: (416) 863-1515

Email: aho@airdberlis.com

Lawyers for Royal Bank of Canada
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Court File No. —CV-24-00713924-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE WEEKDAYZ*®>, THE #55>

JUSTICE — &% DAY OF MONTHER, 20YR2024

e
Plaintiff

BETWEEN:

ROYAL BANK OF CANADA

Applicant
-and -

DEFENDANTF

SARDARA TRANSPORT INC., 2780785 ONTARIO INC.
and PAYLESS TYRES CENTRE INC.

Respondents

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

(appointing Receiver)

THIS MOTIONAPPLICATION made by thePlaintiffPRoyal Bank of Canada (“RBC”)

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 RECEFVER'S NAMEmsi Spergel inc. (“Spergel”)
as receiver fand-manager]-(in such eapaeitiescapacity, the “‘Receiver"”) without security, of all

of the assets, undertakings and properties of PEBTOR'SNAME](Sardara Transport Inc.,
2780785 Ontario Inc. and Payless Tyres Centre Inc. (collectively, the “Debter™‘Debtors’)

acquired for, or used in relation to a business carried on by the BebterDebtors, was heard this

day at330-UniversityAvenueTorentoOntarioby judicial videoconference via Zoom.

ON READING the affidavit of fNAME{Evgeniya Jens sworn fDAFE]{February 1, 2024
and the Exhibits thereto and on hearing the submissions of counsel for PNAMESIRBC and such

other counsel as were present, no one appearing for fNAME]any other stakeholder although duly
served as appears from the affidavit of service effNAME}-sworn BATE}S*>, 2024, and on

reading the consent of {RECEFVER'S NAME]Spergel to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Netieenotice of

Metienapplication and the Metionapplication record is hereby abridged and validated® so that

this metienapplication is properly returnable today and hereby dispenses with further service
thereof.

APPOINTMENT
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RECEPER' S NAME]Spergel is hereby appointed Receiver, without security, of all of

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

business carried on by the DebterDebtors, including all proceeds thereof (collectively, the

““Property"”), including, but not limited to the lands and premises municipally known as 13760

Trafalgar Road, Halton Hills, Ontario, all as more specifically described in Schedule “A” hereto

(the “Real 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 DebtorDebtors,
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 BebterDebtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise



(e)

®

(2

(h)

(1)
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of the Receiver’s powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the BebterDebtors or

any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the DebterDebtors and to exercise all remedies of the
PebterDebtors in collecting such monies, including, without limitation, to

enforce any security held by the BebterDebtors;

to settle, extend or compromise any indebtedness owing to the

DebtoerDebtors;

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 BebterDebtors, for any purpose pursuant to this
Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the PebterDebtors, the Property or the Receiver,
and to settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and
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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;:

—

H—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 $———200,000; and

ii.  @i)ywith 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—f or section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—ease—the

et Lk L bm e e Ly

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;




37
-6-

(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
DebtorDebtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the BebterDebtors, including, without limiting the generality of

the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the BebterDebtors;

(q) to exercise any shareholder, partnership, joint venture or other rights

which the BebterDebtors may have; and

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

the performance of any statutory obligations:;

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the DebterDebtors, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on itstheir 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.
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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 PebterDebtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (the foregoing, collectively, the
““Records™”) in that Person'’s possession or control, and shall provide to the Receiver or permit
the Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

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

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
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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 BEBTORDEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the BebtorDebtors

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 DebterDebtors 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 BebterDebtors, 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

nee

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 BebtorDebtors to

carry on any business which the Debter—isDebtors are not lawfully entitled to carry on, (ii)

exempt the Receiver or the DebterDebtors 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,
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licence or permit in favour of or held by the DebterDebtors, 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
DebterDebtors 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 DebterDebtors 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 Debtoer'sDebtors’ 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 PebterDebtors 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

1199

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 BebterDebtors, if any, shall remain
the employees of the PebterDebtors until such time as the Receiver, on the Pebter'sDebtors’
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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 AND ANTI-SPAM LEGISLATION

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 DebterDebtors, and shall
return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

& THIS COURT ORDERS that any and all interested stakeholders in this proceeding and

their counsel are at liberty to serve or distribute this Order, any other materials and orders as may

be reasonably required in this proceeding, including any notices, or other correspondence, by

forwarding true copies thereof by electronic message to such other interested stakeholders in this

proceeding and their counsel and advisors. For greater certainty, any such distribution or service

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).
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LIMITATION ON ENVIRONMENTAL LIABILITIES

17. +6-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

1199

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

199

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

18. +7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
;ult of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVERY”S ACCOUNTS

19.  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

1199

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



43
-12-

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.¢

20.  19-THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir
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.

21. 26-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
gat liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22.  2-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

$————150,000 (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

1199

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,
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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.

23.  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.

24.  23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule “A™‘B” hereto (the ““Receiver’s

199

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

25.  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

26. 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/eservice-commercial/) shall

be valid and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (the

“Rules”) this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the
Rules-ef-Civi Precedure. Subject to Rule 3.01(d) of the Rules-efCil-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 withand shall be accessible by selecting the Debtors’ names from the

engagement list at the following URL—<f@&=": https://www.spergelcorporate.ca/engagements.

& 26—THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
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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 Bebter'sDebtors’ creditors or other interested parties at

their respective addresses as last shown on the records of the DebterDebtors and that any such

service or distribution by courier, personal delivery or facsimile transmission shall be deemed to
be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.

GENERAL
28.  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.

29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the PebterDebtors.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, 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.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
e;powered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. 31—THIS COURT ORDERS that thePlaintifRBC shall have its costs of this
metienapplication, up to and including entry and service of this Order, provided for by the terms
of the PlaintiffRBC’s security or, if not so provided by the PlaintHffRBC’s security, then on a



46
-15-

substantial indemnity basis to be paid by the Receiver from the Debtoer's-estateDebtors’ estates

with such priority and at such time as this Court may determine.

33.  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.

& THIS COURT ORDERS that this Order and all of its provisions are effective as of

today’s date and is enforceable without the need for entry or filing.
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SCHEDULE !“A"”

DESCRIPTION OF REAL PROPERTY

PIN 25007 - 0188 LT

PT LT 29, CON 7 ESQ AS IN 470163 EXCEPT PT 1 ON 20R11397, EXCEPT PT 1 ON
20R11460; HALTON HILLS/ESQUESING
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SCHEDULE “B”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that (RECERER' S NAME}msi Spergel inc., the receiver (the
"“Receiver"”) of all of the assets, undertakings and properties {BEBTOR'S-NAME{of Sardara
Transport Inc., 2780785 Ontario Inc. and Payless Tyres Centre Inc. (collectively, the “Debtors™)

acquired for, or used in relation to a business carried on by the BebterDebtors, including all

proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court

of Justice (Commercial List) (the “*Court*”) dated the —=*> day of =*t>, 202024
(the ““Order~”) made in an aetienapplication having Court file number —Ck& <*>, has

received as such Receiver from the holder of this certificate (the ““Lender"”) the principal sum

of § , being part of the total principal sum of $——=<*> which the Receiver

is authorized to borrow under and pursuant to the Order.

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

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

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

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

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

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

holder of this certificate.

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

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

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

DATED the day of , 20

HRECEINVER'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. CV-24-00713924-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ROYAL BANK OF CANADA
Applicant
-and -

SARDARA TRANSPORT INC., 2780785 ONTARIO INC.
and PAYLESS TYRES CENTRE INC.

Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF EVGENIYA JENS
(sworn February 1, 2024)

I, Evgeniya Jens (also known as Zhenya Jens), of the City of Toronto, in the Province of

Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am a Senior Manager in the Special Loans & Advisory Services Department (the “Special
Loans Group”) of Royal Bank of Canada (“RBC”). RBC is a secured creditor of the Respondents
herein, being Sardara Transport Inc. (“Sardara’), 2780785 Ontario Inc. (“278”) and Payless Tyres
Centre Inc. (“Payless” and, together with Sardara and 278, the “Debtors”), and I am responsible
for RBC’s management of the credit facilities that RBC advanced to the Debtors (the “Credit
Facilities”). As such, I have personal knowledge of the matters to which I hereinafter depose.
Where I do not have such personal knowledge, I have stated the source of my information and, in

all such cases, believe it to be true.
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PURPOSE

2. I am swearing this Affidavit in support of an application by RBC for an Order appointing
msi Spergel inc. (“Spergel”) as receiver of all the assets, undertakings and properties of the Debtors
acquired for or used in relation to a business carried on by the Debtors (the “Property”), including,
without limitation, the real property known municipally as 13760 Trafalgar Road, Halton Hills,

Ontario (the “Real Property”).

DESCRIPTION OF THE DEBTORS

3. The Debtors’ corporate profile reports are attached collectively as Exhibit “A” to this
Affidavit. In substance, they reflect that all the Debtors are privately-owned corporations
registered under Ontario’s Business Corporations Act with registered head offices in Brampton,

Ontario, and that Jagteshwar Brar (“Mr. Brar”) is their sole director.

4. According to the printout from Sardara’s website that is attached as Exhibit “B” to this
Affidavit, Sardara is a transportation logistics service and management solutions provider that
ships, stores and manages freight needs “across globe.” As discussed below, I understand 278 to
be the holding company of the Real Property. I also understand Payless to offer truck repair

services.

RBC’S LOANS TO THE DEBTORS AND RELATED SECURITY

5. Sardara is indebted to RBC in connection with:

(a) the credit facilities made available to Sardara by RBC pursuant to and under the
terms of the credit agreement dated June 10, 2021 and amended September 22,

2022 (the “Sardara Credit Agreement”); and
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(b) Sardara’s guarantee of certain obligations of 278 to RBC pursuant to the written
guarantee and postponement of claim dated October 14, 2020, which is limited to

the principal amount of $1,900,000.00 (the “Sardara-278 Guarantee”).

6. 278 is indebted to RBC in connection with:

(a) the credit facilities made available to 278 by RBC pursuant to and under the terms of

the credit agreement dated September 13, 2022 (the “278 Credit Agreement”); and

(b) 278’s guarantee of certain obligations of Sardara to RBC pursuant to the written
guarantee and postponement of claim dated September 27, 2022, which is limited
to the principal amount of $2,500,000.00 (the “278-Sardara Guarantee” and,

together with the Sardara-278 Guarantee, the “Corporate Guarantees”).

7. Payless is indebted to RBC in connection with the credit facilities made available to Payless
by RBC pursuant to and under the terms of the credit agreement dated October 1, 2021 (the
“Payless Credit Agreement” and, together with the Sardara Credit Agreement and the 278 Credit

Agreement, the “Credit Agreements”).

8. Copies of the Credit Agreements are attached collectively as Exhibit “C” to this Affidavit.

Copies of the Corporate Guarantees are attached collectively as Exhibit “D” to this Affidavit.

0. To secure their respective obligations to RBC, each of the Debtors also provided security

to RBC (collectively, the “Security”), including, without limitation:

(a) the three general security agreements (one for each of the three Debtors) attached
collectively as Exhibit “E” to this Affidavit, registration in respect of which were

made under the Personal Property Security Act (Ontario) (the “PPSA™);
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(b) the security agreement for chattel mortgage granted by Sardara attached as Exhibit

“F” to this Affidavit, registration in respect of which was made under the PPSA;

() the charge/mortgage granted by 278 attached as Exhibit “G” to this Affidavit in

respect of the Real Property in the registered principal amount of $2,600,000.00; and

(d) the assignment of rents granted by 278 attached as Exhibit “H” to this Affidavit in

respect of the Real Property.

10. Mr. Brar also provided certain personal guarantees to RBC in connection with the
obligations of Sardara (limited to the principal amount of $2,500,000.00), 278 (limited to the
principal amount of $850,000.00) and Payless (limited to the principal amount of $585,324.00)
(collectively, the “Personal Guarantees” and, together with the Corporate Guarantees, the
“Guarantees”), copies of which are attached collectively as Exhibit “I” to this Affidavit. RBC
reserves the right to pursue Mr. Brar going forward in respect of the Personal Guarantees, including

for any interest accruing from the date of the Demand Letters (as defined below).

OTHER SECURED CREDITORS

11. Copies of the certified PPSA search results for the Debtors as at December 29, 2023 are

attached collectively as Exhibit “J” to this Affidavit.

12. RBC is the only PPSA registrant against 278 and Payless. Ford Credit Canada Company, VW
Credit Canada Inc. and The Bank of Nova Scotia (collectively, the “Other PPSA Registrants”) have
also registered under the PPSA against Sardara. The registrations in favour of the Other PPSA
Registrants all appear to relate to specific equipment and/or motor vehicles. The PPSA search results

confirm that RBC is the only registrant against all collateral classifications other than consumer goods.
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13. I have instructed RBC’s legal counsel, Aird & Berlis LLP (“Aird & Berlis”) to serve each

of the Other PPSA Registrants with RBC’s application record.

14. A copy of the parcel search for the Real Property is attached hereto as Exhibit “K” to this
Affidavit. As reflected therein, RBC holds the first-ranking mortgage security against the Real
Property. 278 also appears to have granted charges over the Real Property in favour of: (1) 2794963
Ontario Inc. and Kamaljit Kaur Grewal; (ii) 2794395 Ontario Corp.; and (iii) Jitendra Patel
(collectively, the “Other Real Property Registrants”), copies of which registered charges are
attached collectively as Exhibit “L” to this Affidavit. The Corporation of the Town of Halton Hills
(the “Municipality”) has also registered a tax arrears certificate against the Real Property, a copy of
which is attached as Exhibit “M” to this Affidavit. An updated tax certificate obtained from the
Municipality shows tax arrears of $43,598.20 due and owing as of January 10, 2024, and is attached

as Exhibit “N” to this Affidavit.

15. I have instructed Aird & Berlis to serve each of the Other Real Property Registrants and the

Municipality with RBC’s application record.

THE DEMANDS

16. On April 14, 2023, RBC sent a letter to Sardara advising that RBC was terminating its
banking relationship with Sardara, and requesting that Sardara seek an alternative financial
institution to support Sardara’s banking needs by no later than July 13, 2023. A copy of this letter

1s attached as Exhibit “O” to this Affidavit.

17. On November 1, 2023, the term loan granted to 278 under the 278 Credit Agreement

matured without repayment being made thereunder.
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18. The Credit Agreements require that certain reporting be made to RBC in respect of all three
of the Debtors, including, without limitation, annual financial statements within 90 days of each
fiscal year end. RBC has still not received annual financial statements from any of the Debtors for

the 2022 fiscal year.

19. On January 5, 2024, RBC proceeded to make formal written demand on all the Debtors and
Mr. Brar, as applicable, for payment of the amounts owed to RBC under the Credit Agreements and
the Guarantees (collectively, the “Demand Letters”). Notices of intention to enforce security (the
“BIA Notices”) pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada)
accompanied the Demand Letters sent to the Debtors. Copies of the Demand Letters and the BIA

Notices are attached collectively as Exhibit “P” to this Affidavit.

20. As particularized in more detail in the Demand Letters, the following amounts were owing
by the Debtors for principal and interest as of January 5, 2024, plus, in all cases, costs (including,
without limitation, legal fees and expenses) and accruing interest (collectively, the

“Indebtedness”):

(a) $4,436,762.28 from Sardara (including $1,782,169.85 in respect of the Sardara-278

Guarantee);

(b) $4,282,169.85 from 278 (including $2,500,000.00 in respect of the 278-Sardara

Guarantee); and

(c) $265,322.74 from Payless.

21. As described in the Demand Letters, certain of the Credit Facilities are payable on demand,

and one or more events of default has also occurred, including, without limitation, the failure by
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the Debtors to pay any principal, interest or other amount when due, and the failure to meet the

reporting requirements stipulated in the Credit Agreements.

PROPOSED SALE OF REAL PROPERTY

22. I understand from Mr. Brar that the Debtors intended to repay the Indebtedness to RBC
(and, potentially, the indebtedness owing by the Debtors to other stakeholders) by causing 278 to
sell the Real Property, which sale was supposed to close on January 31, 2024 (the “Purported

Transaction”).

23. Attached as Exhibit “Q” to this Affidavit is an email chain between Aird & Berlis and
278’s counsel, in which 278’s counsel advises that the Purported Transaction has been “extended”
for two weeks beyond January 31, 2024. When asked for the reason why and for other particulars
regarding the status of the Purported Transaction (including, without limitation, evidence
supporting the closing funds’ sufficiency to repay the Indebtedness and any other applicable
encumbrances ranking in priority thereto, and evidence supporting the closing funds’ existence
and location), 278’s counsel eventually responded “Your email has been forwarded to our client

and we will reply once information is received from client.”

24. Attached as Exhibit “R” to this Affidavit is an email I received from Mr. Brar on January
25,2024, in which Mr. Brar indicates that “they were requesting 2 weeks extension as their Funds
delayed by week but I requested them some supporting documents”, “Their lawyers sending us
official request extension today, which we will forward to your lawyers” and “Rest I will update
you today afternoon, after my meeting with their RBC Representative.” Notwithstanding the

content of Mr. Brar’s email, I did not receive a further update from him that day.
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25. The Purported Transaction did not close on January 31, 2024. Attached collectively as
Exhibit “S” are email exchanges dated January 30, 2024 that I and Aird & Berlis had with Mr.
Brar and 278’s counsel respectively, in which in substance, the Debtors were seeking to extend

the closing of the Purported Transaction to March 22, 2024.

26. As of the date of the swearing of this Affidavit, none of the Indebtedness has been repaid
and the Debtors have not provided satisfactory evidence to support the existence of the necessary

funds to close the Purported Transaction or why a further delay to closing is needed.

APPOINTMENT OF A RECEIVER

27. As of the date of the swearing of this Affidavit, the Debtors have failed to repay the
amounts owing to RBC and have failed to make satisfactory arrangements with RBC in respect of

same.

28. At this stage, RBC considers the only reasonable and prudent path forward is to take any
and all steps necessary to protect the Property by having a receiver appointed, and it is within

RBC’s rights under its security to do so.

29. In the circumstances set out above, I believe that it is just and equitable that a receiver be
appointed. A receiver is necessary for the protection of the Property and the interests of RBC and
all stakeholders. RBC believes that the appointment of a receiver would enhance the prospect of

recovery by RBC and protect all stakeholders.

30. RBC proposes that msi Spergel inc. (“Spergel”) be appointed as the receiver of the

Property.
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31. Spergel is a licensed insolvency trustee, and is familiar with the circumstances of each of

the Debtors and their arrangements with RBC.

32.  Spergel has consented to act as receiver should the Court so appoint it, as set out in its

consent attached as Exhibit “T” to this Affidavit.

33.  This Affidavit is made in support of the within application, and for no other or improper

purpose whatsoever.

SWORN by Evgeniya Jens at

the City of Toronto, in the Province of
Ontario, before me on this 1" day of
February, 2024 in accordance with

O. Reg. 431/20, Administering Oath
or Declaration Remotely.

i

Commissioner for taking affidavits, etc.

— v — — —

v VVGENIYA JENS

Adrienne Ho
LSO: 68439N


aho
Signature - Adrienne

aho
Text Box
Adrienne Ho
LSO: 68439N 



This is Exhibit “A” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1% day of February, 2024.

fpps e

Commiissioner for Taking Affidavits
Adreinne Ho
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Signature - Adrienne
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

SARDARA TRANSPORT INC. as of December 29, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name SARDARA TRANSPORT INC.

Ontario Corporation Number (OCN) 2095505

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation March 01, 2006

Registered or Head Office Address 191 Willow Park Dr, Brampton, Ontario, Canada, L6R 2M9

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 1 of 7
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name JAGTESHWAR SINGH BRAR

Address for Service 191 Willow Park Drive, Brampton, Ontario, Canada, L6R 2M9
Resident Canadian Yes

Date Began June 30, 2010

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 2 of 7



Active Officer(s)
Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

66
Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

JAGTESHWAR SINGH BRAR

President

191 Willow Park Drive, Brampton, Ontario, Canada, L6R 2M9
June 30, 2010

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

Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

Corporate Name History
Name SARDARA TRANSPORT INC.

Effective Date March 01, 2006

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 4 of 7
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 5 of 7
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 6 of 7
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Transaction Number: APP-A10346620916
Report Generated on December 29, 2023, 09:35

Document List
Filing Name Effective Date

CIA - Notice of Change January 29, 2018
PAF: JAGTESHWAR SINGH BRAR - DIRECTOR

Annual Return - 2012 July 18, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2011 July 18, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2010 July 18, 2017

PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2009 July 18, 2017

PAF: JARNAIL JATANA - DIRECTOR

CTA - Complied December 15, 2012
CTA - Default Corporations Tax Act December 08, 2012
CIA - Initial Return April 20, 2006

PAF: NAVJOT SINGH JATANA - DIRECTOR

BCA - Articles of Incorporation March 01, 2006

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

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

Page 7 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

PAYLESS TYRES CENTRE INC. as of December 29, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name PAYLESS TYRES CENTRE INC.

Ontario Corporation Number (OCN) 2284113

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation May 06, 2011

Registered or Head Office Address 191 Willow Park Dr, Brampton, Ontario, Canada, L6R 2M9

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 1 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name JAGTESHWAR BRAR

Address for Service 191 Willow Park Dr, Brampton, Ontario, Canada, L6R 2M9
Resident Canadian Yes

Date Began December 31, 2014

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 2 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 3 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

Corporate Name History
Name PAYLESS TYRES CENTRE INC.

Effective Date May 06, 2011

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 4 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 5 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 6 of 7
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Transaction Number: APP-A10346635466
Report Generated on December 29, 2023, 09:38

Document List
Filing Name Effective Date

CIA - Notice of Change July 03, 2019
PAF: JAGTESHWAR SINGH BRAR - DIRECTOR

Annual Return - 2017 November 04, 2018
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2016 July 09, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2015 July 09, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2014 July 09, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2013 July 09, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2012 July 09, 2017
PAF: NAVJOT JATANA - DIRECTOR

Annual Return - 2011 July 09, 2017
PAF: NAVJOT NAVJOT - DIRECTOR

CIA - Initial Return June 02, 2011
PAF: NAVJOT JATANA - DIRECTOR

BCA - Articles of Incorporation May 06, 2011

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 7 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

2780785 ONTARIO INC. as of December 29, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name 2780785 ONTARIO INC.

Ontario Corporation Number (OCN) 2780785

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 30, 2020

Registered or Head Office Address 191 Willow Park Dr, Brampton, Ontario, Canada, L6R 2M9

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 1 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name JAGTESHWAR SINGH BRAR

Address for Service 191 Willow Park Dr, Brampton, Ontario, Canada, L6R 2M9
Resident Canadian Yes

Date Began September 30, 2020

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 2 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 3 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

Corporate Name History
Name 2780785 ONTARIO INC.

Effective Date September 30, 2020

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 4 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 5 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Page 6 of 7
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Transaction Number: APP-A10346619849
Report Generated on December 29, 2023, 09:34

Document List

Filing Name Effective Date

BCA - Articles of Incorporation September 30, 2020

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1% day of February, 2024.
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HOME ABOUT US TRANSPORT LOGISTICS SUPPLY CHAIN CONTACT US TEL: 416-508-6468

WELCOME TO
SARDARA TRANSPORT

We are a dedicated logistics service and management solutions provider. We use the latest eco-friendly and fuel effient fleet to operate one of the largest and most modern
transporation service provider in the industry. We ship, we store and we manage freigt needs across globe.

We help businesses move their shipments across the globe with the detailed coordination of where and when to provide right service and solutions. We use cost effective
and effient methods to services to our clients. Partnerships with the right industry leading logistics providers to provide fast and accurate service.

—— DEDICATED SERVICE —— RELIABLE SOLUTIONS —— TRUSTED PARTNER

We offers the best logistics solutions using secured storage, innovative packaging and dynamic supply chain management for shipment of your goods. Our team of
professional logistic consultants will help your business with the right service, cost effective tools and innovative solutions.
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This is Exhibit “C” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1 day of February, 2024.

e/

Commissioner for Taking Affidavits
Adreinne Ho
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Royal Bank of Canada
Commercial Financial Services
21 King St W, Suite 200
Hamilton ON L8P 4W7

June 10, 2021
Private and Confidential

SARDARA TRANSPORT INC.
191 Willow Park Dr

Brampton ON

L6R 2M9

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below
(the “Credit Facilities”) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated October 14, 2020 and any amendments
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar
amounts are in Canadian cufrency. '

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

BORROWER: Sardara Transport Inc. (the “Borrower”)

CREDIT FACILITIES
Facility #1: $2,000,000.00 revolving demand facility by way of:

a) RBP based loans (“RBP Loans”) -

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate (per annum): RBP + 2.23%
AVAILABILITY

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

Borrowings outstanding under this facility must not exceed at any time the aggregate of the
following, less Potential Prior-Ranking Claims (the “Borrowing Limit”):

SRF #337 282 784 ! Page 1 of 6

a) 75% of Good Canadian/US Accounts Receivable.

© Registered Trademark of Royal Bank of Canada
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Sardara Transport Inc. : June 10, 2021

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, Borrowings under this facility are repayabie on demand.

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the "General Account”) for the

conduct of the Borrower’s day-to-day banking business. The Borrower authorizes the Bank daily

or otherwise as and when determined by the Bank, to ascertain the balance of the General

Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in this Agreement, make available a Borrowing by
way of RBP Loans under this facility;

b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, subject to the revolving increment amount and minimum retained balance
specified in this Agreement, apply the amount of such credit balance or any part as a
repayment of any Borrowings outstanding by way of RBP Loans under this facility.

Facility #2: $201,519.34 non-revolving term facility by way of:

a) Fixed Rate Term Loans ("FRT Loans”) Interest rate (per annum): 4.27%
REPAYMENT
Payment Amount; $5,820.48 Payment Frequency: Monthly
Payment Type: Blended Payment date: 27th of each month
Repayable in full on: | June 27, 2024 Current remaining 37
amortization (months)
Amount eligible for prepayment of FRT Loan: NIL

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $100,000.00.

FEES ;
One Time Fee: ‘ Monthly Fee:
Payable upon acceptance of this Agreement or  Payable in arrears on the same day of each

as agreed upon between the Borrower and the  month.
Bank.

Review Fee: $1,500.00 Management Fee: $350.00

Other Fees:
Renewal Fee: i

If the Bank renews or extends any term: facility or term loan beyond its Maturity Date, an
additional renewal fee may be payable in connection with any such renewal in such amount as
the Bank may determine and notify the Borrower.

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

“Security”), shall include:
Page 2 of 6 (/
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Sardara Transport Inc. June 10, 2021

a) Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$1,946,543.00 signed by Jagteshwar S. Brar;

b) Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$2,302,000.00 signed by Jagteshwar S. Brar;

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

d) Security agreement (chattel mortgage) on the Bank’s form 927 signed by the Borrower
constituting a first ranking and specific security interest in all equipment financed under
Facility #2;

e) Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$2,302,000.00 signed by 2780785 Ontario Inc., supported by a general security agreement
on the Bank’s form 924 constituting a first ranking security interest in all personal property of
2780785 Ontario Inc. and further supported by a collateral mortgage in the amount of
$2,600,000.00 constituting a first fixed charge on the lands and improvements located at
13760 Trafalgar Road, Halton Hills, ON;

f) Assignment of rents on the Bank's form 760 signed by the Borrower constituting a first
ranking assignment of all rents arising from the lands and improvements located at 13760
Trafalgar Road, Halton Hills, ON; .

g) Postponement and assignment of claim on the Bank’s form 918 signed by Jagteshwar S.
Brar.

Upon receipt of the security described in paragraph b) above, in form and substance satisfactory
to the Bank, together with such legal opinions and any other supporting documentation as the
Bank may reasonably require, to the full satisfaction of the Bank, such security will replace the
security described in paragraph a) above.

FINANCIAL COVENANTS

In the event that the Borrower or 2780785 Ontario Inc. changes accounting standards, accounting
principies and/or the application of accounting principles during the term of this Agreement, all
financial covenants shall be calculated using the accounting standards and principles applicable
at the time this Agreement was entered into.

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

a) maintain on a combined basis for the Borrower and 2780785 Ontario Inc., to be measured
as at the end of each fiscal year:

i. Fixed Charge Coverage, of not less than 1.15:1;
ii. aratio of Total Liabilities to Tangible Net Worth of not greater than 3:1.

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

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “F” signed on behalf
of the Borrower by any one of the Chief Executive Officer, the President, the Vice-President
Finance, the Treasurer, the Comptroller, the Chief Accountant or any other employee of the
Borrower holding equivalent office, within 30 days of each month end;

b) monthly aged list of accounts receivable, aged list of accounts payabie, lienable accounts
payable including monies due to owner-operators, contract carriers, brokers and all parties
protected by deemed trust legislation, and listing of Potential Prior-Ranking Claims for the
Borrower, within 30 days of each month end;
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c) annual review engagement financial statements for the Borrower, within 90 days of each
fiscal year end;

d) annual notice to reader financial statements for 2780785 Ontario Inc., within 90 days of each
fiscal year end;

e) annual notice to reader combined financial statements for the Borrower and 2780785 Ontario
Inc., within 90 days of each fiscal year end;

f) annual chartered account'ant confirmation of unfunded capital expenditures supported by
calculations for the Borrower, for the next following fiscal year within 90 days of each fiscal
year end;

g) annual equipment and financing listing including, year, vehicle make, model, VIN #, purchase
price, down payment, unfunded amount, loan/lease, amount financed, payment amount,
bullet amount, start date, end date and lender, within 90 days of each fiscal year end;

h) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of
the end of every fiscal year of the Borrower, commencing with the fiscal year ending in 2022;

i) such other financial and operating stétements and reports as and when the Bank may
reasonably require.

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

a) a duly executed copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require;

d) an environmental questionnaire in respect of the Borrower and/or site checklist(s) in respect
of all applicable real property on which the Borrower has granted Security to the Bank, on the
Bank's standard form(s) and containing findings acceptable to the Bank; and

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

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

BUSINESS LOAN INSURANCE PLAN

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

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

If the Borrower has Business Loan Insurance Plan coverage on previously approved

Borrowings, such coverage will be applied automatically to all new Borrowings eligible for

Business Loan Insurance Plan coverage that share the same loan account number, up to the

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

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

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

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

GOVERNING LAW JURISDICTION
Province of Ontario.

ACCEPTANCE
This Agreement is open for acceptance until July 10, 2021, after which date it will be null and
void, unless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Andrea Bellenie

Icb

\Z
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We acknowledge and accept the terms and conditions of this Agreement

onthis _JO  dayof __ JuniE , 202 |

SARDARA TRANSPORT INC.

Per: é‘-’\a}% 7{&

Neme: IAG IESH AL, BRAR
" Dikerpl.

Per:
Name:
Title:

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

« Definitions

Calculation and Payment of Interest and Fees
Additional Borrowing Conditions

Borrowing Limit Certificate

RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

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

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

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

PREPAYMENT
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole
or in part without fee or premium.

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

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

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

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

plus:

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

plus:
c) a processing fee.

The Prepayment Fee shall also be payable by the Borrower in the event that the Bank demands
repayment of the outstanding principal of the FRT L.oan on the occurrence of an Event of Default.
The Borrower’s obligation to pay the Prepayment Fee will be in addition to any other amounts
then owing by the Borrower to the Bank, will form part of the loan amount and will be secured by
the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

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

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of
time or both, would constitute a breach of any covenant or other term or condition of this
Agreement or any Security or an Event of Default;

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

d) will give the Bank 30 days prior notice in writing of any-intended change in its ownership
structure or composition and will not make or facilitate any such changes without the prior
written. consent of the Bank; \/
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e) will comply with all Applicable Laws, including, without limitation, all Environmental and
Health and Safety Laws;

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

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

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

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

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

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

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

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

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

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

FEES, COSTS AND EXPENSES

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

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and agents harmless from and against any and all claims, suits, actions, demands,
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any
nature which are suffered, incurred or sustained by, imposed on or asserted against any such
Person as a result of, in connection with or arising out of i) any breach of any term or condition of
this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or
any Guarantor if applicable, or any Event of Default, ii) the Bank acting upon instrugtions given or

Page 3 of 7



.
3
Sardara Transport Inc. " June 10, 2021

99

agreements made by electronic transmission of any type, iii) the presence of Contaminants at, on
or under or the discharge or likely discharge of Contaminants from, any properties now or
previously used by the Borrower or any Guarantor and iv) the breach of or non compliance with
any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

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

SUCCESSORS AND ASSIGNS

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

GAAP

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

SEVERABILITY

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

GOVERNING LAW

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

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

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

NOTICES

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

CONSENT OF DISCLOSURE

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

NON-MERGER
The provisions of this Agreement shall not merge with any Security provided to the Bank, but
shall continue in full force for the benefit of the parties hereto.

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Quebec, solidarily) with each other such Person.

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

ELECTRONIC IMAGING

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) if applicable, it is duly constituted, validly existing and duly registered or qualified to carry on
business or its operations in all jurisdictions where the nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable;

4
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b) the execution, delivery and performance by it of this Agreement do not violate any Applicable
Laws or agreements to which it is subject or by which it is bound, and where applicable, have
been duly authorized by all necessary actions and do not violate its constating documents;

¢) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or other term or condition of this Agreement or any

. Security or any other agreement delivered to the Bank or an Event of Default;

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

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

Representations and warranties are deemed to be repeated as at the time of eaéh Borrowing
and/or the entering into each Lease, if applicable, hereunder.

LANGUAGE

The parties hereto have expressly requested that this Agreement and ali related documents,
including notices, be drawn up in the English language. Les parties ont expressément demandé
que la présente convention et tous les documents y afférents, y compris les avis, soient rédigés
en langue anglaise.

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

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

In the event that there is a change in the rate of exchange prevailing between the Business Day
before the day on which judgement is given and the date of payment of the amount due, the
Borrower will, on the date of payment, pay such additional amounts as may be necessary to
ensure that the amount paid on such date is the amount in the Judgement Currency which, when
converted at the rate of exchange prevailing on the date of payment, is the amount then due
under this Agreement in such other currency together with interest at RBP and expenses
(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower
under this section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agreement.
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Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel
. of restrict availability of any unutilized portion of, any demand or other discretionary facility, each
of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding accrued interest and any other
indebtedness under or with respect to any term facility, and to realize on all or any portion of any
Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to
this Agreement;

b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or
condition contained in this Agreement, the Security, or any other agreement delivered to the
Bank or in any documentation relating hereto or thereto;

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

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

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

f) if any representation or warranty made by the Borrower, or any Guarantor if applicable, under
this Agreement or in any other document relating hereto or under any Security shall be false
in any material respect; or

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

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

INCREASED COSTS

If any change in Applicable Laws or the interpretation thereof after the date hereof (i) imposes or
increases taxes on payments due to the Bank hereunder (other than taxes on the overall net
income of the Bank), (ii) imposes or increases any reserve or other similar requirement or

(ii) imposes or changes any other condition affecting the Credit Facilities, and the result of any of
the foregoing results in any additional cost to the Bank of making available, continuing or
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any
such Credit Facilities available hereunder) or results in any reduction in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facilities
made available hereunder, then from time to time, upon written request of the Bank, the Borrower
shall promptly pay to the Bank, such additional amount or amounts as will compensate the Bank
for any such additional costs incurred or reduction suffered.

CONFIDENTIALITY

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

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

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

“Borrowing” means each use of a Credit Facility, excluding Leases, and all such usages
outstanding at any time are “Borrowings”;

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

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

“Canadian/US Accounts Receivable” means trade accounts receivable of the Borrower owing
by Persons whose chief operating activities are located in the US or Canada;

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

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

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

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

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

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

“Equity” means the total of share capital, (excluding preferred shares redeemable within one
year) contributed surplus and retained earnings plus Postponed Debt;
\'v/age 10f3
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“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures;

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

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

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

“Good Canadian/US Accounts Receivable” means Canadian/US Accounts Receivable
excluding (i) the entire amount of accounts, any portion of which is outstanding more than 90
days after billing date, provided that the under 90 day portion may be included where the over 90
day portion is less than 10% of the amount of accounts, or where the Bank has designated such
portion as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts,
(iv) accounts subject to any security interest or other encumbrance ranking or capable of ranking
in priority to the Bank’s security, (v) the amount of all holdbacks, contra accounts or rights of set-
off on the part of any account debtor, (vi) those trade accounts receivable included elsewhere in
the Borrowing Limit calculation, (vii) any accounts which the Bank has previously advised to be
ineligible, or (viii} Potential Prior Ranking claims related to Canadian/US Accounts Receivable (ie
Amounts due to subcontractors including, without limitation, amounts owing to owners/operators,
brokers and any other parties who are subject to and protected by Deemed Trust Legislation in
Canada or who maintain Priority Claim rights over the Bank;

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

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

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

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

“Permitted Encumbrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances
on real property such as easements and rights of way which do not materially detract from
the value of such property, and security given to municipalities and similar public authorities
when required by such authorities in connection with the operations of the Borrower in the
ordinary course of business; and

b) Security granted in favour of the Bank;

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

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

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

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

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

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

“Total Liabilities” means all liabilities, exclusive of deferred tax liabilities and Postponed Debt,
plus all annualized operating lease and rent payments for trucks, tractors, trailers and real estate
(used for any purpose) multiplied by 3.50 plus all contingent liabilities including but not limited to
all third-party liabilities which are guaranteed by the Borrower;

“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt
or equity proceeds.
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BORROWING LIMIT CERTIFICATE
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| , representing the Borrower hereby certify as of

ﬁscal year ending

1. | am familiar with and have examined the provisions of the Agreement dated June 10, 2021
and any amendments thereto, between Sardara Transport Inc., as Borrower, and Royal Bank
of Canada, as the Bank and have made reasonable investigations of corporate records and
inquiries of other officers and senior personnel of the Borrower. Terms defined in the
Agreement have the same meanings where used in this certificate.

2. The Borrowing Limitis $

Total Canadian/US Accounts Receivable
Less: a) Accounts, any portion of which exceeds 90
days
b)  Accounts due from affiliates
¢) “Under 90 days” accounts where collection is
suspect
d) Accounts subject to prior encumbrances
e) Holdbacks, contra-accounts or rights of set-
off
f)  Accounts included elsewhere in the
Borrowing Limit calculation
g)  Other ineligible accounts
h) Potential Prior Ranking claims related to
Canadian/US Accounts Receivable (ie
Amounts due to subcontractors including,
without limitation, amounts owing to
owners/operators, brokers and any other
parties who are subject to and protected by
Deemed Trust Legislation in Canada or who
maintain Priority Claim rights over the Bank
Plus: i) Under 90 day portion of accounts included in
a) above, where the over 90 day portion is
less than 10% of the amount of accounts, or
which the Bank has designated as
nevertheless good
Good Canadian/US Accounts Receivable
Marginable Good Canadian/US Accounts Receivable at 75% of A
Less: Potential Prior-Ranking Claims while not
limited to these include:
Sales tax, Excise & GST
Employee source deductions such as E.l., CPP, Income Tax
Workers Compensation Board
Wages, Commissions, Vacation Pay
Unpaid Pension Plan Contributions
Overdue Rent, Property & Business Tax and potential claims
from third parties such as subcontractors '
Other
Total Potential Prior-Ranking Claims
Borrowing Limit (B-C)
Less: Facility #1 Borrowings
Margin Surplus (Deficit)

A H A

o L] & P

A ER R N A AP

&

, calculated as follows:

™ >

& £H

& €A P A

&
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3. The reports (if required as per the Reporting Requirements section of the Agreement) and
information provided herewith are accurate and complete in all respects and all amounts
certified as Potential Prior-Ranking Claims are current amounts owing and not in-arrears.

Dated this day of , 20

Per:

Name:

Title:

Page 2 of 2
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Royal Bank of Canada
Commercial Financial Services

3405 Harvestor Rd
\ Suite 105
RB C Bur_Ilngton ON L7N 3N1

®

September 22, 2022
Private and Confidential

SARDARA TRANSPORT INC.
191 Willow Park Dr

Brampton ON

L6R 2M9

We refer to the agreement dated June 10, 2021 and any amendments thereto, between Sardara
Transport Inc., as the Borrower, and Royal Bank of Canada, as'the Bank, (the “Agreement”).

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

Ali capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement'is amended as follows;

1. Underthe Credit Facilities section, Facility #1 is amended by deleting “$2,000,000.00” and by
substituting “$2,500,000.00".

2. The Security section is amended and restated as follows:

SECURITY

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

a) Guarantee and postponement of claim on' the Bank's form 812 in the amount of
$2,302,000.00 signed by Jagteshwar S. Brar;

b) Guarantee and postponement of claim on the Bank's form 812 in the amount of:
$2,500,000.00 signed by Jagteshwar S. Brar,

¢). Guarantee and postponement of claim on.the Bank's form 812 in the.amount of
$2,302,000.00 signed by 2780785 Ontario Inc.

d) Guarantee and postponement of claim on the Bank's form 812 in the amount of
$2,500,000.00 signed by 2780785 Ontario Inc., supported by

i) ageneral security agreement on the Bank's form 924 constituting a first ranking
security interest in all personal property.of 2780785 Ontario Inc.

" Registered Trademark of Royal Bank of Canada w
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Sardara Transport Inc. September 22, 2022

ii) a collateral mortgage in the amount of $2,600,000.00 constituting a first fixed
charge on the lands and improvements located at 13760 Trafalgar Road, Halton
Hills, ON;

iii) Assignment of rents on the Bank's form 760 constituting a first ranking
assignment of all rents arising from the lands and improvements located at
13760 Trafalgar Road, Halton Hills, ON;

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

f) Security agreement (chattel mortgage) on the Bank's form 927 signed by the Borrower
constituting a first ranking and specific secunty interest in all equipment financed under
Facility #2;

g) Postponement and assignment of claim on the Bank's form 918 signed by Jagteshwar S.
Brar.

Upon receipt of the sécurity described in paragraphs b) and d) above, in form and substance
satisfactory to the Bank, together with such legal opinions and any other supporting
documentation as the Bank may reasonably require, to the full satisfaction .of the Bank, such
security will replace-the security described in paragraphs a) and ¢) above.

3. Under the Reporting Requirements section paragraph d) and e) are amended and restated
as follows:

d) annual compilation engagement financial.statements for 2780785 Ontario Inc., within 90
days of each fiscal year end;

e) annual compilation engagement combined financial statements for the Borrower and
2780785 Ontario Inc., within 90 days of each fiscal year end;

4.¢ On Schedule "A" - Definitions, the definitions for ““Fixed Charge Coverage” and “Fixed
‘Charges” are amended and restated as follows:

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

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

BUSINESS LOAN INSURANCE PLAN

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

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

If the Borrower has Business Loan Insurance Plan coverage on previously approved

Q/ Page 2 of 4
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Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it.

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

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

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

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of:

a) aduly executed copy of this amending agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

c¢). such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

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

Additionally;
e) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank.

REVIEW FEE _
A non-refundable review fee of $2,000.00 is payable by the Borrower upon acceptance of this
amending -agreement.

COUNTERPART EXECUTION

This amending agreement may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when so executed shall be deemed to be an
original -and all of which taken together constitute one and the same instrument.
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All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

This amending agreement is open for acceptance until October 22, 2022, after which date it will
be null and void, unless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Andrea Beilenie

/mp
Agreed to and accepted this 27 day of Sﬁyﬂk , 20 7/}—

SARDARA TRANSPORT INC,

oot /4.

Name: JAL,TES)?UAL Sl foRae
Title: D/Ct’db/(

Per:
Name:
Title:

I/We have the authority to bind the Borrower
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E-FORM 3488 {09/2020)
, ROYFARM MORTGAGE LOAN AGREEMENT
RBCE PART 1 - LOAN DETAILS

PREPARATION DATE: September 13, 2022
Borrower SRF No. (Primary): 344446232

BORROWER NAME(S): 2780785 ONTARIO.INC.

‘Guarantor SRF No. (Primary):

GUARANTOR NAME(S):

PROPERTY ADDRESS:

LEGAL DESCRIPTION: PT LT 29, CON 7 ESQ AS IN 470163 EXCEPT PT 1 ON 20R11397,
EXCEPT PT 1 ON 20R11460; HALTON HILLS/ESQUESING'

("Mortgaged Property")
BRANCH ADDRESS: ROYFARM MORTGAGE CENTRE
36 YORK MILLS RD 4TH FLR
TORONTO ON ‘M2P 0A4

THIS IS PART 1 of a two-part document (the "Loan Agreement”} which together contains the terms and conditions of
this Loan. The. deflnltlons are mcluded in Part 2 - Terms and Conditions (Form 3489) of the Loan Agreement, but do
remember that " , "our", "us" and the "Bank" mean Royal Bank of Canada; and " "you" and. "your” mean the above
‘named borro'wer(s) "Mortgagor means the person(s) who has given or will give a Mortgage as security for the Total
Debt and, where appllcable, "Guarantor” means the above named guarantor(s).

We have agreed to advance to you the Aggregate Principal Amount which is noted below by way of oné of more Loans
to be advanced in amounts and on dates established by us, provided such Loans (as defined below) are made available at
our sole discretion and that we may cancel ‘or restrict the availability of any unused portion of the. Aggregate Principal
Amount at any time at our sole discretion. All Loans: made under this Loan Agreement are collectively referred to as the
"Loans". This Loan' Agreement amends and restates without novation the existing loan agreement and any amendments
thereto. Any -amount .owing by you to us under such previous agreement is deemed to be a Loan under this: Loan
Agreement..

You promise to repay the Total Debt as provided below.

‘Aggregate Principal Amount: $1,900,000.00

Fee: A/

* Registered trademark of qu_él Bank of Canada.
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FIRST LOAN ’ '
Original Principal Amount;: $1,900,000.00
Current Principal Balance (if applicable): $1,802,291.76
Reference No: 49649081  -001

Loan Interest Rate:

|X] CLOSED FIXED @ 2,900 % per annum: calculated semi-annually {on the basis of a 365 or 366 day year;
as applicable), not in-advance, both and after maturity, default. and judgement.

[] OPEN VARIABLE Prime Interest Rate % per annum. Calculated  not in advance, both. and after
maturity, default and judgement.

D CLOSED VARIABLE Prime. Interest Rate % per annum. Calculated  not in ‘advance, both and after
maturity, default and judgement..

Date of Monthly Payments: Ist

First Paymeént Date: December 1, 2020

Payment Frequency: ‘monthly’

Interest Adjustment Date: November 1, 2020

Maturity date/ Fixed Payment Review Date: November 1, 2023

Amount of Each Payment: $8,894.46 Blended principal and interest

¥




116

E-FORM 3488 (09/2020)

BUSINESS LOAN INSURANCE PLAN:

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

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

If the Borrower has Business Loan Insurance Plan coverage on previously approved borrowings, such coverage will be
applied automatically to all. new. borrowings ellglble for Business Loan Insurance Plan coverage that share the same loan.
account number, up to the approved amount of Business Loan Insurance Plan coverage. This Loan Agreement cannot be
used to 'waive coverage on new borrowings eligible for Business Loan Insurance Plan coverage if Business Loan
Insurance Plan coverage is in effect on the Borrower’s existing borrowings. If the Borrower does not want Business Loan
Insurance Plan coverage to apply to any new borrowings, a different loan account number than the.loan account number
applicable to the existing borrowings: must apply to such.new borrowings.

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

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

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

IMPORTANT: You acknowledge that we have brought to our attention the terms and conditions set out in Part 2 (Form
3489}, a copy of which is attached, which is incorporated into and forms part of this Loan Agreement. You acknowledge
receipt of Part 2 (Form 3489} and agree to everything written and in this Part 1 of the Loan Agreement.

Parts 1 and 2 of this document has been drawn up .and executed in the English language at the express wish of the
parties. Les parties 1 et 2 de ce document ont été rédigées et signées’ en. langue anglaise a la. demande expresse des
parties (Quebec only).

The 'undersigned Borrower(s) acknowledge and accept the terms and conditions of this Loan Agreement on the date or

dates set out below,
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2780785 ONTARIO INC..

{t O—G&I/K // & 2.7 56//‘ 22—

Date

Borrower Signature

Date
Borrower Signature
. Date.
Borrower Signature

Date

Borrower Signature

The undersigned Guarantor(s) con'firm'to Royal Bank of Canada that they have: received copies of and have read and
understood this Loan Agreement and that they agree to be bound by all of the obligations referred to therein.

dwfw / & 27 Ssﬁ/ 2022~

¢ Date
Guarantor Signature

Date
Guarantor Signature

Date
Guarantor Signature

Date

Guarantor Signature:

ROYAL BANK OF CANADA

Title: Vice President
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Royfarm Mortgage Loan Agreement Terms and Conditions

1.00 WHAT THE WORDS MEAN: In the Loan Agreement, please
remember that:

"You" and "your” ‘mean the borrowers who have signed Part 1 of
this Loan Agreement; and

"We", "our" and "us” mean Royal Bank of Canada
Please also remember that:

“Aggregate Principal Amount” means the total amount of principat
you have been authorized to borrow from Os under this Loan
Agreement that is made up of one or more Loans;

"Borrower” means the borrower named in Part 1 of this Loan
Agreement and if more than one person is. named therein the term
"Borrower" means any and all, one or more of them;

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

"Fixed Rate Loan" has the meaning given in Section 2.06;

"Guarantor” means the Guarantor named in Part 1 of this Loan
Agreement and means a party other than the Borrower who has
signed the Mortgage as a Mortgagor or has signed a. Guarantee of
Mortgage or a guarantee in favour of Royal Bank of Canada. If more
than one person is named as a Guarantor in this Loan Agreement,
the term "Guarantor" means any and all, one or more of them;

"Interest Adjustment Date" means ~the date prior to the
commencement of the calculation of interest for the regular
payments on a Loan when accrued interest, calculated at the Loah
Interest Rate on the principal amount({s) advanced, becomes due. The
Interest Adjustment Date for each Loan is set out in Part 1 of this
Loan Agreement;

"Interest Rate Differential” and “IRD” have the meaning given in
Section 2.1 1{a)iv);

"Loan Agreement” means the agreement created by the form
identified by the heading "Royfarm Mortgage Loan Agreement Part: 1
- Loan Details" which refers to this "Part 2 - Terms and Conditions"
and ‘which is signed by you and us, together with' this "Part 2 -
Terms and Conditions”, as such agreement may be amended from
time to time by any Royfarm Mortgage Loan Amendment Agreement
signed by you and us;

“Loan" and "Loans” mean one of the loans granted pursuant to this
Loan Agreement and all of the loans granted pursuant to this' Loan
Agreement, respectively;

"Loan Interest Rate” means the rate. of interest payable in respect of
a Loan as stated in Part 1 of this Loan Agreement;

"Maturity Date” means the date upon which the term of a Loan
matures;

“Mortgage” means the mortgage given by the Mortgagor as security
for the Total Debt;

"Mortgage Interest Rate™ means the rate of ifiterest indicated in the
Mortgage;

"Mortgaged Property” means the lands and premises that the
Mortgagor has charged by way of a mortgage to secure the payment
to us of the. Aggregate Principal Amount and interest and all other
monies payable under this Loan Agreement;

“Mortgagor™ means the' Borroweér and/or the Guarantor and/or the
owner of the Mortgaged Property who have given the Mortgage as
'security for the Borrower’s obligations under this Loan Agreement;

"Other Security” has the meaning given in Section 5.02:

"Original Principal Amount” means the principal amount we have:

advanced to you in respect of the' Loans provided in this Loan
Agreement;

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

"Prime Interest Rate" means the annual rate of interest we announce
from time to time as a referencé rate then in effect for determining
interest rates on Canadian dollar commercial loans: in. Canada. If it is
necessary -for us to prove the Prime Interest Rate in effect at any
time, you agree that our writtén certificate, setting out the Prime
Interest Rate at that time, is sufficient proof for that purpose;

"Total Debt" means the total -amount you owe us under this Loan
Agreement made up.of the amount, on any day, of the principal
balance outstanding on each of the Loans provided in this Loan
Agreement, plus interest thereon at the Loan Interest Rate applicable

‘to each. such Loan, plus. other amounts and -expenses {other than

principal and interest) payable pursuarit to this Loan Agreement or
the Mortgage or any Other Security including, withoit limitation, any
future advances as described in Section 2.10.

"Variable Rate Loan" has the meaning given in Section 2.07.
You agree with us as follows:

2.00 ROYFARM MORTGAGE LOAN

2.01 Loans:

The aggregate of the Original Principal Amounts of all Loans provided
in this Loan Agreement shall not exceed the Aggregate Principal
Amount.

2.02 Advancement of Loans:

{a) No advance shall be made until we are satisfied that the
Mortgage granted by the Mortgagor has been registered
and constitutes a valid charge on the Mortgaged. Property
having the agreed upon priority.

(b) The first Loan must be entirely advanced prior to the
advancement of the second Loan, and the second Loan
must be entirely advanced prior to the advancement of the
third Loan and so on for as many Loans as may exist.

{c) You will not use any portion of any Loan for the benefit or
on behalf of any person other than yourselves.

2.03 Interest: You will pay us interest on the principal amounts
advanced and outstanding from. time to time'in respect of each of the
Loans at the applicable Loan Interest Rate, both before and after
maturity, default and judgment.

2,04 Compound Interest: If you have not paid interest when -due,
we will charge you interest on the overdue amount of interest until it
is paid to us. This is called compound interest. We will also charge
you interest on compound interest that is overdue both before and
after maturity and default until it is paid. Compound interest will be
charged periodically at intervals (called rests) that are the same as

‘the payment dates  under each Loan. The interest rate for compound

interest is the same as. the applicable Loan Interest Rate.

2.05 Loan Interest Rate Changes: If you ‘have a variable rate
Loan, the Loan Interest Rate -will change automatically, without
notice, each time there is a change in our Prime Interest Rate. The
Loan Interest Rate will always be the Prime Interest Rate plus the
number of percentage points per annum ‘stipulated in this Loan
Agreement. If you have a variable rate Loan you acknowledge that
the Loan: Interest Rate will be calculated not in advance at the same
frequency as the payment frequency for that Loan.

2.06 Payments under Fixed Rate Loans: You will pay us the
amount of each regular payment of principal and interest, set out in
this Loan Agreement on each payment date during the term of the
Loan, for each of the Loans provided ‘where the. applicable Loan
Interest Rate is a fixed rate of interest. (a "Fixed Rate Loan"). The
balance of each Fixed Rate Loan. will become.due and payable on the
respective Maturity Date of the Loan.

2.07 Payments under Variable Rate Loans: You will pay us the

amount of each regular payment of principal and interest, set out in
this. Loan Agreement on each payment date during the: term of the

Loan; for each. of the Loans provided where the applicable Loan

Interest Rate is a variable rate of interest {a "Variable Rate Loan").
The balance of each Variable Rate Loan will become due and payable
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on its respective Maturity Date of the loan. While the amount of the
regular payment for Variable Rate Loans is fixed under -this- Loan
Agreement, the respective portions of interest and principal that
comprise each payment may vary as the Prime Interest Rate, and
therefore, the Loan Interest Rate, varies. If the amount of the regular
payment is not sufficient to pay all accrued interest due on a
payment date, the unpaid balance of accrued interest will be added
to the. principal balance of the Variable Rate Loan, which will
increase the amount outstanding and will bear interest at the Loan
Interest Rate. Thus, if the Loan Interest Rate rises, a larger portion of
-any payment will be ‘applied in payment of interest. Conversely, if the
Loan. Interest Rate falls, a larger portion ‘of any payment will be

applied against principal, which will accelerate the reduction of the,

principal amount.of the Variable Rate Loan.

2.08 Application of Payments: We will apply:-the amount of each
payment you make under this Loan Agreement firstly to interest
payable in respect of the Loan which you designate at the Loan
Interest Rate applicable to that'Loan and we- will apply the balance .of
the payment in reduction of the principal amount -of the same Loan.
If you .are in default under this Loan Agreement, the Mortgage or the
Other Security, we will apply any payments you make during the
period of default in whatever order we may. elect as between taxes,
interest, repairs, insurance premiums ‘or other advances we make.on
your behalf and then against the principal -of the Loahs as we may
elect.

2.09 Advances: Neither execution nor registration of the
Mortgage nor the advance of any Loan shall bind us to advance any
further unadvanced portion of the Aggregate Principal Amount.

2.10 Future Advances: Notwithstanding repayment by you in
whole or in part of the Aggregate Principal Amount, and
notwithstanding the terms of section 2.01 you may, subject to our
approval, borrow the amounts that have been repaid in an amount
that does not have the effect of increasing the total principal amount
then outstanding under the Loans to an amount that exceeds the
Aggregate Principal Amount.

2.1 Payment and Prepayment Privileges: Provided you are not
in default, we acknowledge and agree that:

(a) Fixed Rate Loans and: Closed. Variable Rate Loans.

i) 10% Principal Only Payment: Once in each 12 month
period {from anniversary date to anniversary date of the
Interest Adjustment: Date) you may prepay up to 10% of
the Original Principal. Amount of any loan, at any time,
without notice or bonus interest. This privilege does not
apply if you are prepaying an amount that is greater than
10% of the Original Principal Amount of a Loan.

(i)  10% Increase in Regular Payments: Once in each 12 month

period {from anniversary date to -anniversary date of the

Interest Adjustment Date), you may increase, on written
natice, the regular payments of. principal and interest under
the Loan by an additional 'amount not exceeding 10% of
the regular. payments being paid immediately prior to such
increase.

(iii) You cannot exercise unused prepayment privileges
described in 2.11(a)(i) and 2.11(a) {ii) in subsequent years,
or months, ‘as the case may be. If you make a prepayment
or increase your payment, you are still required to make all
regular payments.

{iv) Payment of More than 10%. of Principal: In addition to the
privileges described above, you acknowledge and agree
that:

(a) if you have a Fixed Rate Loan, you may prepay the
whole or any part of the principal amount of a Loan at
any time during the term of the Loan upon payment of
the greater of:

(il 3 months bonus interest at the Loan Interest
Rate; or

(i) the Interest Rate Differential ("IRD"). IRD is the
present value of the extent to which interest,
calculated at the Loan Interest Rate for the
remainder of the Term exceeds interest for the
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remainder of the Term calculated at the rate we
offer' at that time for Royfarm loans with terms
similar to the time remaining in the term of the
Loan (the "Similar Term Rate"); and

(b) if you have-a closed Variable Rate Loan you may
prepay. the whole or any. part of the principal amount.
of the Loan upon payment.of 3 months interest at the
Loan Interest Rate. The prepayment charge in this
Section 2.11(a)(iv) is calculated based on the principal
amount prepaid.

If the remaining term of the Loan is not exactly the same as a
term we offer for Royfarm loans (e:g remaining term is 40
months and we offer 36 month -and 48 month- Royfarm loans),
we shall use a matheratical method called linear interpolation to
determine. the Similar Term Rate., Linear interpolation ‘works as
follows: '

Find the nearest longer term and shorter term offered for
Royfarm loans to' the remaining térm of the Loan, as of the
prepayment date.
Calculate the number of days between the shorter term and the
prepayment date (A).
Calculate the number of days between the shorter term and the
longer term (B).
Calculate the difference between the interest rates for the
longer term and the shorter term (C).
The 'Similar Term Rate’ for the IRD calculation is equal to [C times A
divided by B] plus the interest rate applicable to the shorter term.
Linear Interpolation Similar Term Rate and Interest Rate Differential
{(IRD) lllustration:

Pertinent Loan Details

Loan Amount $100,000
Loan Rate: Offered' Raté: 7.00%
Client Discount: 0.50%,
Client Rate: 6.50%
Remaining Term:- 40 months

36 months, Offered Rate: 5.00%
48 months, Offered Rate: 5.50%

Number of days between shorter term and prepayment date =
122 (A)

Number of days between shorter and longer terms = 365 (B)

Nearest Shorter Term:
Nearest Longer Term:

Similar Term Rate ‘Calculation:
C = 5.50% - 5.00% = 0.50%

Similar Term Rate = [C X A /B] + 5.00% = [ 0.50% X 122/ 365 ]
+ 5.00% = 0.17% + 5.00% = 5.17%

IRD Calculation lllustration {simplified for illustrative purposes)

IRD = Loan Amount X [Client Rate - (Similar Term Rate - Client
Discount)] X Remaining Term (years)

= $100,000 X [6.50% - {5.17% - 0.50%}] X 40months / 12months
= $6,100. This calculation is for illustration purposes only.

Should you wish to prepay, when you contact us, we will provide the
precise amount of the prepayment charge.

If the Loan is closed, you also agree that if you prepay more than
10% of the Principal Amount, you will pay us a processing fee.
Currently this fee is $150.00, however you acknowledge that we
may change this fee from time to time without notice to: you.

You also agree.that if prior to the end of the term you wish to amend
a Loan Interest .Rate or the term of a Loan, you will pay us the
breakage costs relating to the change in the intérest rate or term of,
the applicable Loan. The breakage. costs shall be calculated using the
calculation set-out immediately above in Section 2.1 1(a}{iv).

{b) :Open Variable Rate Loans:

(i) ¥ you have an open Variable Rate Loan, you may.
prepay ‘the whole or any part of the principal. amount
of the Loan at any time without notice or bonus:
interest, but any such ‘prepayment must not be less

than $500.00. V
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(i) Once in:each 12 month period (from anniversary date
to ‘anniversary date of the Interest Adjustment Date),
you may increase, on written notice, the regular
payments of principal and interest under the Loan by
an unlimited additional amount.

{c} Amount of Regular Payment Not Affected: Any prepayment
of principal made pursuant to the prepayment privileges
described above will not affect the amount of ‘the regular
payments which will continue to be the same amount
regardless of any such. prepayment until the whole of the
Original Principal Amount of the applicable Loan has been
paid in full,

{d) No Other Prepayments: You may not prepay the 'Loan
except as set forth above.

(e) Non-Monthly Payment Option: If vyou select the
Non-Monthly Payment Option, the -amount of your weekly,
bi-weekly or semi-monthly payment of principal and interest
will be calculated according to the following formulas:

(il Weekly: monthly principal and interest payment x 12
+ 52, collected 52 times each year;

{ii) Bi-Weekly: monthly principal and interest payment. x
12 +26, collected 26 times each year;

(iii}. Semi-Monthly: monthly principal and intérest payment
+ 2, collected 2 times each month, fifteen days apart.

We may terminate the Non-Monthly Payment Option
immediately .and without noticé to you in the event
that you are in default under this Loan Agreement, the
Mortgage or the Other Security.

{f) Accelerated Payment Option: If you select. the Accelerated
Payment Option, the amount of your weekly or bi-weekly

payment of principal and interest will be higher than the.
corresponding non-accelerated payment, thereby reducing

the amortization of the Loan..

The following formulae ‘are used to calculate your payment
of principal and interest:

(i) Weekly: monthly principal -and interest payment x 12
+ 48, collected 52 times each year;

(i) Bi-Weekly: monthly principal and interest payment x.

12 + 24, collected 26 times each year.
(g) Convertibility Option::

If you have a Closed Variable Rate Loan, then during the
term of the Loan, you may, without bonus interest, convert
the term, effective on any regular payment date (the
"Conversion Date") to a Closed Fixed Rate Loan with a
term that is longer than the remaining term of ‘the Loan
immediately prior to the Conversion Date. You must notify
us in ‘writing of your desire to convert to the new term. no
more: than 30 days and at least 5 days prior to the
Conversion Date. The rate of interest for the new term will
be that in effect on the date you notify you in writing. You
must also sign our amending agreement. It will set out the
terms .and conditions of the amended Loan, including
interest rate, term and if .any, prepayment options.

2.12 Renewals: Each of the Loans under this Loan Agreement
may, at our option, be renewed or extended by an agreement in
writing at maturity for any term selected by you. If you do not sign
and return to us the renewal ‘agréement by the maturity date, the
Loan will be automatically renewed on the terms set out in the
renewal agreement.

We shall, at all times, and at our entire discretion; have the’

right to renew your Loans for sich terms as appropriate, to make all
your Loans mature on the date: which coincides with the latest
Maturity Date then outstanding.
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The Mortgagor acknowledges that subject to the Mortgagor.
not being a corporation, the /nterest Act {Canada) and -certain
provincial statlutes permit the prepayment of mortgages and loans
secured by a mortgage with three months further interest ‘once. five
years have elapsed from the date of the mortgage or loan. The
Mortgagor, provided it is not a corporation, agrees that for the
purpose of this statutory right of prepayment only, the effective date
of this Loan Agreement and the- Mortgage will be the Effective Date
set forth in. any Royfarm Mortgage Loan Amendment Agreement
entered into by you and us with respect to each Loan, as applicabie.

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

Please note: If you have Business Loan Insurance Plan coverage on
previously approved loans, such coverage will be applied
automatically to all new loans eligible for Business Loan insurance
Plan coverage: that share the same loan. account number, up to the
approved amount of Business Loan Insurance Plan coverage. If you
do not. want. Business Loan Insurance Plan coverage to apply to any
new Loans, a different loan account number will need to be set up
and all uninsured loans attached to it.

The Guarantor agrees ‘as follows:
3.00 GUARANTOR'S PROMISES ' AND AGREEMENT

3.01 As we would not - have agreed to lend the Aggregate
Principal Amount to the Borrower ‘without the promises of the
Guarantor ‘and in consideration of our advancing all or part of the
Aggregate Principal. Amount to the Borrower at the request of the
Guarantor, the Guarantor promises:

{a) ‘to pay all of this payments due under this Loan Agreement,
.and

(b} toc keep and perform all of the Borrower's ‘obligations under
this Loan: Agreement.

3.02 The: Guarantor agrees that, with or without notice, the
following shall in no way affect any of the promises of the Guarantor
or the liability of the Guarantor to us:

{a) a discharge of the Mortgaged ‘Property or any part of the
Mortgaged Property from the Mortgage;

(b) any disregard or waiver of a default;

(c) the giving of extra time to the Borrower to (i} do something’
that the Borrower has agreed to do, or (ii) cure a default;

(d) any other dealing between the Borrower ‘and us which
concerns this Loan Agreement or the-Mortgage.

3.03 All of the Guarantor's promises shall be binding on the
Guarantor until all of the Total Debt is fully paid to us.

3.04 The Guarantor is a primary debtor to the same extent as if
the Guarantor has signed this Loan Agreement as a Borrower and the
Guarantor's promises and agreements are joint and several, or
solidary' in Qiebec, with the Borrower's promises and agreements.
This means that the Guarantor and the Borrower are both liable to
perform-all of the Borrower's promises and agreements.

3.05 If more than one person signs the Loan Agreement as a

-Guarantor, the promises are joint-and 'several,
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4.00 GENERAL TERMS OF AGREEMENT

4.01 Payment: Unless we otherwise agree, you must make all
payments under this Loan Agreement in. money which is legal tender
in Canada;at the time of payment.

4.02 Default: If you or the Guarantor do not perform any of the
terms -and conditions contained in this Loan Agreement, or in the
Mortgage or the Other Security or any other agreement relating to
this: Loan Agreement, then, at our option, all monies owing under-this
Loan Agreement with accrued interest will become due and payable,
and we will have the right to exercise all of the powers given to. us
under this Loan -Agreement, the Mortgage and the Other Security. In
addition to the rights- described above; we shall be entitled, at our
option, to require payment of -3 months bonus interest in advance at
the Loan Interest Rate calculated on the principal, and you and the

Guarantor shall not be entitled to require a discharge of the Mortgage-

without such payment.

The mere lapse of the time fixed for performing an obligation under
this Loan Agreement will have the effect of putting you in default of
it, but our failure to exercise any of our rights arising from such a
'default shall not constitute a waiver of such rights.

You also agree that if you default in the payment of any
indebtedness owing to us or owing to any other entity, person or
government department or agency other than us, or in the
performance or observance of any agreement in respect of any 'such
indebtedness where; as a resuit of such default, the maturity of such
indebtedness is or may be. accelerated, such default shall constitute
an event of default under this Loan Agreement. In the event of such
default then; at our option; all monies. owing under this Loan
Agreement ‘with accrued interest will become due and. payable, and
we will have the right to exercise all of the powers given to us under
this Loan Agreement, the Mortgage and the Other Security.

4.03 Material Adverse Change: If in our opinion there is a
material adverse change in the financial condition, operation or
ownership of the Borrower(s) or Guarantor(s) then, .at our option, all
monies owing under this Loan ‘Agreement with ‘accrued interest will
become due and payable, and we will have the right to exercise all of
the powers given to us under this Loan Agreement, thé Mortgage
and the Other Security.

4.04 Due on Sale: If the. Mortgagor transfers or sells, or agrees
to sell or transfer the title to the Mortgaged Property to a transferee
or purchaser we do not approve of in writing, -and ‘who has: not
personally assumed (with the consent of his or her spouse where
required by law) all. of your obligations under this. Loan Agreement
and under the Mortgage and Other Secumy or any other agreement
relating to this Loan Agreement and all of the Mortgagor's obligations
under the Mortgage by executing an assumption .agreement in the
form we require, then, at our option, all. monies owing under this
Loan Agreement, with accrued. interest; will become due and
payable.

4,05 Prohibition against Rental: The Mortgagor may not rent the

whole or any part of the Mortgaged Property without our consent.
We have the right to declare the amount of all monies owing under
this Loan Agreement due and payable if the Mortgagor does so, and,
if the Loan is a Fixed Rate Loan we may charge you for loss. of
investment which amount shall be calculated in .accordance with
Section 2.11(aliv).

4.06 Proof ‘of Total Debt: We will keep records showing the
‘amounts: we. have loaned to you, and the amounts you have repaid to
us, in respect of each Loan. These records will, in the absence of
manifest error, be sufficient proof of the Total Debt you owe to us at
any time.

4.07 Expenses: You will pay us all fees. stipulated. in this Loan
Agreement and all fees charged by us relating to the documentation
or registration of this Loan Agreement, the Mortgage and the Other
Security. You will pay all fees (including legal fees), expenses and
costs incurred by us in connection with preparation, negotiation,,
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documentation and registration of this Loan Agreement, the
Mortgage and the Other Security and the enforcement of our rights
against you ‘or under the Mortgage. or Other Security. These icosts.
and expenses may include (but are not limited to) costs of appraisals,
inspections, financial reviews, amendments, registrations, :searches,
discharges and actions taken in connection .with the preservation of
our rights under this Loan Agreement, the Mortgage or the Other
Security. You also agree that if you prepay more than 10% of a
closed Loan, you will pay our processing fee. You acknowledge that
this fee may change from time to time. Currently this fee is $150.

4.08 Interpretation: For the purposes of this Loan Agreement,
the word "mortgage” includes hypothec.

4.09 Binding Agreement: This Loan Agreement is' binding upon
and -operates to the benefit -of the parties and their respective heirs,
executors, administrators, personal representatives, successors and
assigns.

4.10 Joint and Several Liability: Where there is more than one
Borrower under this Loan Agreement, their obligations herein shall be
joint and several, or solidary in Quebec.

4.1 Change of control of farming corporation: Where the
Mortgagor is' a farming .corporation, in the event: {a) you fail to
supply ‘us, in a form satisfactory to ‘'us; such information relating to

‘the ownership of the shares of the Mortgagor as we may from time

to time require; or (b) without our written consent, you {i) issue or
redeem any of the shares of the Mortgagor or transfer -any of .its
shares, {ii} there is a sale or sales of the shares of the Mortgagor
which result in the transfer of the legal or beneficial interest of a
majority of all the shares of the Mortgagor, or {iii) there is a. change
in the effective control of ‘the majority of the voting shares of the
Mortgagor, all of the Original Principal Amount secured by the

‘Mortgage together and accrued ‘interest thereon shall forthwith

become due and: payable at our option and our powers of sale of the
Mortgaged Property under the Mortgage and all other remedies for
enforcement by us shall be exercisable.

4.12 Reviews: We may conduct annual or periodic reviews of
your affairs, at the times determined by us and upon timely notice to
you for the purpose of determining your financial performance. You
will make available to us all information that we may reasonably
require and do all things reasonably necessary to facilitate our
review:

5.00 SECURITY

5.01 The Mortgagor- has charged the Mortgaged Property as’
continuing collateral security for all of the Mortgagor’s obligations,
debts and liabilities, present or future, including, without limitation,
this Loan Agreement. If the Mortgage is: given as security only for
this Loan Agreement, the Mortgaged Property is charged in the
Aggregate Principal Amount, -and. interest and other amounts owing
by you to us under this Loan Agreement. If the Mortgage is given as
security for ‘this Loan Agreement and as security for other
agreements with us, the Mortgaged Property is charged in an amount
that exceeds the Aggregate Principal Amount and interest and other
amounts owing by you under this Loan Agreement. While the
respective amounts of principal outstanding in respect of each Loan
under this Loan Agreement may, subject to our approval, change
from time to time and be reduced and thereafter increased or entirely
extinguished and thereafter incurred again, you agree that at any one
time the Mortgage will secure the Total Debt.

5.02 You and the Guarantor will execute such additional security
agreements as are required by us, which may include but are not
limited to a General ‘Security Agreement, a chattel mortgage,
assignment of rents, assignment of accounts receivable, assignment
of production quotas, powers of attorney or other security, on our
standard forms existing. at the time we require you to do so, which
individually or collectively are referred to-in this Loan Agreement as
the "Other Security”.
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5.03 The Mortgagor shall not under any circumstances grant a
mortgage. on the Mortgaged Property ranking subsequently in priority
to the Mortgage, without having received our prior written consent. If
such a mortgage ‘is 'granted, it shall constitute an evéent of default
under this Loan Agreement and we may exercise the rights set out in
Section 4.02. '

‘5.04 The Mortgage is in addition to and not in substitution for
any other- security held by us in respect of any of your indebtedness
to us, including any Other Security for all or any part of the
Aggregate Principal Amount, and you understand and agree that we
may pursue our remedies under the Mortgage and any Other Security
concurrently or successively at our option. Any judgement or
recovery under the Mortgage or under any Other Security held by us
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for the Aggregate Principal Amount shall not affect our right to
realize upon the Mortgage or any other such security; including any
‘Other Security..

iIn particular, and without limiting the generality of the foregoing, you
acknowledge and agree that the Mortgage is in addition. to, and not
in substitution. for, any other mortgage which may-have been granted
by the Mortgagor to us.

6.0 LANGUAGE OF AGREEMENTS"

6.0 Language: The parties have expressly requested that this
agreement and all related gbcuments, including notices, be drawn up
in the English language. A la. demande :expresse des parties, cette

entente et tout document 'y afférent, y compris les avis, ont été
rédigés en langue anglaise {Quebec only/Québec seulement).
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Royal Bank

FORM 460 (Rev 09/2021) O

ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: October 1, 2021
BORROWER: ‘ SRF:

PAYLESS TYRES CENTRE INC. ' 343022919 -

A

DDRESS (Street, City/Town, Province, Postal Code)
191 WILLOW PARK DR :
BRAMPTON, ON L6R 2M9

M

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

CREDIT FACILITIES

Facility #1 Revolving demand facility in the amount of $200,000.00, available by way of RBP based loans.
Minimum retained balance $0.00 -

Revolved by the Bank in increments of $5,000.00

Interest rate: RBP + 1.61% per annum. Interest payable monthly, in arrears, on the same day each month as determined
byithe Bank. .

Margined: Yes [ ] No [X]

Facility #2 Fixed rate term loan (non-revolvi'ng) in the amount of $150,142.17. All outstanding principal and
interest was payable in full August 24, 2021. Interest rate: 2.57% per annum.

Facility #2 as described above in the amount of $150,142.17, which was payable in full on August 24, 2021 (the
“Original Facility #2 Maturity Date”), is renewed, subject to the following revised terms and conditions with effect
refroactive to the Original Facility #2 Maturity Date. The Borrower understands and agrees that any payments which
would have become due under this facility, as so revised and renewed, since the Original Facility #2 Maturity Date, will be
charged to its account upon acceptance of this Agreement:

Facility #2 Fixed rate term loan (non-revolving), fully drawn in the amount of $150,142.17. Repayable by
consecutive monthly blended payments of $3,329.40, including interest, based on a remaining 48 month amortization.
First payment is due September 24, 2021. This loan has a 48 month term and all outstanding principal and interest is
payable in full August 24, 2025. Interest rate: 3.09% per annum. Amount eligible for prepayment is NIL.

Facility #3 Revolving lease line of credit in the amount of $150,000.00. Leases will be governed by this
Agreement and separate agreements between the Borrower and the Bank. In the event of a conflict between this

Agreement and any such separate agreement, the terms of the separate agreement will govern. The determination by the
Bank as to whether it will enter into any Lease will be entirely at its sole discretion.
i

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $50,000.00.

ECURITY

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

® Registered trademark of Royal Bank of Canada. é/
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a) | General security agreement on the Bank’s form 924 signed by the Borrower constituting a first ranking security
interest in all personal property of the Borrower,;

b) | Guarantee and postponement of claim on the Bank’s form 812 in the amount of $585,324.00 signed by Jagteshwar S.
Brar;

c) | Postponement and assignment of claim on the Bank’s form 918 signed by Jagteshwar S. Brar.

FEES

Facility #1 management fee of $125.00 payable in arrears on the same day each month.

Renewal Fee: ‘

If tll'\e Bank renews or extends any term facility or term loan beyond its maturity date, an additional renewal fee may be
payable in connection with any such renewal in such amount as the Bank may determine and notify the Borrower.

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) | annual review engagement financial statements for the Borrower, within 90 days of each fiscal year end;

b) | biennial personal statement of affairs for all Guarantors, who are individuals, within 90 days of the end of every
second fiscal year of the Borrower, commencing with the fiscal year ending in 2022;

¢) | such other financial and operating statements and reports as and when the Bank may reasonably require.

OTHER INFORMATION/REQUIREMENTS

a) | No Lease will be made available to the Borrower unless it meets the leasing criteria established by the Bank and the
Bank has received such documentation in respect thereof as may be required by the Bank.

BUSINESS LOAN INSURANCE PLAN

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

!

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

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

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

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

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate payment, directly from the
banlk account assaciated with the loan. at the same frequency and schedule as your regular loan payments, where
app'licable. As premiums are based on the outstanding loan balance and the insured person’s age at the time the
premiums are due, the cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions provided to the Borrower at the
time the application for Business Loan Insurance Plan coverage was completed. Refer to the terms and conditions (form
34@0 ENG or 53460 FRE) for further explanation and disclosure.

STANDARD TERMS

The following standard terms have been provided to the Borrower:

[X]IForm 472 (11/2020) Royal Bank of Canada Credit Agreement — Standard Terms

[ ][Form 473 (02/2020) Royal Bank of Canada Credit Ag reement — Margined Accounts Standard Terms

[ 1IForm 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions
[ ]1IForm 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

ACCEPTANCE
This Agreement is open for acceptance until October 31, 2021, after which date it will be null and void, unless extended
by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per: ‘
Title: Vice President

RBC Contact: ANDREA BELLENIE
|

/dt;os

CONFIRMATION & ACCEPTANCE

THe Borrower (i) confirms that it has received a copy of the Royal Bank of Canada Credit Agreement Standard Terms,
Fo'rm 472, as well as all other standard terms which are hereinabove shown as having been delivered to the Borrower, all
of lwhich are incorporated in and form an integral part of this Agreement; and (i) accepts and agrees to be bound by the
terms and conditions of this Agreement including all terms and conditions contained in such standard terms.

Confirmed, accepted and agreed this 0% day of OCJ’D;?C v ,20 ?/,
|

PIi\YLESS TYRES CENTREzc.

Per: A”?t'c‘/ //

Name: U JaqiE<huAl R4l
Title: D/JCECRE

Per:

Name:
Title:

I/We have the authority to bind the Borrower

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

GE&ERAL

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

CONDITIONS PRECEDENT

In nb event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) | a duly executed copy of this Agreement; :

b) | the Security provided for herein, in form and substance, and executed and registered to the satisfaction of the Bank;

¢) | suchfinancial and other information or documents relating to the Borrower or any Guarantor if applicable as the Bank may reasonably require; and
d) | such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

AVAILABILITY ’

Re@olving facilities: The Borrower may borrow, convert, repay and reborrow up to the amount of each revolving facility (subject to Margin where
applicable) provided each facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutiiized
portion at any time and from time to time without notice.

Non-revolving facilities: The Borrower may borrow up to the amount of each non-revolving facility provided these facilities are made available at the
sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these faciiities at any time and from time to time

wiﬂ?out notice. :

LO!AN REVOLVEMENT

If e Credit Facilities include a revolving demand facility by way of RBP and/or RBUSBR based loans, the Borrower shall establish a current account in
Car}\adian currency, and, where RBUSBR based loans are made available, in US currency (each a “General Account”) for the conduct of the
Borirower’s day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and when determined by the Bank to ascertain the
balance of any General Account and:

a) | if such position is a debit balance the Bank may, subject to the revolving increment amount and minimum retained balance specified in this
Agreement, make available a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facility;

b) | where the facility is indicated to be Bank revolved, if such position is a credit balance, the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, apply the amount of such credit balance or any part as a repayment of any Borrowings
outstanding by way of RBP Loans , or RBUSBR Loans as applicable, under this facility; . )

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

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

REPAYMENT ) :
a)| Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the rates and times specified in or
pursuant to this Agreement and shall be paid in the currency of the Borrowing. Amounts due on a day other than a Business Day shall be deemed
to be due on the Business Day next following such day.

b) | Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the time of payment.

c)! Inthe case of a demand facility of any kind, the Borrower shall repay all principal sums outstanding under such facility upon demand including,
without limitation, an amount equal to the face amount of all LCs and LGs, if applicable, which are unmatured or unexpired, which amount shall be
held by the Bank as security for the Borrower’s obligations to the Bank in respect of such Borrowings.

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

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

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

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

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

i)1 Except for Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the rate of RBP plus
5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%, or, in the case of an amount in us
currency if applicable, RBUSBR plus 5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%.
Such interest on overdue amounts shall be computed daily, compounded monthly and shall be payable both before and after any or all of default,
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maturity, demand and judgement. For Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until
paid at the same rate as the interest rate applicable to the principal amount of the Borrowings as specified in this Agreement.

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

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

Where Borrowings under any term facility are at a fixed interest rate, provided an Event of Default shall not have occurred and be continuing, the

Bor
on

ower may prepay such Borrowings on a non-cumulative basis up to the percentage indicated in this Agreement of the outstanding principal balance
he day of prepayment, without fee or premium, once per year during the 12 month period from each anniversary date of the Borrowing. Any

prepayment of the Borrowing prior to the maturity date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires

an &

smendment of the terms of this Agreement. An amendment to permit such a prepayment requires the Bank's prior written consent. The Bank may

provide its consent to an amendment to permit a prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably impose,

including, without limitation, the Borrower’s agreement to pay the Prepayment Fee as defined below.

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

a) | the greater of:

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

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

plus:

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

plus:

c) | aprocessing fee.

The Prepayment Fee shall also be payable by the Borrower in the event the Bank demands repayment of the outstanding fixed rate term facility
Bofrowing on the accurrence of an Event of Default. The Borrower’s obligation to pay the Prepayment Fee will be in addition to any other amounts then

owl

ng by the Borrower to the Bank, will form part of the Borrowings outstanding and will be secured by the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made available to the Borrower by the Bank under this

Agreement. The Bank shall record the principal amount of such Borrowings, the payment of principal and interest on account of the Borrowings, and all
other amounts becoming due to the Bank under this Agreement. The Accounts constitute, in the absence of manifest error, conclusive evidence of the
indebtedness of the Bomower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the Bank to automatically debit, by
mechanical, electronic or manual means, any bank account of the Borrower for all amounts payable under this Agreement, including, but not limited to,

the
CA
a)

b)

c)

d)

f)

repayment of principal and the payment of interest, fees and all charges for the keeping of such bank accounts.

LCULATION AND PAYMENT OF INTEREST AND FEES

The Borrower shall pay interest on each Overdraft, RBP and/or RBUSBR based loan monthly in arrears on the same day of each month as
determined by the Bank. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed and a year
of 365 days.

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

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

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

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

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

FEES, COSTS AND EXPENSES .

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

GENERAL COVENANTS

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

a) | will pay all sums of money when due under the terms of this Agreement;

b) | will immediately advise the Bank of any event which constitutes or which, with notice, lapse of time or both, would constitute a breach of any
covenant or other term or condition of this Agreement or any Security or an Event of Default;

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

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

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

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

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

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

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

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

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

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

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

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

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

GENERAL INDEMNITY

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

AI ENDMENTS AND WAIVERS

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

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

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with Canadian Generally Accepted
A'ccounting Principles, as appropriate, for publicly accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in
a

ccordance, as appropriate, with Public Sector Accounting Standards for government organizations in effect from time to time, applied on a consistent
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basis from period to period. All financial statements andlor reports shall be prepared using one of the above bases of presentation, as appropriate.
Except for the transition of accounting standards in Canada, any change in accounting principles or the application of accounting principles is only
permitted with the prior written consent of the Bank.

SEVERABILITY
Thelinvalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement
andsuch invalid provision shall be deemed to be severable.

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

SET-OFF

The1 Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance (whether or not then due) in any account in the
name of the Borrower, or to which the Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or towards satisfaction of
the lindebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For that
purpose, the Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as may be necessary to effect

such application.
|

5 .

CONSENT OF DISCLOSURE

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

JOINT AND SEVERAL / SOLIDARY

w

lere more than one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such Person for such obligation is

joint and several (in Quebec, solidary) with each other such Person.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or restrict availability of any unutilized portion of, any
demand or other discretionary facility, each of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole discretion, to
cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any term facility, together with outstanding accrued
interest and any other indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security:

a)
b)

c)
d)

e)

f)

failure of the Borrower to pay any principal, interest or other amount when due pursuant to this Agreement;

failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition or provision contained in this Agreement, the
Security or any other agreement delivered to the Barnk or in any documentation relating hereto or thereto:

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

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

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

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

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

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Bo

b)

c)
d)

rrowings made by way of LCs andfor LGs will be subject to the following terms and conditions:
each LC and/or LG shall expire on a Business Day and shall have a term of not more than 365 days;
at least 2 Business Days prior to the issue of an LC and/or LG, the Borrower shall execute a duly authorized application with respect to such LC
and/or LG and each LC and/or LG shall be governed by the terms and conditions of the relevant application for such contract. If there is any
- inconsistency at any time between the terms of this Agreement and the terms of the application for LC and/or LG, the terms of the application for
the LC and/or LG shall govern; and
an LC and/or LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the LC and/or LG has been obtained.
LC and/or LG fees and drawings will be charged to the Borrower’s accounts.

FEF CONTRACTS

Bank makes no formal commitment herein to enter into any FEF Contract and the Bank may, at any time and at all times, in its sole and absolute

discretion, accept or reject any request by the Borrower to enter into a FEF Contract. Should the Bank make FEF Contracts available to the Borrower,
the Borrower agrees, with the Bank as follows:

a

b

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

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

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

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

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

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

EXCHANGE RATE FLUCTUATIONS : )

If, for any reason, the amount of Borrowings andlor Leases if applicable, outstanding under any facility in a currency other than Canadian currency,
when converted to the Equivalent Amount in Canadian currency, exceeds the amount available under such facility, the Borrowsr shall immediately repay
suc;h excess or shall secure such excess to the satisfaction of the Bank.

LA| GUAGE

The parties hereto have expressly requested that this Agreement and all related documents, including natices, be drawn up in the English language. Les

parties ont expressément demandé que la présente convention et tous les documents y afférents, y compris les avis, soient rédigés en langue anglaise.
I

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this Agreement constitute the whole

and entire agreement between the Borrower and the Bank with respect to the Credit Fagilities.

GOVERNING LAW :

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

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

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

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

1

CIONFIDENTIALITY

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

IJ‘EFINI'HONS
For the purpose of this Agreement, if applicable, the following terms and phrases shall have the following meanings:

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

“iBorrowing" means each use of a Credit Facility, excluding Leases, and all such usages outstanding at any time are “Borrgwings”;

%
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“Business Day”’ means a day, excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Province thereof, or a
day on which banking institutions are closed throughout Canada;

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

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

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

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

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

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

"Cu“rrent Ratio” means the ratio of Current Assets to Current Liabilities;

!
“De:bt Service Coverage” means, for any fiscal period, the ratio of EBITDA to the total of Interest Expense and scheduled principal payments in respect
of Funded Debt;

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

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

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

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

“Equity” means the total of share capital (excluding preferred shares redeemable within one year) contributed surplus and retained earnings plus
Potlb,tponed Deht;

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

|
“ ixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments under operating leases less cash income taxes, Corporate
Di Itributions and Unfunded Capital Expenditures to Fixed Charges;

“Fiib(ed Charges” means, for any fiscal period, the total of Interest Expense, scheduled principal payments in respect of Funded Debt and payments
under operating leases;
|

“FL)reign Exchange Forward Contract” or “FEF Contract” means a currency exchange transaction or agreement or any option with respect to any
su({:h transaction now existing or hereafter entered into between the Borrower and the Bank.

“Fl nded Debt” means, at any time for the fiscal period then ended, all obiigations for borrowed money which bears interest or to which interest is
imEuted plus, without duplication, all obligations for the deferred payment of the purchase of property, all capital lease obligations and all indebtedness
secured by purchase money security interests, but excluding Pastponed Debt;

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

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

|

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

“lhvestment” means the acquisition (whether for cash, property, services, securities or otherwise) of shares, bonds, notes, dgbentures, partnership or
other property interests or other securities of any other Person or any agreement to make any such acquisition;
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| etter of Credit” or “LC” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of ﬁaying suppliers of goods;

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

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

"Ov:erdraft” means advances of credit by way of debit balances in the Borrower's current account,

|
“Pefrmitted Encumbrances” means, in respect of the Borrower:

a) | liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real property such as easements and rights of way
| which do not materially detract from the value of such property, and security given to municipalities and similar public authorities when required by
| such authorities in connection with the operations of the Borrower in the ordinary course of business; and

b) | Security granted in favour of the Bank;

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

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

“Pgstponed Debt” means indebtedness that is fully postponed and subordinated, both as to principal and interest, on terms satisfactory to the Bank, to
theToingations owing to the Bank hereunder;

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

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

“RBUSBR” and “Royal Bank US Base Rate” each means the annual rate of interest announced by the Bank from-time to time as a reference rate

then in efféct for determining interest rates on commercial loans made in US currency in Canada;
i

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

“T'angible Net Worth” means the total of Equity less intangibles, deferred charges, leasehold improvements, deferred tax credits and unsecured
adVances to related parties. For the purpose hereof, intangibles are assets lacking physical substance;

“Total Liabilities” means all liabilities exclusive of deferred tax liabilities and Postponed Debt;
“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt or equity proceeds.

“|JS” means United States of America.
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This is Exhibit “D” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1% day of February, 2024.

e

Commissioner for Taking Affidavits
Adreinne Ho
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
calted the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by 2780785 ONTARIO INC. (hereinafter called the "Customer”) to the Bank or remaining unpaid by the
Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or
dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which the
Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or arising
anywhere within or outside the country where this guarantee is executed and whether the Customer be bound alone or
with . another or others and whether as' principal or surety {such debts and liabilities being hereinafter called the "
Liabilities"); the liability of the undersigned hereunder being limited to the sum of $1,900,000.00 One Million Nine Hundred
Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the Prime
Interest Rate of the Bank plus 5.000 Five percent per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening-the liability of the undersigned under this guarantee, and no loss of or in respect of any secuities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank,

{3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitled to payment from-the undersigned of the Liabilities. The undersigned renouncels) to all
benefits of discussion and division. )

{4} The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the
Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or
arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based
on agreements expréss or implied made prior to the receipt of such notice and any resulting Liabjlities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{5) -All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the

Page 1 of §



136

. E-FORM 812 {05/2015)
whole without in any way limiting or lessening the liability of the undersigned under the foregoing guaranteé; and this

assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities”, as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s} of credit.

(6)  This guarantee and agreement shall not be affected by the death or foss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.

{7)  This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

{8) Al monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the. whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9)  This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any
guaraniee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11} This guarantee and agreement shall be operative and binding upon evefy signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this
instrument was defivered and the conditions, if any, to be observed before it becomes effective.

{12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as .aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein. . '

Page 2 of 5



137

and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding. '

{15)  Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

{16)  This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Ontario ("Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in_any such action or proceeding
may be enforced in other jurisdictions in any manner provided. by law. Provided, however, that the Bank may serve legal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction. '

(Appticable

. (17) The Undersigned hereby acknowledges receipt of a copy of this agreement.
Provices

axcept

Ontaie)  (18) The Undersigned hereby waives Undersigned’s right to receive a copy of aﬁy Financing Statement or Financing
Change Statement registere? v the Bank. ' i
EXECUTED this ‘QCL_Z_ZZ&

(MONTH) (DAY)  (YEAR)
IN THE PRESENCE OF

Witness Signaturel:

Name:

Witnass Signature ;

Name:

Witness Signature :

.Name:

Insert the full name and address of guarantor (Undersigned above).
Full name and address

SARDARA TRANSPORT INC.

191 WILLOW PARK DRIVE, BRAMPTON ON L8R 2M9 @
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(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantes is executed in Alberta, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.) )

To b . | THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

ﬁ;‘"ﬁ%"él CERTIFICATE OF BARRISTER AND SOLICITOR

oo | HEREBY CERTIFY THAT:

(1) _ ' : . the guarantor in the guarantee
dated made between ROYAL BANK - OF CANADA and
. which this certificate is attached to or
noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

N
{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

CERTIFIED by , Barrister and Solicitor at the of ,
in the Province of Alberta, this ) day of ., 20
Signature
(Gui.iran_tor .
rosence STATEMENT OF GUARANTOR
of
:;‘;“'“e’ I am the person named in the certificate
Solicitor) . Signature of Guarantor -

{To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of

Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
' (SECTION 31) '
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) : of . in the
Province of ,» the guarantor in the guarantee dated made between ROYAL BANK OF
CANADA and . which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

(3) I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

{4) 1 acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.

Given at this under my hand and seal of office
(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) ALAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

I am the person named in the certificate
. Signature of Guarantor
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% Royal Bank of Canada
RBC Guarantee and Postponement of Claim
» ®
SRF: BRANCH ADDRESS:
337282784 100 KING STW-8TH FLR

STELCO TOWER
BORROWER: HAMILTON, ON
SARDARA TRANSPORT INC. L8P 1A2

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if more than
one) hereby jointly and severally guarantee(s) payment on. demand to Royal Bank of Canada (hereinafter called the "Bank") of all
debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time owing by SARDARA
TRANSPORT INC. (hereinafter called the "Customer”) to the Bank or remaining unpaid by the Customer to the Bank, heretofore
or hereafter incurred or arising and whether incurred by or arising from agreement or dealings between the Bank and the Customer
or by or from any agreement or dealings with any third party by which the Bank may be or become in any manner whatsoever a
creditor of the Customer or however otherwise incurred or arising anywhere within or outside the country where -this guarantee is
executed and whether the Customer be bound alone or with another or others and whether as principal or surety (such debts and
liabiliies being hereinafter called the "Liabilities"); the liability of the undersigned hereunder being limited to the sum of $2,500,000.00
Two Million Five Hundred Thousand Dollars together with interest thereon from the date of demand for payment at a rate.
equal to the Prime Interest Rate of the Bank plus 5.000 Five percent per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) WITH
THE BANK AS FOLLOWS: ’

(1) The Bank may grant time, renewals, extensions, indulgences, releases and dlscharges to, take securities (which word as used
herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit with the
Bank;, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and give the same
and any or all existing securities up to, abstain from taking securnities from, or perfecting securities of, cease or refrain from giving
credit or making loans or advances to, or change any term or condition applicable to the Liabilities, including without limitation, the
rate of interest or matunity date, if any, or introduce new terms and conditions with regard to the Liabilities, or accept compositions
from and otherwise deal with, the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at
any time received from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change
any such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or lessening
the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by the Bank from the
Customier or others, whether accasioned by the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the
undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any ultimate
balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse -against the Customer or others or any securities. it may at any time hold
before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all benefits of discussion
and division.

(4). The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank receiving
this instrument, with effect from and after the date that is 30 days following the date of receipt by the Bank of such notice, determine
their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in respect of any Liabilities
theretofore incurred or arising even though not then matured, provided, however, that notwithstanding receipt of any such notice the
Bank may fulfil any requirements of the Customer based on agreements express or implied made prior to the receipt of such notice
and any resulting Liabilities shall be covered by this guarantee; and provided further that in the event of the determination of this
guarantee as to one or mare of the undersigned it shall remain a'continuing guarantee as to the other or others of the undersigned.

(5) Allindebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned to the
Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in respect thereof shall be received
in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way limiting or lessening the
liability of the undersigned under the foregoing guarantee; and this assignment and postponement is independent of the said
guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of them under the said guarantee
may be extinct. The term “Liabilities", as previously defined, for purposes of the postponement feature provided by this agreement,
and this section in particular, includes any funds advanced or held at the disposal of the Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss: or diminution of capacity of the undersigned or any. of
them or by any change in the name of the Customer or in the membership of the Customer's firm through the death or retirement of
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one or more partners or the introduction of one.or more other partners or otherwise, or by the acquisition ‘of the Customer's business
by a corporation, or by any change whatsoever in the objects, capital structure or constitution of the Customer, or by the Customer's
business being amalgamated with a corporation, but shall notwithstanding the happening of any such event continue to apply to all
the Liabilities whether theretofore or thereafter incurred or arising and in this instrument the word "Customer" shali include every such
firm and corporation.

(7) This guarantee shali not be considered as wholly or partially satisfied by the payment or liquidation at any time or times of any
sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, compositions, proceeds of.security
valued and payments received by the Bank from the Customer or from others or from estates shall be regarded for all purposes as
payments in gross without any right on the part of the undersigned to claim in reduction of the liability under this guarantee the benefit

of any such dividends, compositions, proceeds or payments or any securities held by the Bank or proceeds thereof, and the
undersigned shall have no right to be subrogated in any rights of the Bank until the Bank shall' have received payment in full of the
Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be deemed to form
part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the Customer or of the
directors, partners or agents of the Customer, or that the Customer may not be a legal or suable entity, or any irregularity, defect or
informality in the borrowing or obtaining of such monies, advances, renewals, credits or credit facilities, or any other reason, similar
or not, the whole whether known to the Bank or not. Any sum which may not be recoverable from the undersigned on the footing of
a guarantee, whether for the reasons set out in the previous sentence, or for any other reason, similar or not, shall be recoverable
from the undersigned and each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank on demand
with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held by the
Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of the undersigned or
any of them or of any other obligant, whether bound with or apart from the Customer; excepting any guarantee surrendered for
cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any account settied between the Bank and the Customer, and if no such
account has been so settled immediately before demand for payment under this guarantee any account stated by the Bank shall be
accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of the account so stated is
due by'the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the non-execution
thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall be conclusive evidence
against the undersigned and each of them that this instrument was not delivered in escrow or pursuant to any agreement that it
should not be effective until any conditions precedent or subsequent had been complied with, unless at the time of receipt of this
instrument by the Bank each signatory thereof obtains from the Manager of the branch or agency of the Bank receiving this instrument
a letter setting out the terms and conditions under which this instrument was delivered and the conditions, if any, to be observed
before it becomes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for payment shall
be deemed to have been effectually made upon any guarantor if and. when an envelope containing such demand, addressed to such
guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid, in the post office, and in the event of *
the death of any guarantor demand for payment addressed to any of such guarantor's heirs, executors, administrators or legal
representatives at the address of the addressee last known to the Bank -and posted as aforesaid shall be deemed to have been
effectually made upon all of them. Moreover, when demand for payment has been made, the undersigned shall also be liable to the
Bank for all legal costs (on a solicitor and own client basis) incurred by or on behalf of the Bank resulting from any action instituted
on the basis of this guarantee. All payments hereunder shall be made to the Bank at a branch or agency of the Bank.

(13) Thisinstrument covers all agreements between the parties hereto relative to this'guarantee and assignment and postponement,
and none of the parties shall be bound by any representation or promise made by any person relative thereto which is not embodied
herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, and every
reference herein to the undersigned or to each of them or to any of them, is areference to and shall be construed as including the
undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the undersigned or of each
of them or of-any of them, as the case may be, to-and upon all of whom this guarantee and agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a reference rate
then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the

Province of Ontario ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction.in any action or proceeding
arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such actions and proceedings
may be heard and determined.in such courts, and irevocably waives, to the fullest extent possible, the defense of an inconvenient
forum. The undersigned agrees that a judgment or order in any such action or proceeding may be enforced in other jurisdictions in
any manner provided by law.. Provided, however, that the Bank may serve legal process in any manner permitted by law or may
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bring -an action or proceeding against the undersigned or. the property or-assets ‘of the undersigried in the courts of any other
jurisdiction. -

opticate (17) The Undersigned ihereby acknowledges receipt of a copy-of this agreement.
inal

Fomeesy  (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change

Statement registered by the Bank.
EXECUTED this 2 7dayof _S.@ ?ﬁ 202

2780785 ONTARIO INC.

dobt /4
JAVesyune sings pese
(D‘/ffc R ")

Insert the full name and address of quarantor (Undersigned above).

Full name and address

2780785 ONTARIO INC.

191 WILLOW PARK DRIVE , BRAMPTON , ON L6R 2M9

Page 3 of 3



143

This is Exhibit “E” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1% day of February, 2024.

TR (/”

Corfirnissioner for Taking Affidavits
Adreinne Ho



aho
Signature - Adrienne
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Royal Bank of Canada
General Security Agreement

SRF: BRANCH ADDRESS:
343022919 _ 100 KING ST W-8TH FLR

STELCO TOWER
BORROWER: HAMILTON, ON
PAYLESS TYRES CENTRE INC. L8P 1A2

1. SECURITY INTEREST

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

i} all Inventory of whatever kind and wherever situate;

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

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

iv) all lists, records and files relating to Debtor's customers, clients and patients;

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

vi)  all contractual rights and insurance claims;

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

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

b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the term of any
lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of such last day in trust
to assign the same to any person acquiring such term.

c) The terms "Goods", "Chattel Paper’, "Document of Title", "Instrument”, "Intangible”, "Security”", "Investment Property",
"proceeds”, "Inventory”, "accession", "Money", "Account”, "financing statement” and "financing change statement” whenever used
herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the province
referred to in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that the term "Goods" when used herein shall not
include "consumer goods" of Debtor as that term is defined in the P.P.S.A,, the term "Inventory” when used herein shall include
livestock and the young thereof after conception and crops that become such within one year of execution of this Security Agreement
and the term "Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal
Property Security Act (Ontario). Any reference herein to "Collateral" shall, unless.the context otherwise requires, be deemed a
reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

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

3.. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

b} all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the applications
and registrations;

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

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

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

a party.
4, COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect Debtor covenants and agrees:

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

b) to notify RBC promptly of:

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

i) the details of any significant acquisition of Collateral,
iii) the details of any claims or litigation affecting Debtor or Collateral,
_iv) any loss or damage to Collateral,
v) any default by any Account Debtor in ‘payment or other performance of its obligations with respect to Collateral, and

vi) the return to or repossession by Debtor of Collateral;

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

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

e} topay all taxes, rates, levies, assessments and other charges of every nature which may be tawfully levied, assessed or imposed
against or in respect of Debtor or Collateral as and when the same become due and payable;
@/ Page 2 of 10 »
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f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of similar
Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with loss payable
to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and deliver copies of
policies and evidence of renewal to RBC on request;

g} to prevent Collateral, save Inventory sold or leased as permltted hereby, from being or becoming an accession to other property
not covered by this Security Agreement;

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

i} todeliver to RBC from time to time promptly upon request:

i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to Collateral,

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

iii) all financial statements prepared by or for Debtor regarding Debtor's business,
iv) all policies and certificates of insurance relating to Collateral, and
v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own name
or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, until
default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
a) Whether or not default has occurred, Debtor authorizes RBC:

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

¢
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ii) toreceive any payment.or distribution upon redemption or retirement or uponvdissolution and liguidation of the issuer of
Collateral; to surrender such Collateral in exchange therefor and to hold any such payment or distribution as part of
Collateral.

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

10. DISPOSITION OF MONEY

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

11. EVENTS OF DEFAULT

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

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

b} the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an individual;

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

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

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

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

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

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

12. ACCELERATION

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

13. REMEDIES

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

W Page 4 of 10



O-FORM 924 (10/2017)

such Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC._

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

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

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

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

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

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

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

14. MISCELLANEOUS

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

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

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

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

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

f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any way liable
and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against RBC. If more than one Debtor executes this Security Agreement the obligations of such
Debtors hereunder shall be joint and several.

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

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

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

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

I) The headings used in this Securty Agreement are for convenience only and are not be considered a part of this Security
Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

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

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

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

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

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

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

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

r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the Province of

. Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or instrument
renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 48) of that Act shall
not apply to Debtor.

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

15. COPY OF AGREEMENT

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

b) Debtor waives Debtor's right to receive a 6opy of any financing statement or financing change statement registered by RBC or
of any verification statement with respect to any financing statement or financing change statement registered by RBC. (Applies in
all P.P.S.A. Provinces).

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

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
PAYLESS TYRES CENTRE INC.

ADDRESS OF BUSINESS DEBTOR CITY PROVINCE | POSTAL CODE
191 WILLOW PARK DRIVE BRAMPTON ON L6R 2M9
IN WITNESS WHEREOF executed this __2 7 day of o l gglﬂ;- 22 2O

PAYLESS TYRES CENTRE INC.
A AT &-
d‘Azﬂ'/; wRR.  KpAn
Dt EF c o .
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations
191 WILLOW PARK DRIVE
BRAMPTON
ON
CA
L6R 2M9

2. Locations of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)

6//
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SCHEDULE "C"

(DESCRIPTION OF PROPERTY)

Page 10 of 10



154



155

Royal Bank of Canada
General Security Agreement

SRF: 3372827684 100 KING ST W-BTH FLR
Borrower: SARDARA TRANSPORT INC. STELCO TOWER
HAMILTON

ONTARIO

L8P 1A2

CA

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

0] all Inventory of whatever kind and wherever situate;

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

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

{iv) all lists. records and files refating to Debtor's customers, clients and patients;

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

(vi all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation
environmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights,
personality rights, plant breeders’ rights, integrated circuit topographies, software and all other forms of
intellectuat and industrial property, and any registrations and applications for registration of any of the
foregoing (collectively “Intellectuat Property™): and

(vii)  all property described in Schedule "C* or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply ta and Collateral shail not include the last day of the
term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of

such last day in trust to assign the same to any person acquiring such term.
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() The terms "Goods", "Chattel Paper”, "Document of Title", “Instrumenmt”, “intangible", “Security”, "Investment
Property”. "proceeds", "Inventory”, “accession", "Money”, “Account", “financing statement” and “financing change statement”
whenever used herein shall be interpreted pursuant to their respective’ meanings when used in The Personal Property
Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments
thereto and any Act substituted therefor and amendments therelo is herein referred to as the "P.P.S.A.". Provided always that
the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S5.A., the
term “Inventory” when used herein shall include livestock and the young thereof after conception and crops that become such
within one year of execution of this Security Agreement and the term “Investment Property”, if not defined in the P.P.S.A.,
shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to
“Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

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

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Secuiity Agreement remains in effect shall be deemed to
continuously represent and warrant that:

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

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

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

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

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any

security interest in or assignment hereunder of Debtor's rights. in the Collateral to RBC will not result in a breach of any
agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR
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Sa long as this Security Agreement remains in effect Debtor covenants and agrees:

@) to defend the Collateral against the ctaims and demands of all other pariies claiming the same or an interest
therein; to diligently initiate and prosecute legal action against alf infringers of Debtor's rights in Intellectual Property; to take
all reascnable action to keep the Coflateral free from alt Encumbrances, except for the Securily Interest, licenses which are
compulsory under faderal or provincial legislation and those shown on Schedule "A* or hereafter approved in writing by RBC,
prior to their creation or assumption, and not to self, exchange, transfer, assign, lease, license or otherwise dispose of
Collateral or any interest therein without the prior written consent of RBC; provided always that, until default, Debtor may, in

the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to
Debtor:

(b) to notify RBC promptly of:

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

(i) the details of any significant acquisition of Collateral,
(iiiy the details of any claims or litigation affecting Debtor or Collateral,

{ivy any loss or damage to Collateral,

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

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

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

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

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

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

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

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

B t ¥ ) |
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{i em).rI Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to
Collateral,

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

(fii) all financiat statements prepared by or for Debtor regarding Debtor's business,
(iv) all policies and certificates of insurance relating to Collateral, and

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

5. USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own
name or that of jts nominee(s) so that RBC or its nominee(s) may appear of record as the sale owner thereof; provided that,
until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take alt action with respect to such Securities. After default, Debtor waives all rights to receive any
nolices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter he effective.

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest an Collateral and
if RBC receives any such Money prior to default, RBC shall either credit the same against the indebtednass or pay the same
promptly to Debtor,

{b) Aifter default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if
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Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.
9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

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

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

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

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

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Coliateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriate in a colfateral account or released to Debtor, afl without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shalt be accounted for as required by law,

11. EVENTS OF DEFAULT

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

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

{b) the death of or a deciaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an
individual;

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

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

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

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

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

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

12. ACCELERATION

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

13. REMEDIES

(a) Upon default, RBC may appoint or reappeint by instrument in writing, any person or persons, whether an officer or
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver”, which term
when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and
may rernove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns
responsibility for histher acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for
any misconduct, negligence or non-feasance on the part of any such Receiver, histher servants, agenis or employees.
Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of
Coallateral, to preserve Collateral or its value, ta carry on or concur in carrying on all or any part of the business of Debtor and
to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Coltateral. To
facilitate the foregoing powers, any such Receiver may, 1o the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises,
borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for
loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion,
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in carrying
out his/her appeintment shall be received in trust for and paid over to RBC. Every such Receiver may. in the discretion of
RBC, be vested with all or any of the rights and powers of RBC.

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

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

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor
and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default,
all rights and remedies of a secured parly under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of
Collateral or 1o institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in
RBC's possession and shall not be liable or accountable for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Coilateral_wh‘erever it may
be located and by any methed permitted by law and Debtor agrees upon request from RBC or any such Receiver to assembie
and deliver possession of Collateral at such place or places as directed.

() Debtor agrees to be liable for and 1o pay all costs, charges and expenses reasonably incurred by RBC or any
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of. preserving, repairing, processing, preparing for disposition and disposing of
Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, logether with any amounts

owing as a resul_t of‘any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the
proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

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

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including 1o RBC. Debtor
appoints any officer or director or branch manager of RBC upon default to be its altorney in accordance with applicable
legislation with full power of substitution and te do on Debtor's behalf anything that is required to assign, license or transfer,
and lo record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is
irrevocable unti the release or discharge of the Security Interest,

14. MISCELLANEOUS

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

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

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

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

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

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

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collaterai to

any one acquiring or who may acquire an interest in the Security interest or the Collateral from the Bank or any one acting on
behalf of the Bank. ’

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

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

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

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

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

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

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

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

{q) Debtor acknowledges and agrees that in the event it amalgamates with any other company ar companies itis t_he
intention of the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating companies
and to the amalgamated company, such that the Security Interest granted hereby ) ]

(i) shail extend to "Collateral” (as that term is herein defined) owned by each of the amalgamating companies
and the amalgamated company at the time of amaigamation and to any “Collateral” thereafter owned or acquired by the
amalgamated company, and

(i) shall secure the "indebtedness” (as that term is herein defined) of each of the amalgamating companies and
the amalgamated company to RBC at the time of amalgamation and any “indebtedness” of the amalgamated company to
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RBC thereafter arising. The Security Interest shall attach to "Collateral® owned by each company amalgamating with Debtor,

and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral* thereafter owned or
acquired by the amalgamated company when such becomes owned or is acquired,

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

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

15. COPY OF AGREEMENT

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

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

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

BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
SARDARA TRANSPORT INC.

ADDRESS OF BUSINESS ciry %PROV!NCE POSTAL CODE
DEBTOR BRAMPTON [ ONTARIO L6R2ZMY
191 WILLOW PARK DR |

§
JEIUUUS SO

IN WITNESS WHEREOF Debtor has executed this Security Agreement this _R/ day *J UNE” .2@/ f]

SARDARA TRANSPORT INC.

- dtt. A i (=)

w;msssk:y( C hparck. BRI<) ( JAGTES) w

WITNESSES et o =
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SCHEDULE "A"
(ENCUMBRANCES AFFECTING COLLATERAL)

Please do not write in this area

®Ragistered tradematk of Royal Bank of Canada E-Form 00924 (2008/03) &/ 100f 12



165

SCHEDULE "B"

1. Locations of Debtor's Business Operations

191 WILLOW PARK DR,
BRAMPTON

ONTARIO

CA

L6R2MS

2. Locations of Records relating to Collateral

181 WILLOW PARK DR,
BRAMPTON

ONTARIO

CA

L6R2MS

3. Locations of Collateral

191 WILLOW PARK DR,
BRAMPTON

ONTARIO

CA

LER2MS
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)
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E-FORM 924 (10/2017)

GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

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

1

(i) all Inventory of whatever kind and wherever situate;

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

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

(iv} all lists, records and files relating to Debtor's customers, clients and patients;

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

(vi) all contractual rights and insurance claims;

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

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

{b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand
possessed of such last day in trust to assign the same to any person acquiring such term.

(c) The terms "Goods", "Chattel Paper!, "Document of Title", "Instrument", “Intangible", - "Security”,
"Investment Property”, "proceeds”, "Inventory", "accession", "Money", "Account”, "financing statement" and
“financing change statement” whenever used herein shall be interpreted pursuant to their respective meanings when
used in The Personal Property Security Act of the province referred to in Clause 14(s), as amended from time to time,
which Act, including amendments thereto and any Act substituted therefor and amendments thereto is herein referred

_to as the "P.P.S.A.". Provided always that the term "Goods" when used herein shall not include "consumer goods™ of
Debtor as that term is defined in the P.P.S.A., the term "Inventory"” when used herein shall include livestock and the
young thereof after conception and crops that become such within one year of execution of this Security Agreement and
the term “Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the
Personal Property Security Act (Ontario). Any reference herein to "Collateral” shall, unless the context otherwise
requires, be deemed a reference to "Collateral or any part thereof". )

2. INDEBTEDNESS SECURED

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

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

{b) all intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the applications and registrations;

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

against RBC, whether in any proceeding to enforce Collateral or otherwise;
V Page 1 of 9
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(d) * the locations specified in Schedule "B" as to business operations and records are accurate and complete
and with respect to Goods {including Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures
or Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and

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

4. COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

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

{b) to notify RBC promptly of:

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

(i) the details of any significant acquisition of Collateral,
(iii} the details of any claims or litigation affecting Debtor or Collateral,
(iv} any loss or damage to Collateral,

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

{vi} the return to or repossession by Debtor of Collateral;

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

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

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

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

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

(h} to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and
preserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

books of account for Debtor's business as well as accurate and compiete records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

(i) to deliver to RBC from time to time promptly upon request:

{i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral, .

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

{iii) all financial statements prepared by or for Debtor regarding Debtor’s business,

{iv) all policies and certificates of insurance relating to Collateral, and

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may

reasonably request.
% Page 2 of 9
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5. USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee(s) so that RBC or its nominee(s) may.appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s) as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whether or not default has occurred, Debtor authorizes RBC:

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

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

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

10. DISPOSITION OF MONEY

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

11. EVENTS OF DEFAULT

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

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

{b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

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

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

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

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

{g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process is levied upon the assets of Debtor or any part thereof;
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h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, "or. otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitied any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

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

13. REMEDIES

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

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

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

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

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

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

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

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

14. MISCELLANEOUS

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

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

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

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

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

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. :

{g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns.. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

15. COPY OF AGREEMENT

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

{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A. Provinces).
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SURNAME {LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE
SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR ({IF DIFFERENT FROM ABOVE) CITY PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
2780785 ONTARIO INC.
ADDRESS OF BUSINESS DEBTOR CrTY PROVINCE POSTAL CODE
191 WILLOW PARK DRIVE
BRAMPTON ON L6R 2M9
TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINCIPAL ADDRESS (iF DIFFERENT FROM ABOVE) CITY PROVINCE POSTAL CODE

IN WITNESS WHEREOF Debtor has executed this Security Agreement this ' ‘; day of @% !EEL _@ZO

2780785 ONTARIO INC.

o Lol

WITNESS

Dol 4

WITNESS

BRANCH ADDRESS

GREATER HAMILTON COMMERCIAL

100 KING ST W-8TH FLR STELCO TOWER

HAMILTON ON
L3P 1A2
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

191 WILLOW PARK DRIVE
BRAMPTON ON L6R 2M9

2. Locations of Records relating to Collateral {if different from 1. above)

3. Locations of Collateral (if different from 1. above)
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SCHEDULE "C"
{DESCRIPTION OF PROPERTY)
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This is Exhibit “F” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1 day of February, 2024.

e

P
Commisgfarier for Taking Affidavits
Adreinne Ho
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SECURITY AGREEMENT O ot
(CHATTEL MORTGAGE FOR OTHER THAN INVENTORY
AND CONSUMER GOODS)

1. SECURITY INTEREST

(a) For value received the undersigned ("Debtor™}, hereby grants to ROYAL BANK OF CANADA (“RBCY),
a security interest ("Security Interest”) in the following:

- the goads of Debtor described in Schedule "C" hereto and in any additional Schedules from time to
time added hereto;

angd in all proceeds the[eof, accretions thereto and substitutions therefor and in ali of the following now owned or
hereafter awned or acquired by or on behalf of Debtor, namely:

- all lists, records and files relating to Debtar's customers, clients and patients,

- all deeds, documents, writings, papers and books relating to or being records of Goods or their
proceeds or by which Goods or their proceeds are or may hereafter be secured, evidenced,
acknowledged or made payable including Documents of Title, Chattel Paper, Securities and
Instruments; and

- all contractual rights and insurance claims reiating to Goods;

all of the foregoing being hereinafter collectively catled "Collateral”, )

(b} Uniess otherwise limited herein the terms "Goeds", "Chattel Paper’, "Document of Title®, "lnstrument”,
"Security”, "proceeds”, "accession”, “Money", “financing statement” and "financing change statement™ whenever used
herein shall be interpreted pursuant to their regpective meanings when used in The Personal Property Security Act of the
province referred to in section 12(s}, as amended from time to time, which Aci, including amendments thereto and any
Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Praovided always that the term
“Goods" when used herein shall not include “consumer goods" or “Inventory" of Debtor as thase terms are defined in
the P.P.S.A. Any reference herein to “Collateral” shall, uniess the context otherwise requires, be deemed a reference to
"Collateral or any part thereof”,

2, INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures paymient and performance of any and all abligations,
indsbtedness and liability of Debtor to RBC (including interest thereon), present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresaever and howsoever incurred and any ultimate unpaid balance
thereof and whether the same is from time to time reduced and thereafter increased or entirely extinguished and
thereafter incurred again and whether Debtor be bound alone or with another or others and whether as principal or surety
{hereinaftér coliectively called the “Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event
of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to
be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deerned to
continuously represent and warsant that:

{a). the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, ciaims,
charges or other encumbrances (hereinafter collectively called "Encumbrances™) save for the Security Interest and those
Encumbrances shown.on Schedule “A* or hereafter approved in writing by RBC; prior to their creation or assumption;

{b) Debtor is authorized to enter into this Sécurity Agreement; .

{c) each dabt, Chattel Paper and Instrument constituting proceeds of Goods is enforceable in accordance with
its terms against the party obligaled to pay the same {the "Account Debtor"); end . .

{d) the locations specified in Schedule "B" are accurate and complete save for Goods in transit to such
locations.

4. COVENANTS OF DEBTOR

So fong as this Security Agreement remains in effect Debtor covenants and agrees; .

{a) to defend Collateral against the ctaims and demands of all other parties claiming the same or an interest
therein; 1o keep Collateral free from all Encumbrances, except for the Security Interest and those shown on Schedule "A”
or hereafter approved in writing by RBC prior to their creation or assumption, and not to sell, exchange, transfer, assign,
lease or otherwise dispose of Collateral or any interest therein without the prior written consent of RBC and, in any
event, to deposit with RBC all Money received from any disposition of Collateral;

ib} to notify RBC promptly of:

tiy amy change in the information contained herein or in the Schedules hereto relating to Debtor,
Debter's business or Collateral,

{ii} the details or any significant acquisition of Collateral, %/'

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

{iv) any loss of or damage to Collateral,
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v} any default by any Account Debtor in payment or other performance of his/her obligations with
respect ta Collateral; and

{vi} the return to or repossession by debtor of Collateral;

.. lc} 10 keep the Collateral in good order, condition and repair_and not to use Collateral in violation of the
provisions of this Security Agreement or any other agreement relating to Collateral pr any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance;

{d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things lincluding further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order 1o give effect to these presents and to pay all costs
for searches and filings in connection therewith;

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

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

A {g) to prevent Collateral from being or becoming an accession to other property not covered by this Security
greement

{h) 1o carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and
preserve the Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied,
proper books of account for Debtor's business as well as accurate and complete records concerning Collateral and mark
any and 8ll such records and Collateral at RBC's request so as to indicate the Security Interest; and

fil to deliver to RBC from time to time promptly upon request:

{ii any Documents of Title, Instruments, Securities and Chattel Paper constituting, reprasenting or
relating to Coltateral,

{i} all books of account and ali records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

iy all financial statements prepared by or for Deblor regarding Debtor’s business,
{iv} all policias and centificates of insurance relating to Coliateral, and

v} such information concerning Coliateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.

5, USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereot into
its own name or that of its nomineels} so that RBC or its nomineels) may appsar on record as the sole owner thereof;
provided that, until default, RBC shait deliver promptly 1o Debtor all notices or ather communications received by it or is
nomineels) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue 1o Debtor or its order a praxy to vote and take all actioni with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nomineels) as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective,

7. CCOLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtars of the
Security Interest and may also direct such Account Debtors to make afl payments on Colilateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC ond shall be turned over 1o RBC upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtadness in such manner
as RBC deems best or; &t the option of RBC, be held unappropriated in & collateral account or released to Debtor, afl
without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as

required by law.
8. EVENTS OF DEFAULT

The happening of any one of the following events or conditions shall constitute default hereunder which is
herein referred to as "default™:
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{a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC;

indivi c‘lb') , the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

[c} the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver ar trustee for Debtor or for any
assets of Debtor; or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvency Act or btherwise;

) {d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settiement of claims against or winding up of affairs of Debtar;

(e} if any Encumbrance affecting Collateral becomes enforceable against Collatecal;

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

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

{h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise {including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were statsd or certifiéd, or proves to have omittad any substantial contingent or
unliquidated ligbility or claim against Debtor; or if upon the date of execution of this Security Agreement, there shail have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed ta RBC at or prior to the time of such execution.

10. ACCELERATION

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

11. REMEDIES

{a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a
“"Receiver”: which termn when used herein shall include a receiver and manager} of Coflateral and may remove any
Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as cancerns responsibility for
hisfher acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any
misconduct, negligence, or non-feasance on the part of any such Receiver, his/her servants, agents or employees.
Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take posssssion of
Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor
and 1o sell, lsase or otherwise dispose of -or coneur in selling, leasing or otherwise disposing of Coliateral. To facilitate
the foregoing powars, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occcupy all premises owned or occupied by Debtor wherein Collaterai may be situate, maintain Collaterat upon such
premises, Borrow money on a secured or unsecured basis and use Coilateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver
shall, in its discretion, determine. Except as may be otherwise ditected by RBC, all Money received from time to time by
such Receiver in carrying out his/her appointment shall be received in trust for and paid over to RBC. Every such
Recelver may, in the discretion of RBC. be vested with ail or any of the rights and powers of RBC .

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

fc} RBC may take possession of, cofiect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, lease or otherwise
dispese of Collateral in such mannez, at such time.or times and place or places, for such consideration and upon such
terms and conditions as to RBC may seem reasonable.

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

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

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

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

12. MISCELLANEOUS

{a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things lincluding completing and adding schedules hereto identifying Collateral
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or any permitted Encumbrances_ atfecting Collateral or identifying the locations at which Debtor's business is carried on
and Collaterat and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest. to protect and preserve Collateral and to realize upon the Security Interest and Dsbtor
hereby_ firevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtar whenqvqr‘and wherever it may be deemed necessary or expedient.
the ridh {b} szthout limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has

right to declare Indebtedness to be immediately due and payable {whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right of setoff immediately at the time of making its
decigion to do so 6ven though any charge therefor is made or entered on RBC's records subsequent thereto,

(c} Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
1o the expenses incurred by RBC In so doing plus interest thereon from the date such expense is incurred until it is paid
at the rate of 15% per annum. )

_ ) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debior,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBL's right 1o hold and realize the Security interest, Furthermore, RBC may demand, collect and sue on Collateraf in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name. on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collaterat.

ie) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate 25 a waiver thereof or of any other right or remedy, and no single or partial exercise theraof
shail preclude any other or further exercise thereof or the exarcise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hersunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized harein are cumulative and may be exercised at any time and from time to time indepandemly
or in combination.

. If) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 11 {g) hereof, notice of any other action taken by RBC.

_lg) This Security Agreement shall .enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part therecf to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim of defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and séveral.

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

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

i} Subject to the requirements of Clause 11 {g) and 12 k] hereot, whenever either party hereto is required or.
entitled to riotify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein set forth or as changed pursuant hereto and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known 1o RBC. Either party may
notify the other pursuant hereto of any change in such party’s principal address to be used for the purposes hereof.

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

{} The headings used in this Security Agreement are for convenience only and are not to be considered a part
of this Security' Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

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

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

{0} Nothing herein contained shall in any way obligate RBC 1o grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness. L

{p} The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC, . L

{q) Debtor acknowledges and agrees that in the event it amaigamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest gfanted hereby (i} shall extend to
"Coliateral" fas that term is herein defined} owned by each of the amalgamating companies and the amalgamated
company at the time of amalgamation and to any “Collateral” thereafter owned or acquired by the amalgamated
company, and {ii} shall secure the “Indebtedness® (as that term is herein defined) of em:vh‘i of the amalgamatmg
companies and the amalgamated company to RBC at the time of amalgamation and any inde}?tednes_s of the
amalgamated company to BBC thereafter arising. The Security Interest shall attach to 'Coliate[al owned by each:
company amalgamating with Debtor, and by the amalgamated company, at the time of amalgamation, and shall attach
to any "Collateral” thereafter owned or acquired by the amalgamated company when such becomes owned or is
acquired. . .

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

(s} This Security Agreement and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the harein branch of RBC is located, as those laws may from time to
time be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions

evidenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein,

13. COPY OF AGREEMENT

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

b} Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RHBC, or of any verification statement with respect to any financing statement registered by RBC. {Applies
in all P.P.S.A. provinces)

14, Debtor represents and warrants that the following information is accurate:
INDIVIDUAL DEBTOR
SUBNAME [LAST NARES FIRSY NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADGAESS OF INBIVIOUAL DEBTOR ATy FROVINGE POBTAL COOE
SURNAME (LAST NAME) FIRST NAME SECOND NAME RIRTH DATE
YEAR MONTH DAY
i "AUDHESS OF INDIVIGUAL DEOTQR (F DIFEEREHT FAOM AGOVET  JCTFY PROVINCE "FOSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
SARDARA TRANSIORT INC.
ADDRESS OF BUSINESS OEBTOR cIry FROVINCE FOSTAL CODE
)
191 WILLOW PARK DR BRAMPTON ON L6R 2M9
_TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINCIPAL ADDRESS IIF DIFFERENT FROM ABOVE! oY PROVINCE POSTAL CODE
is Securi 5. JUNE  26/9
IN WITNESS WHEREOF Debtor has executed this Security Agreement this _Q_[___ day of {INIE . f

SARDARA TRANSPORT INC,

= Jestte 4 B-

WITNESS ( HMN P &ﬂﬁ'.(_) , VL. JA JESA e pr 6Mﬂ)

WITNESS

BRANCH ADDRESS

GREATER HAMILTON COMMERCIAL

100 KING ST W-8TH FLR STELCO TOWER
HAMILTON ON

LEP 1A2
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)

v,
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SCHEDULE "B"
1. Locations of Debtor's Business Operations

191 WILLOW PARK DR
BRAMPTON, ON L6R2M9

2. Locations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral (if dilferent from 1. above)
SAME AS ABOVE

M Page 7 of 8
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SCHEDULE "C"
{DESCRIPTION OF GOODS)
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This is Exhibit “G” referred to in the Affidavit of Evgeniya Jens sworn before me
at Toronto, Ontario, this 1% day of Februaty, 2024.

[

Zooimissioner for Taking Affidavits
Adreinne Ho



aho
Signature - Adrienne
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LRO# 20 Charge/Mortgage Registered as HR1736762 on 2020 10 16  at 14:25

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2
Properties

PIN 25007 - 0188 LT Interest/Estate Fee Simple

Description PT LT 29, CON 7 ESQ AS IN 470163 EXCEPT PT 1 ON 20R11397, EXCEPT PT 1 ON
20R11460; HALTON HILLS/ESQUESING

Address 13760 TRAFALGAR ROAD
HALTON HILLS

Chargor(s)

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

Name 2780785 ONTARIO INC.
Address for Service 191 Willow Park Drive
Brampton, ON L6R2M9
I, JAGTESHWAR SINGH BRAR, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name ROYAL BANK OF CANADA

Address for Service ATTENTION: Collateral Security Team
BUSINESS LENDING ORIGINATION GROUP
36 York Mills Rd, 4th Floor,
Toronto, Ontario M2P 0A4

Provisions

Principal $2,600,000.00 Currency CDN
Calculation Period

Balance Due Date

Interest Rate Prime Rate plus 7.00%
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 20015

Insurance Amount Full insurable value

Guarantor

Signed By

Philip Robert Cumbo 21 King Street West, 11th Floor acting for Signed 2020 10 15
Hamilton Chargor(s)
L8P 4W7

Tel 905-527-6877

Fax 905-527-6169
| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

AGRO ZAFFIRO LLP 21 King Street West, 11th Floor 202010 16
Hamilton
L8P 4W7
Tel 905-527-6877
Fax 905-527-6169
Fees/Taxes/Payment
Statutory Registration Fee $65.05

Total Paid $65.05
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LRO # 20 Charge/Mortgage Registered as HR1736762 on 2020 10 16  at 14:25
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 2
File Number

Chargee Client File Number : 28412PRC
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LAND REGISTRATION REFORM ACT

RBCH SET OF STANDARD CHARGE TERMS
FOR ELECTRONIC DOCUMENTS
CHARGE TERMS (COLLATERAL CHARGES)

ROYAL BANK OF CANADA
ROYAL TRUST CORPORATION OF CANADA

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

The following set of standard charge terms shall apply to electronic documents submitted for registration under Part
Ill of the Land Registration Reform Act, R.5.0 1990, c.L.4, as amended {the "Land Registration Reform Act") and shall
be deemed to be included in every electronically registered charge in which this set of standard charge terms is referred
to by its filing number, as provided in Section 9 of the Land Registration Reform Act.

Any charge in an electronic format of which this set of standard charge terms forms a part by reference to the
above-noted filing number in such charge shall hereinafter be referred to as the "Charge”. Whenever reference is made
in this set of standard charge terms to the Charge it shall include this set of standard charge terms and all terms and
provisions of this set of standard charge terms.

Any reference to the "Computer Field" in the Charge means a computer data entry field in a charge registered
pursuant to Part Ill of the Land Registration Reform Act into which the terms and conditions of the Charge may be
inserted.

1. CHARGE

The chargor or chargors indicated in the Computer Field of the Charge entitled "Chargor" (the "Chargor") charges
the lands and premises indicated in the Computer Field of the Charge entitled "Description” {the "Charged Premises")
with the payment to the chargee indicated in the Computer Field of the Charge entitled "Chargee" {the "Chargee") of the
principal and interest and all other monies secured by the Charge upon the terms as set out in the Charge.

2. COLLATERAL SECURITY

The Chargor has at the request of the Chargee agreed to give the Charge as a continuing collateral security for
payment and satisfaction to the Chargee of all obligations, debts and liabilities, present or future, direct or indirect,
absolute or contingent, matured or not, extended or renewed, at any time owing by the Chargor to the Chargee incurred
or arising either before or after the delivery for registration of the Charge and whether incurred by or arising from
agreement or dealings between the Chargor and the Chargee or from any agreement or dealings with any third party by
which the Chargee may be or become in any manner whatsoever a creditor of the Chargor or however otherwise
incurred or arising anywhere within or outside Canada and whether the Chargor be bound alone or with another or others
and whether as principal or surety and any ultimate unpaid balance thereof and whether the same is from time to time
reduced and thereafter increased or entirely extinguished and thereafter incurred again {such obligations, debts and
liabilities being herein called the "Liabilities"). It is agreed by the Chargor and the Chargee that the Charge at any one
time will secure only that portion of the aggregate principal component of the Liabilities outstanding at such time which
does not exceed the sum set out in the Computer Field in the Charge entitled "Principal” (herein called the "Principal
Amount"), together with any interest or compound interest accrued on the portion of the Principal Amount outstanding
at such time at the Charge Rate, as hereinafter defined, plus such costs and expenses
to which the Chargee is entitled pursuant to the Charge.

3. COVENANTS REGARDING LIABILITIES
The Chargor and the Chargee agree as follows:

(a) That the Chargor covenants to pay to the Chargee each and every amount, indebtedness, liability and obligation
forming part of the Liabilities in the manner agreed to in respect of such amount, indebtedness, liability or obligation.

{b) That no part of the Liabilities existing at the date of the Charge or incurred or arising thereafter, shall be deemed
to be unsecured by the Charge.

(c) That the Charge is and shall be a continuing collateral security to the Chargee for the amount of the Liabilities
and interest and costs as provided in the Charge and shall be deemed to be taken as security for the ultimate balance of
the Liabilities; and the Charge shall not, nor shall anything therein contained operate so as to create any merger or
discharge of any debt owing to the Chargee or of any lien, bond, promissory note, bill of exchange or other security held
by the Chargee either before or after registration of the Charge from the Chargor or from any other person or persons
and the Charge shall not in any way prejudicially affect any security held either before or after the registration of the
Charge by the Chargee for the Liabilities or any part thereof, or the liability of any endorser or any other person or
persons upon any such lien, bond, bill of exchange, promissory note or other security or contract or any renewal or
renewals thereof held by the Chargee for or on account of the Liabilities or any part or parts thereof, nor shall the
remedies of the Chargee in respect thereof be prejudiced or delayed in any manner whatsoever by the taking of the
Charge.

{d) That any and all payments made in respect of the Liabilities and interest and the monies or other proceeds
realized from the sale of any securities held therefor, including the Charge, may be applied and reapplied notwithstanding
any previous application on such part or parts of such Liabilities or interest as the Chargee may see fit or may be held
unappropriated in a separate collateral account for such time as the Chargee may see fit.

(e) That the Chargee may grant time, renewals, extensions, indulgences, releases and discharges to, may take
securities and guarantees from and give the same and any and all existing securities and guarantees up to, may abstain
from taking securities or guarantees from or from perfecting securities or guarantees of, may accept compositions from
and may otherwise deal with the Chargor and all other persons, securities and guarantees as the Chargee may see fit
without prejudicing the rights of the Chargee under the Charge.
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(f) That the taking of judgement in respect of the Liabilities or any instrument or instruments now or hereafter
representing or evidencing the Liabilities or under any of the covenants in the Charge or in any such instrument contained
or implied shall not operate as a merger of the Liabilities or such instrument, instruments or covenants, nor affect the
Chargee's right to interest at the rate and times provided in the Charge, nor affect nor prejudice any rights or remedies
given to the Chargee by the terms of the Charge.

4. INTEREST
(a) VARIABLE INTEREST RATE

If the interest rate indicated in the Computer Field of the Charge entitled "Rate" is based upon the Prime Rate, as
hereinafter defined, the rate of interest chargeable on the Principal Amount is a rate equal to the Prime Rate per annum
as the same will vary from time to time, plus the number of percentage points per annum, if any, indicated in the
Computer Field of the Charge entitled "Rate" (the "Variable Interest Rate") and shall be payable monthly, and calculated
monthly, not in advance, as well after as before maturity of the Charge, and both before and after default and judgment
until paid.

The Variable Interest Rate will vary automatically, without notice to the Chargor, each time there is a change in the
Prime Rate. The Variable Interest Rate will always be the Prime Rate plus the number of percentage points per annum,
if any, indicated in the Computer Field of the Charge entitled "Rate", payable monthly and calculated monthly, not in
advance, as well after as before maturity of the Charge and both before and after default and judgement until paid.

"Prime Rate" means the annual rate of interest announced from time to time by the Chargee being a reference rate
then in effect for determining interest rates on Canadian dollar commercial loans in Canada. In the event that it may be
necessary at any time for the Chargee to prove the Prime Rate applicable as at any time or times, it is agreed that the
certificate in writing of the Chargee setting forth the Prime Rate as at any time or times shall be deemed to be
conclusive evidence as to the Prime Rate as set forth in the said certificate.

(b) FIXED INTEREST RATE

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

{c) For the purposes of the Charge the Fixed Interest Rate or the Variable Interest Rate, as the case may be, are
hereinafter referred to as the "Charge Rate". Whenever reference is made to the Charge Rate it shall mean the rate of
interest indicated in the Computer Field of the Charge entitled "Rate", and interest shall be calculated and payable as set
out in the Charge.

5. DEFEASANCE

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

Provided the Charge shall be void upon the Chargor paying on demand to the Chargee the ultimate balance of the
Liabilities, such balance not to exceed the Principal Amount, and all promissory notes, bills of exchange and any other
instruments whatsoever from time to time representing the Liabilities or any part thereof, together with interest thereon
either: a) where the Charge provides for a Variable Interest Rate, at the Variable Interest Rate per annum, calculated and
payable monthly as well after as before maturity, default and judgment, with interest on overdue interest at the Charge
Rate; or b) where the Charge provides for a Fixed Interest Rate, at the Fixed Interest Rate per annum, calculated and
payable monthly as well after as before maturity, default and judgment, with interest on overdue interest at the same
rate as on the Principal Amount and all other amounts payable by the Chargor under the Charge and paying any taxes,
rates, levies, charges or assessments upon the Charged Premises no matter by whom or what authority imposed and
observing and performing all covenants, provisos and conditions contained in the Charge.

6. CONPOUND INTEREST

It is agreed that if default shall be made in payment of any sum to become due for interest at any time appointed for
payment thereof, compound interest shall be payable and the sum in arrears for interest from time to time, as well after
as before maturity, shall bear interest at the Charge Rate, and in case the interest and compound interest are not paid on
the next payment date after the date of default a rest shall be made, and compound interest at the rate aforesaid shall
be payable on the aggregate amount then due, as well after as before maturity, and so on from time to time, and all such
interest and compound interest shall be a charge upon the Charged Premises and shall be secured by the Charge.

7. TAXES

With respect to municipal taxes, school taxes and local improvement rates (hereinafter referred to as "taxes")
chargeable against the Charged Premises, it is mutually agreed between the parties to the Charge that:

(a) The Chargee may deduct from any advance of monies to the Chargor an amount sufficient to pay the taxes
which have become or will become due and payable at the date of such advance and are unpaid at the date of such
advance.

{(b) The Chargor shall pay to the Chargee in monthly instalments on the dates on which instalments of principal and
interest are payable under the Charge, sums sufficient to enable the Chargee to pay the whole amount of taxes on or
before the due date for payment thereof or, if such amount is payable in instalments, on or before the due date for
payment of the first instalment of taxes.

{c) Where the period between the date of the advance and the end of the calendar year is less than one year the
Chargor shall pay to the Chargee in equal monthly instalments, during such period and during the next succeeding 12
months period, an amount estimated by the Chargee to be sufficient to pay, on or before the expiration of the said 12
months period, all taxes which shall become due and payable during the said two periods and during the balance of the
year in which the said 12 months period expires; and the Chargor shall also pay to the Chargee on demand the amount,
if any, by which the actual taxes exceed such estimated amount.
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(d) Except as provided in the last preceding clause, the Chargor shall, in each and every month, pay to the Chargee
one-twelfth of the amount (as estimated by the Chargee) of the taxes next becoming due and payable; and the Chargor
shall also pay to the Chargee on demand the amount, if any, by which the said actual taxes exceed such estimated
amount.

(e) The Chargee shall allow the Chargor interest on the average monthly balances standing in the Charge account
from time to time to the credit of the Chargor for payment of taxes at a rate per annum, and at such times, as the
Chargee may determine in itssole discretion; and the Chargor shall be charged interest at the Charge Rate, on the debit
balance, if any, in the Charge account outstanding after payment of taxes by the Chargee, until such debit balance is
fully repaid.

(f) The Chargor shall reimburse the Chargee, on demand, for any fees paid or charges incurred by the Chargee to a
municipality or other tax authority from time to time in connection with the administration of the tax account, including
any fees or charges for the obtaining of information or searches or certificates in respect thereof, or the payment of
taxes in any manner and the Chargor authorizes the Chargee to deduct the amount of such fees or charges from the tax
account.

The Chargee agrees to apply the foregoing deductions and payments to the taxes chargeable against the Charged
Premises so long as the Chargor is not in default under any covenant, proviso or agreement contained in the Charge, but
nothing contained in the Charge shall obligate the Chargee to apply such payments on account of taxes more often than
yearly. Provided, however, that if, before any sum or sums so paid to the Chargee shall have been so applied, there shall
be default by the Chargor in respect of any payment of principal or interest as provided in the Charge, the Chargee may
apply such sum or sums in or towards payment of the principal and or interest in default. The Chargor further covenants
and agrees to transmit to the Chargee the assessment notices, tax bills and other notices affecting the imposition of
taxes forthwith after the receipt of same by the Chargor.

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

8. DEEMED COVENANTS EXCLUDED

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

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

That the Chargor shall pay or cause to be paid to the Chargee, without deduction or abatement, the Principal
Amount secured by the Charge with interest at the Charge Rate at the times and in the manner limited for payment
thereof in the Charge, and shall do, observe, perform, fulfil and keep all the provisions, covenants, agreements and
stipulations particularly set forth in the Charge, and, without limitation, shall pay any taxes, rates, levies, charges or
assessments including, without limitation, utility charges, upon the Charged Premises or in respect thereof, no matter by
whom or by what authority imposed, which the Chargee has paid or has been rendered liable to pay and shall also pay all
other sums as the Chargee may be entitled to under the Charge.

{b) For Good Title

That the Chargor, at the time of delivery for registration of the Charge, is, and stands solely, rightfully and lawfully
seized of a good, sure, perfect, absolute and indefeasible title in fee simple to the Charged Premises free of any trusts,
reservations, limitations, provisos or conditions {except those contained in the original grant thereof from the Crown) or
any other matter or thing to alter, charge, change, encumber or defeat the same.

{c) Right to Charge

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

{d) Quiet Possession on Default

That from and after default in the payment of the Principal Amount, or the interest thereon, or any part thereof, or in
the doing, observing, performing, fulfilling or keeping of one or more of the provisions, agreements or stipulations
contained in the Charge, contrary to the true intent and meaning thereof, then in every such case, it shall be lawful for
the Chargee, peaceably and quietly to enter into, have, hold, use, occupy, possess and enjoy the Charged Premises or
the lands and premises intended to be charged by the Charge, with their appurtenances, without the let, suit, hindrance,
interruption or denial of the Chargor, or any other person or persons whomsoever, free and clear of all arrears of taxes
and assessments whatsoever due or payable upon or in respect of the Charged Premises or any part thereof and of and
from all former conveyances, mortgages, charges, rights, annuities, debts, executions and recognizance and of any other
charges or encumbrances whatsoever.

{e) Further Assurances

That from and after default shall happen to be made of or in the payment of the Principal Amount then outstanding,
or the interest thereon, or any part of the Principal Amount or interest, as set forth in the Charge or of or in the doing,
observing, performing, fulfilling or keeping of some one or more of the provisions, agreements or stipulations in the
Charge contrary to the true intent and meaning thereof, then and in every such case the Chargor, and all and every
person or persons whosoever having, or lawfully claiming, or who shall or may have or lawfully claim any estate, right,
title, interest or trust of, in, to or out of the Charged Premises by, from, under or in trust for the Chargor, shall and will,
from time to time, and at all times thereafter, make, do, suffer and execute, deliver, authorize and register or cause or
procure to be made, done, suffered, executed, delivered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devices, conveyances and assurances in the law for the further, better and more
perfectly and absolutely conveying, charging and assuring the Charged Premises unto the Chargee, as by the Chargee, or
its solicitor shall or may be lawfully and reasonably devised, advised, or required.
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(f) Done No Act to Encumber

That the Chargor has not at any time heretofore made, done, committed, executed or wilfully or knowingly suffered
any act, deed, matter or thing whatsoever whereby the Charged Premises or the premises intended to be charged by the
Charge, or any part thereof, are, is or shall or may be in any way impeached, charged, affected or encumbered in title,
estate, or otherwise howsoever.

{g) Insurance

i)

(i)

10. RELEASE

That the Chargor will forthwith insure and during the continuance of the Charge keep insured in favour
of the Chargee against loss or damage by fire, lightning, windstorm, hail, earthquake, explosion,
impact, vandalism, malicious acts, civil disturbance or riot, smoke, falling objects and other risks,
hazards and perils which the Chargee might require to the full extent of their replacement cost in lawful
money of Canada, each and every building on the Charged Premises and which may hereafter be
erected thereon, both during erection and thereafter, and all fixtures as hereinafter defined or referred
to, and all other risks, hazards and perils of any nature or kind which the Chargee might require
depending on the nature of the Charged Premises or the use thereof, with a company or companies
approved by the Chargee and shall pay all premiums and sums of money necessary for such purpose as
the same shall become due; each policy of insurance shall provide that loss, if any, shall be payable to
the Chargee as its interest may appear, subject to a standard form of mortgage clause or other
mortgage clause approved by the Chargee and the Chargor will forthwith assign, transfer and deliver
over unto the Chargee the policy of insurance and receipts thereto appertaining; and if the Chargor shall
neglect to keep the said buildings or any of them insured as aforesaid, or to deliver such policies and
receipts or to produce to the Chargee at least fifteen days before the termination of any insurance,
evidence of renewal thereof, the Chargee shall be entitled, but shall not be obliged, to insure the said
buildings or any of them, and if the Chargee shall pay any premiums or sums of money for insurance
for the Charged Premises or any part thereof the amount of such payment shall be added to the debt
secured by the Charge and shall bear interest at the Charge Rate from the time of such payments and
shall be payable at the time appointed for the next ensuing payment of interest on the said debt; and
the Chargor shall forthwith on the happening of any loss or damage, furnish at the Chargor's own
expense all necessary proofs and do all necessary acts to enable the Chargee to obtain payment of the
insurance monies and the production of a printed copy of the Charge shall be sufficient authority for the
said insurance company to pay any such loss to the Chargee, and the said insurance company is hereby
directed thereupon to pay the same to the Chargee; and any insurance monies received may, at the
option of the Chargee, be applied in rebuilding, reinstating or repairing the Charged Premises or be paid
to the Chargor or any other person appearing by the registered title to be or to have been the owner of
the Charged Premises or be applied or paid partly in one way and partly in another, or it may be applied,
in the sole discretion of the Chargee, in whole or in part on account of the amounts secured by the
Charge or any part thereof whether due or not then due.

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

That the Chargor or the Condominium Corporation or both of them will forthwith insure and during
the continuance of the Charge keep insured in favour of the Chargee against loss or damage by fire,
lightning, windstorm, hail, explosion, impact, vandalism, malicious acts, earthquake, civil
disturbance or riot, smoke, falling objects and other risks, hazards and perils which the Chargee might
require to the full extent of their replacement cost in lawful money of Canada, each and every building
on the said land and which may hereafter be erected thereon, both during erection and thereafter and
all fixtures as hereinafter defined or referred to and all other risks, hazards and perils of any nature or
kind which the Chargee might require depending on the nature of the Charged Premises or the use
thereof, with a company or companies approved by the Chargee; and the Chargor will forthwith assign,
transfer and deliver unto the Chargee the policy or policies of insurance and receipts thereof
appertaining and if the Chargor or Condominium Corporation or both of them shall neglect to keep the
said buildings or any of them insured as aforesaid, or to deliver such policies and receipts or produce to
the Chargee at least fifteen days before the termination of any insurance, evidence of renewal thereof
the Chargee shall be entitled but shall not be obligated to insure the said buildings or any of them; and

the Chargor or the Condominium Corporation or both of them shall forthwith on the happening of
any loss or damage comply fully with the terms of the policies of insurance and, without limiting the
generality of the obligation of the Chargor to observe and perform all the duties and obligations imposed
on him by the Condominium Act, R.S.0 1990, c.C.26, as amended or replaced (the "Condominium
Act") and by the Declaration and By-laws of the Condominium Corporation as hereinafter provided,
shall comply with the insurance provisions of the Declaration; and the Chargor as a member of the
Condominium Corporation shall seek the full compliance by the Condominium Corporation of the
aforementioned covenants.

The Chargor has released, remised and forever quitted claim, and by these presents does release,
remise, and forever quit claim unto the Chargee, all right, title, interest, claim and demand whatsoever
of, in, unto and out of the Charged Premises and every part thereof, so as that the Chargor shall not or
may not at any time hereafter have, claim, pretend to, challenge or demand the Charged Premises or
any part thereof, in any 