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Court File No. BK-25-00208782-0OT31
ONTARIO

SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
JINAMART INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

APPLICATION FOR BANKRUPTCY ORDER

ROYAL BANK OF CANADA (the "Applicant"), a chartered bank with offices in
the City of Toronto, in the Province of Ontario and elsewhere throughout Canada, hereby
applies to the Court that Jinamart Inc. be adjudged bankrupt and that a Bankruptcy
Order be made in respect of the property of Jinamart Inc., having a head office in the City

of Toronto, in the Province of Ontario, and says:

1. That the said Jinamart Inc. at some time during the six months next preceding the
filing of this Application, carried on business at 1111 Flint Road, Unit 9-11, in the City of
Toronto, in the Province of Ontario (the "Business Premises"), within the jurisdiction of

this Honourable Court.

2. That the said Jinamart Inc. is justly and truly indebted to the Applicant, in the sum
of $1,120,796.06 as of February 3, 2025, for which payment has been demanded on
February 8, 2024 under a credit facilities agreement dated July 19, 2022, and which

remains unpaid.

3. That the Applicant holds security from Jinamart Inc. for payment of said sums and

estimate the value of such security is approximately $0.00, as advised by msi Spergel
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inc., the Court-Appointed Receiver of all of the assets, undertakings and properties of

Jinamart Inc.

4. That the said Jinamart Inc., within the six months next preceding the date of filing

of this Application, has committed the following acts of bankruptcy, namely,

a) it has ceased to meet its liabilities generally as they become due in that it has failed

to pay its obligations to the Applicant; and

b) a receivership order was made by the Honourable Mr. Justice W.D. Black on June
10, 2024 appointing msi Spergel inc. as the Court-Appointed Receiver of all of the

assets, undertakings and properties of Jinamart Inc.

5. That msi Spergel inc., having an office at 200 Yorkland Blvd., Suite 1100, Toronto,
Ontario, M2J 5C1, is qualified to act as Trustee of the property of Jinamart Inc. and has

agreed to act as such and is acceptable to the under mentioned Applicant:

4889-6944-0718, v. 1
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13 MAY

Digitally signed by
H daMmza Hamza Mohammed

Date: 2025.05.13
MO ha mme 14:25:19 -04'00'

PER Nour Boudarga, Registrar in Bankruptcy
OFFICER OF THE BANKRUPTCY COURT IN ONTARIO
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Court File No. BK-25-00208782-OT31
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE BANKRUPTCY OF

JINAMART INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT

I, LEE-ANN WALDUCK, of the City of Pickering, in the Regional Municipality of

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

1. | am Associate Director, Group Risk Management of Royal Bank of Canada
("RBC"), the Applicant herein, and, as such, | have knowledge of the facts hereinafter

deposed.

2. Jinamart Inc. (the "Company") carried on business in North York, Ontario.
Hamidreza Bagheri is its sole director. Attached hereto as Exhibit "A" is a copy of the

federal corporate information report for the Company.

3. The Company is truly indebted to the Bank in the amount of $1,120,796.06 as of
February 3, 2025, pursuant to a credit facilities agreement dated July 19, 2022 (the
"Credit Agreement”), an RBC Royal Bank Business Credit Card Agreement dated
February 4, 2022 (the "Visa Agreement”) and two conditional sales contracts dated May
27, 2023 and January 22 respectively (the "Auto Loan Agreements"). Attached hereto
as Exhibit "B" are true copies of the Credit Agreement, the Visa Agreement and the Auto

Loan Agreements.
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4, On February 8, 2024, the Bank issued formal payment demand upon the
Company, pursuant to the Credit Agreement (the "Demand"), together with a Notice of
Intention to Enforce Security pursuant to section 244 of the Bankruptcy and Insolvency
Act (Canada) (the "Section 244 Notice"). Attached hereto as Exhibit "C" are true

copies of the Demand, the Section 244 Notice and General Security Agreement.

5. The Demand and Section 244 Notice expired on February 19, 2024 without

repayment.

6. On June 3, 2024, RBC brought an application on the Commercial List seeking the
appointment of msi Spergel inc. ("Spergel") as receiver, without security, of all of the

assets, undertakings and properties of the Company.

7. On June 10, 2024, Spergel was appointed as the Receiver of the Company
pursuant to the Order and Endorsement of Justice W.D. Black dated June 10, 2024.
Attached hereto as Exhibit "D" are copies of the Order and Endorsement of Justice W.D.

Black dated June 10, 2024.

8. By email dated January 7, 2025, Melinda Vine, counsel to Spergel, confirmed via
email to Rachel Moses, counsel to RBC, that Spergel as the Receiver consents to RBC's
prosecution of the bankruptcy application against the Company and the stay is lifted.
Attached hereto as Exhibit "E" are copies of emails exchanged between Ms. Moses and

Ms. Vine dated January 7, 2025.

9. | am advised by Mukul Manchanda, the representative of Spergel, and believe that

it does not expect to make any distributions to RBC under the receivership.

4894-4516-9102, v. 1



Electronically issued / Délivré par voie €électronique : 13-May-2025 Court File No./N° du dossier du greffe : BK-25-00208782-0OT31
Toronto Superior Court of Justice in Bankruptcy and Insolvency / Cour supérieure de justice en matiere de faillite et d'inSolvabilité



Electronically issued / Délivré par voie électronique : 13-May-2025 Court File No./N° du dossier du greffe : BK-25-00208782-0T31
Toronto Superior Court of Justice in Bankruptcy and Insolvency / Cour supérieure de justice en matiere de faillite et d'inSolvabilité

This is Exhibit “A” referred to
in the Affidavit of Lee-Ann Walduck
Sworn this 17t

day of April, 2025.

A Commissioner for Taking Affidavits
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aoverrinmernti ouverneirinerit
of Canada du Canada

Canada.ca = Innovation, Science and Economic Development Canada = Corporations Canada

= Search for a Federal Corporation

Federal Corporation Information - 1129864-0

WIIENVCANS

¢ /\ Beware of scams and other suspicious activities. See Corporations Canada's
alerts.

[l ¥ 1.8

© Note

This information is available to the public in accordance with legislation (see Public
disclosure of corporate information).

Order copies of corporate documents

Corporation Number
1129864-0

Business Number (BN)
704708114RC0001

Corporate Name
JINAMART INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2019-03-14

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
Find existing_extra-provincial registrations of this corporation on Canada’s Business
registries @

Registered Office Address

1111 FLINT ROAD
UNIT 9-11

https://ised-isde.canada.ca/cc/igey/fdrlCrpDtls.html?p=0&corpld=11298640&V_TOKEN=null&crpNm=jinamart inc.&crpNmbr=&bsNmbr=&cProv=&cSt... /4
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https:/fised-isde.canada.ca/cc/igey/fariCrpDtis.htmi?p=0&corpld=11298640&V_TOKEN=null&crpNm=jinamart inc.&crpNmbr=&bsNmbr=&cProv=&cSt...

Canada

© Note

Active CBCA corporations are required to update this information within 15 days of
any change. A corporation key is required. If you are not authorized to update this
information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting_obligations.

Directors

Minimum 1
Maximum 4

HAMIDREZA BAGHERI
12 DOUGLAS AVE
TORONTO ON M5M 1G5
Canada

© Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If you
are not authorized to update this information, you can either contact the

corporation or contact Corporations Canada. We will inform the corporation of its
reporting_obligations.

Annual Filings
Anniversary Date (MM-DD)
03-14

Date of Last Annual Meeting
Not available

Annual Filing Period (MM-DD)
03-14 to 05-13

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Court File No./N° du dossier du greffe : BK-25-00208782-0OT31
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2024 - Not due
2023 - Overdue
2022 - Filed

Corporate History
Corporate Name History
201003-14102019.0626  ROHAM 2020 INC.
201006260 Present  JNAMARTING.
Certificates and Filings
Certificate of Incorporation

2019-03-14

Certificate of Amendment -

~ 2019-06-26
Amendment details: Corporate name

* Amendment details are only available for amendments effected after 2010-03-
20. Some certificates issued prior to 2000 may not be listed. For more
information, contact Corporations Canada.

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2023-12-22

https://ised-isde.canada.ca/cc/igey/fdriCrpDtls.html?p=0&corpld=11298640&V_TOKEN=null&croNm=jinamart inc.&crpNmbr=&bsNmbr=&cProv=&cSt... 3/4
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This is Exhibit “B” referred to
in the Affidavit of Lee-Ann Walduck
Sworn this 17t

day of April, 2025.

A Commissioner for Taking Affidavits
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Royal Bank
FORM 460 (Rev 07/2022) O
ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: July 18, 2022
BORROWER: SRF:
JINAMART INC. 336286604

ADDRESS (Street, City/Town, Province, Postal Code)
1111 Flint Road

Unit 9-11

Toronto, ON M3J 3C7

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned (the “Borrower”) the following credit facilities
{the “Credit Facilities”), banking senices 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 scle
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 $750,000.00, available by way of RBP based loans.
Minimum retained balance $5,000.00

Rewolved by the Bank in increments of $5,000.00

Interest rate: RBP + 1.00% per annum. Interest payable monthly, in amrears, on the same day each month as determined
by the Bank.

Margined: Yes [] No [X

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other Facilities will be governed
by this Agreement and separate agreéments 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 $200,000.00 available in Canadian currency and US currency.

SECURITY

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

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

b) Postponement and assignment of claim on the Bank’s form 918 signed by Hamidreza Bagheri.

EEES

Arrangement fee of $500.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower and
the Bank.

Facility #1 management fee of $250.00 payable in arrears on the same day each month,

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:
a) annual aged list of accounts receivable, aged list of accounts payable and listing of inventory for the Borrower, within

@ 120 days of each fiscal year end,

’ annual review engagement; financial statements for the Bormower, within 120 days of each fiscal year end;
c) such o{ﬁer fimancial and operating statements and reports as and when the Bank may reasonably require.

* Registered trademark of Royal Bank of Canada,

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 10of 3
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OTHER INFORMATION/REQUIREMENTS

a) In no event will the Credit Facilities or any part thereof be available unless the Bank has received a personal
statement of affairs for Hamidreza Bagheri, 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 Bomowings
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 cowerage that share the same
loan account number, up tothe approved amount of Business Loan Insurance Plan cowerage. This Agreement cannot
be used to waive cowerage 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 Bormower 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 Bomowings. [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
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under
the Palicy 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.

STANDARD TERMS

The following standard terms have been provided to the Borrower:

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

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

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

* Registered trademark of Royal Bank of Canada.

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 2 of 3
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ACCEPTANCE _
This Agreement is open for acceptance until August 18, 2022, after which date it will be null and void, unless extended by

the Bank inits sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: ANTHONY GONG
Imak

CONFIRMATION & ACCEPTANCE
The Borrower (i} confirms that it has received a copy of the Royal Bank of Canada Credit Agreement Standard Terms, Form

472, as well as all other standard terms which are hereinabove shown as having been delivered to the Borrower, all of which
are incorporated in and form an integral part of this Agreement; and {ji) accepts and agrees to be bound by the terms and
conditions of this Agreement including all terms and conditions contained in such standard temms.

Confirmed, accepte Q 8 day of SU{Y , 20 22‘

]

Per:
Name:

Title: b jecctec

Per:
Name:
Title:

l/We have the authority to bind the Borrower

" Registered trademark of Royal Bank of Canada,

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 30of 3
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ROYAL BANK OF CANADA CREDIT AGREEMENT -~ STANDARD TERMS FORM 472 (11/2020)

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

GENERAL

This Agreement amends and restates, without novation, any existing credit or loan agreement between the Borrower and
the Bank and any amendments thereto, (other than existing agreements for Other Facilities). Any credit facility existing
under any such credit or loan agreement which is secured by security under section 427 of the Bank Act (Canada) (or any
successor to such provision) is deemed to be continued and renewed, without 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 Borrowing under
this Agreement. This Agreement is in addition to, and not in replacement of, agreements for Other Facilities. Any and all
Security that has been delivered to the Bank and which is included as Security in this Agreement shalt 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.

CONDITIONS PRECEDENT

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

a) aduly 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;

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

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

AVAILABILITY

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

LOAN REVOLVEMENT

If the Credit Facilities include a revolving demand facility by way of RBP and/or RBUSBR based loans, the Borrower shall

establish a curent account in Canadian currency, and, where RBUSBR based loans are made awailable, in US currency

(each a “General Account”) for the conduct of the Borrower's day-to-day banking business. The Borrower authorizes the

Bank daily or otherwise as and when determined by the Bank to ascertain the balance of any General Account and:

a) if such position is a debit balance the Bank may, subject to the rewohing 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 rewolved, if such position is a credit balance, the Bank may, subject to the
rewolving increment amount and minimum retained balance specified in this Agreement, apply the amount of such credit
balance or any part as a repayment of any Borrowings outstanding by way of RBP Loans , or RBUSBR Loans as
applicable, under this facility;

c) where this facility is indicated. to be Borrower rewolved, 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) Owerdrafts and Bank rewlved 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 Bomrowing. 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.

Page 1 of 10
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ROYAL BANK OF CANADA CREDIT AGREEMENT — STANDARD TERMS FORM 472 (11/2020)

¢} In the case of a demand facility of any kind, the Borrower shall repay all principal sums outstanding under such facility
upon demand including, without limitation, an amount equal to the face amount of all LCs and L.Gs, 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, shail 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 paymients 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 rewohing 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, tothe Bank for cancellation or (ji) if the
tender is accepted, by retumning 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 conwerted to an RBP based loan with an interest rate
of RBP plus 5% per annum.

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

i)  Exceptfor 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 6%, 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, 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 Bomowings as
specified in this Agreement.

i 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 lefter (“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 atthe Bank's option the Reducing Term Loan/Facility shall be
automatically renewed on the terms set out in the Renewal Letter and the terms of this Agreement shall be amended

accordingly.

PREPAYMENT
Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borrower may prepay such
Borrowings in whole or in part at any 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 Borrower may prepay such Bomowings an a non-cumulative: basis up to the percentage indicated in
this Agreement of the outstanding principal balance on the day of prepayment, without fee or premium, once per year during
the 12 month period from each anniversary date of the Borrowing. Any prepayment of the Borrowing prior to the maturity
date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires an amendment of the
tems 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 Bomrower 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:
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(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 ower the remainder of the term of the fixed rate term facility Bomowing. 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
Bamrowing and the interest that would have been charged to the Borrower over the remaining term of the fixed rate
term facility Borrowing;

plus:

¢)- 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 Borrowing on the occumence of an Event of Default. The Borrower's cbligation to pay the Prepayment
Fee will be in addition to any other amounts then owing by the Borrower to the Bank, will form part of the Borrowings
outstanding and will be secured by the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

': The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made awailable 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, conciusive evidence of the indebtedness of the Borrower to the Bank
pursuant to this Agreement. The Bomower authorizes and directs the Bank to automatically debit, by mechanical, electronic
or manual means, any bank account of the Borrower for all amounts payable under this Agreement, including, but not limited
to, the repayment of principal and the payment of interest, fees and all charges for the keeping' of such bank accounts.

CALCULATION AND PAYMENT OF INTEREST AND FEES

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

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

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

d) The Bomower 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 guarter or remaining term thereof and a year of 365 days. LG fees are
non-refundable. If applicable, fees for LGs issued in US cumrency shall be paid in US currency.

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

f) The Bomower 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 Bomower

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 incumed 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 incumred by the Bank if any facility under the Credit Facilities is repaid or prepaid other
than -on its Maturity Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for
all purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or redeploying deposits

acquired to make or maintain any facility.

GENERAL COVENANTS

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

unutilized portion of, any demand or other discretionary facility, the Borrower covenants and agrees with the Bank that the

Borrower:

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

b) will immediately advise the Bank of any event which constitutes or which, with notice, {apse 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 filte all material tax returns which are or will be required to be filed by it, pay or make provsion for payment of all
material taxes (including interest and penalties) and Potentiat 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)y  will immediately .advise the Bank of any action requests or violation notices received conceming 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 fram 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 unfawurable change. in its financial position which may adwersely affect its
ability to pay or perform its obligations in accordance with the terms of this Agreement;

) 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;

) except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant, create, assume aor
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 person regarding any Potential Prior-Ranking Claims and iii) to discuss the Bomower's affairs with the auditors,
counsel and other professiona! advisers of the Bomower. The Bomower hereby authorizes and directs any such third
party to provide to the Bank or iis 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 Bommower.

GENERAL INDEMNITY _
The Bofrower 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,
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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, i) the Bank acting upon instructions given or agreements made by electronic transmission of any type, iii) the
presence of Contaminants at, on or under orthe discharge or likely discharge of Contaminants from, any properties now or
previously used by the Borrower and iv) the breach of ar non compliance with any Applicable Law by the Borrower or any
Guarantor.

AMENDMENTS AND WAIVERS
Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank's sole discretion,

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

SUCCESSORS AND ASSIGNS

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

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with Canadian
Generally Accepted Accounting Principles, as appropriate, for publicly accountable enterprises, private enterprises, not-for-
profit organizations, pension plans and in accordance, as appropriate, with Public Sector Accounting Standards for
gowernment 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 sewerable.

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

SET-OFF

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

application.

CONSENT OF DISCLOSURE

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

JOINT AND SEVERAL / SOLIDARY
‘Where more than one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such

Person for such obligation is joint and seweral (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 diseretion, to cancel any Credit Facilities, demand immediate repayment in
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full of any amounts outstanding under any term facility, together with outstanding accrued interest and any other

indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security:

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

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

¢) the Bormrower, 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 hawe a
receiver appointed for any part of the assets or operations of the Borrower, or any Guarantor if applicable, or if any
encumbrancer takes possession of any part thereof;

e) if in the opinion of the Bank there is a material adwerse change in the financial condition, ownership structure or

: composition or operation of the Borrower, orf any Guarantor if applicable,

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

g) 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 cbservance of any agreement in respect of such
indebtedness where, as a result of such default, the maturity of such indebtedness is ormay be accelerated.

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs and/or LGs will be subject to the following terms and conditions:

a) each LC and/or LG shall expire on a Business Day and shall hawe a term of not more than 365 days;

b) atleast 2 Business Days prior to the issue of an LC and/or LG, the Borrower shall execute a duly authorized application
with respect to such LC and/or LG and each LC and/or LG shall be governed by the terms and conditions of the relevant
application for such contract. If there is any inconsistency at any time between the terms of this Agreement and the
terms of the application for LC and/or LG, the terms of the application for the LC and/or LG shall govern; and

c) an LC and/or LG may not be rewoked prior to its expiry date unless the consent of the beneficiary of the LC and/or LG
has been obtained.

d) LC and/or LG fees and drawings will be charged to the Bomrower's accounts.

FEF CONTRACTS

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

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

b) ‘the Bomower 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 fo the. Bank to govern the FEF Contract(s);

c) inthe event of demand for payment under the Agreement, the Bank may terminate all or any FEF Contracts. If the
agreement governing any FEF Contract does not contain provisions govermning termination, any such termination shall
be effected in accordance with customary market practice. The Bank’s determination of amounts owing under any
terminated FEF Contract shall be conclusive in the absence of manifest error. The Bank-shall apply any amount owing
by the Bank to the Borrower on termination of any FEF Contract against the Borrower's obligations to the Bank under
the Agreement and any amount owing to the Bank by the Borrower on such termination shall be added to the Borrower's
obligations to the Bank under the Agreement and secured by the Security;

d) the Borrower shall pay all required fees in connection with any FEF Contracts and indemnify and hold the Bank harmless
against any loss, cost or expense incurred by the Bank in relation to any FEF Contract;

e) any rights of the Bank herein in respect of any FEF Contract are in addition to and not in fimitation 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 pumposes 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.
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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 conwerted to the Equivalent Amount in Canadian currency, exceeds the amount available
under such facility, the Borrower shall immediately repay such excess or shall secure such excess to the satisfaction of the
Bank.

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents, including notices, be drawn up
in the English language. Les parties ont expressément demandé que la présente convention et tous les documents y

afférents, y compris les awvis, 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.

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 Borrowers branch of account, is located, and the laws of Canada applicable therein, as the same may
from time to time be in effect. The Borrower irrevocably submits to the non-exclusive jurisdiction of the courts of such
Province and acknowiedges the competence of such courts and irevocably agrees to be bound by a judgment of any such

court.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the Borrower. If the
letter is sent by telecopier, 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 ietter is sent by ordinary mail to the address of the Bormrower, it shall be deemed received on the date falling five (5) days
following the date of the letter, unless the letter is hand-delivered tothe Borrower, in which case the letter shall be deemed
fo be received on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's
address.

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrument provided te 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 Bankis
further entitled to assume that any communication from the Borrower received by electronic mail or fax transmission is a
reliable communication from the Bomower.

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 fegal, administrative
or other proceeding as conclusive evidence of the contents of such document in the same manner as the original Paper
Record.

CONFIDENTIALITY

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

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

“Applicable Laws” means, with respect to-any Person, property, transaction or event, all present or future applicable laws,
statutes, regulations, rules, policies, guidelines, rulings, interpretations, directives (whether or not having the force of law),
orders, codes, treaties, conwentions, judgements, awards, determinations and decrees of any govermnmental, quasi-
govemmental, 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 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 cowerage, underwritten by Sun Life
Assurance Company of Canada, and offered in connection with eligible loan products offered by the Bank;

“Capital Expenditures’ means, for any fiscal period, any amounts accrued or paid in respect of any purchase or cther
acquisition for value of capital assets and, for greater certainty, excludes amounts expended in respect of the normal repair

and maintenance of capital assets utilized in the ordinary course of business;

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

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

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

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

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

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

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

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

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the- emvironment or occupational
health and safety, or any Environmental Activity;
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“Equivalent Amount” means, with respect to an amount of any currency, the amount of any other cumrency required to
purchase that amount of the first mentioned cumrency 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 eamings plus Postponed Debt;

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

loss in respect of debt or any other obligations of such other Person;

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

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

“Foreign Exchange Forward Contract” or “FEF Contract” means acurrency exchange transaction or agreement or any
option with respect to any such transaction now existing or hereafter entered into between the Borrower :and the Bank.

“Funded Debt” means, at any 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 indebtedriess secured by purchase money security interests, but excluding Postponed
Debt;

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

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

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

“investment” means the acquisition (whether for cash, property, senices, securities or otherwise) of shares, bonds, hotes,
debentures, partnership or other property interests or other securities of any other Person or any agreement to make any
such acquisition;

“Letter of Credit” or “LC” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of
paying suppliers of goods;

“| etter 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 Bomower or a person designated by the Borrower will perform a contractual
obligation owed to such third party;

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

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

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

a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real property such as
easements -and rights of way which do not materially detract from the value of such property, and securty 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;
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“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a company, a
corporation, an association, a government or any department or agency thereof including Canada Rewenue Agency, and
any other incorporated or unincorporated entity,

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

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

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

“RBUSBR” and “Royal Bank US Base Rate” each means the annual rate of interest announced by the Bank from time
totime as areference rate then in effect for determining interest rates on commercial loans made in US currency in Canada;

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

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

“Total Liabilities” means all liabilities exclusive of deferred tax liabilities and Postponed Debt;
“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt or equity proceeds.

“US" means United States of America.
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I\V,n‘ AN

RBC ROYAL BANK® BUSINESS CREDIT CARD AGREEMENT

This Agreement sets out the terms under which each
Cardholder may use their Card, Account and Credit Card
Cheques (as such terms are defined below). It replaces all
prior RBC® Visa *CreditLine for Small Business™ RBC Business
Credit Card (joint and several liability) and RBC Business Cash
Back Mastercard 1tagreements.

IMPORTANT: Read this Agreement carefully as it explains the
rights and duties applicable to you, each Signing Authority
and each Cardholder. It also is your promise to pay all Debt
owing on an Account.

1. What the Words Mean:

Here are the definitions of some of the words used in this
Agreement. The words are in their singular form, but the
definitions also apply to the plural forms of the words.

we", "our" or "us" means Royal Bank of Canada and
companies under RBC;

"you" or "your" means the Applicant and each Owner;

"Account” means an RBC Avion® Visa Infinite Business¥
("Avion Visa Infinite Business"), RBC Avion Visa Business
("Avion Visa Business”) (formerly "RBC Visa Business
Platinum Avion"), RBC Business Cash Back Mastercard
("Cash Back Mastercard"), RBC Visa CreditLine for Small
Business {"CLSB"), RBC Visa Business {"Visa Business”} or
RBC Visa Business Gold ("Visa Business Gold") account that
we have opened for the Applicant. We may add other types
of accounts to this list at any time, All Cards we issue to
Cardholders under an Account form part of the Account;

"Account Credit Limit" means the maximum amount of Debt
that can remain outstanding and unpaid in an Account;

"Account Documentation” means any document relating to
an Account we may send to you and/or Cardholders from
time to time including, but not limited to, changes to the
Agreement or pricing changes, an insert enclosed with a
paper Account Statement or information provided on an
Account Statement, legal and regulatory information that we
may be required by law to send you or, with your consent,
any marketing offer;

"Account Statement” means the monthly written
statement(s) of the Account in either paper or electronic
format;

"Agreement” means this agreement and the Liability Waiver
Program insurance certificate sent with the Card(s), if
applicable. A copy of the certificate is also available at
www.rbcroyalbank.com/credit-cards/documentation . html;

"Applicant” means the business identified in an application
for an Account;

"ATM" means an automated teller machine;

"Card" means any credit card issued to a Cardholder on an
Account;

"Card Credit Limit" means, for Avion Visa Infinite Business,
Avion Visa Business, Visa Business and Visa Business Gold
Accounts only, the maximum amount that can remain
outstanding and unpaid on a Card;

"Cardholder” means an individual to whom a Card is issued;

"Cash Advance” means an advance of cash that is charged
to an Account through any eligible means including, but not
limited to, a cash withdrawal from an Account, use of a
Credit Card Cheque, a balance transfer, a Cash-Like
Transaction or a bill payment (that is not a pre-authorized
charge that you set up with a merchant);

"Cash Advance Interest Rate" means the annual interest rate
applicable to Cash Advances made on an Account. The Cash
Advance Interest Rate is shown on each Account Statement;

"Cash-Like Transaction” means a transaction that is similar
to cash and we treat as a Cash Advance including, but not
limited to, a money order, a wire transfer, a traveller's
cheque and a gaming transaction {including, but not limited
to, betting, off-track betting, race track wagers, casino
gaming chips and lottery tickets);

"Credit Card Cheque" means a cheque drawn on an Account.
It can only be in the form of a cheque that we provide to you
for the Account;

"Debt" means, on any day, the total amount owing to us
under this Agreement. The Debt is made up of all amounts
charged to an Account including, but not limited to,
Purchases, Cash Advances, Credit Card Cheques, interest
and Fees;

"Electronic Means" means any communication method
permitted by us from time to time including, but not limited
to, computer, tablet, telephone, cell phone, smart phone,
Internet, email, personal digital assistant, facsimile or other
method of telecommunication or electronic transmission;

"Fee” means a fee that applies to an Account. Fees are set
out in this Agreement and may also be in any other Account
Documentation we may send to you and/or Cardholders from
time to time;

"Grace Period” means the number of days between the last
Statement Date and the Payment Due Date for an Account.
For CLSB, there is no Grace Period;

"Interest Rate"” means either the Cash Advance Interest Rate
or Purchase Interest Rate and "Interest Rates"” means both
the Cash Advance Interest Rate and the Purchase Interest
Rate;

"Introductory Interest Rate" means a special low Interest
Rate that may be offered to Cardholders. Only new Accounts
are eligible for an Introductory Interest Rate:

"Liability Waiver Program” means the RBC Royal Bank
Business Credit Card Liability Waiver Insurance program for
Avion Visa Infinite Business, Avion Visa Business, Visa
Business and Visa Business Gold Accounts only, in force
from time to time;

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

“"New Balance"” means the amount indicated as such on an
Account Statement. The New Balance is made up of all Debt
incurred up to the Statement Date;

"Owner” means each individual who signs this Agreement as
such, and includes any individual who owns a business as a
sole proprietor, or has invested in a business as a partner,
shareholder, member, limited partner or beneficial owner, and
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behalf of the Applicant including, but not limited to, opening
an Account, asking for additional Cards on an Account or
asking for an Account Credit Limit increase;

"Payment Due Date™ means the date indicated as such on an
Account Statement;

"PIN" means the personal identification number used by a
Cardholder to access the Account;

"Prime Interest Rate™ means the annual rate of interest we
announce from time to time and post at our branches and eon
our website at www.rbcroyalbank.com/rates as a reference
rate for determining interest rates on Canadian dollar
commercial loans in Canada;

“Promotional Interest Rate” means a special low Interest Rate
that may be offered tc Cardholders periodically after an
Account has been opened;

"Purchase" means a purchase of goods or services {or both)
that is charged to an Account, A Purchase may be made with
or without the use of a Card;

"Purchase Interest Rate" means the annual interest rate that
applies to Purchases made on an Account. The Purchase
Interest Rate is shown on each Account Statement;

"Service Administrator” means any individual an Owner or
Signing Authority has designated as such;

"Signing Authority” means any individual {who may or may
not be an Owner) designated, in the way we require the
designation to be made, as being authorized to act and make
financial decisions on behalf of the Applicant and the Owners
including, but not limited to, opening an Account, asking for
additional Cards on an Account or asking for an Account
Credit Limit increase;

"Statement Date" means the last date of the Account
Statement period for which an Account Statement is
produced;

“Terms of Use" means the Visa Business Reporting Terms of
Use and/or the Visa Payment Controls Cardholder Terms and
Conditions, established by Visa, that each User will be asked
to read and agree with upon first log-in to Visa Business
Reporting or Visa Payment Controls, and from time to time
thereafter when prompted by Visa;

"User" means each authorized user of Visa Business
Reporting and/or Visa Payment Controls designated and
enrolled by the Applicant;

"Visa" means Visa Canada Corporation, Visa Inc., Visa
International Service Association, Visa Worldwide Pte
Limited, and Visa U.5.A. Inc. including their subsidiaries
and/or their affiliated entities;

"Visa Business Reporting” means the reporting and analyzing
online tool provided by Visa, which enables Avion Visa
Infinite Business Applicants to self-manage their spending by
being able to track expenses, save receipts, create reports,
and more; and

"Visa Payment Controls” means the online tool provided by
Visa, which enables Avion Visa Infinite Business Applicants
to self-manage the usage of each Card on their Account, by
selecting various controls such as spending controls,
category controls and locations controls.

2. General Terms of Agreement:

This Agreement applies to each Card, Account and Credit
Card Cheque. It also applies if we send you or a Cardholder a
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and conditions set out in this Agreement and the terms and
conditions in any amended or replacement agreement relating
to the Account. You must give a copy of this Agreement,
including any amendments to this Agreement, to each Owner
and to each Cardholder.

If a Cardholder signs, activates, or uses their Card or their
Card number, it will mean that each Owner and the
Cardholder has received and read this Agreement and agrees
to and accepts all of its terms applicable to them.

By accepting this Agreement and using the Card, you have
requested the benefits and services provided automatically
with the Card. Different types of Cards come with different
features. Some of these features are highlighted later in this
Agreement. The "Welcome Kit" that Cardholders receive with
their Cards outlines the benefits and services that
Cardholders can enjoy. We may change any of these features
at any time. Third parties will provide some of the benefits
and services outlined in your "Welcome Kit". These third
parties, and not us, are responsible to you and the
Cardholders for the services and benefits offered or provided
by them. Optional features are available at an additional cost
to you. If you request any of these optional features, we may
send you a separate agreement outlining any additional terms
and conditions for the optional features.

You confirm that all information provided to us regarding the
Applicant's ownership, control and structure is true, complete
and accurate in all respects.

You must promptly give us up-to-date credit and financially
related information about you when we ask for it.

The Section and Sub-Section headings in this Agreement are
for ease of reference only. They do not form part of this
Agreement.

3. Account Opening/Card Issuance:

a. Applicable to Avion Visa Infinite Business, Avion Visa
Business, Visa Business and Visa Business Gold Accounts

At your request and subject to our approval, we will open an
Account and issue a Card to the Cardholder{s) that you
designate.

For any Cardholder who is not responsible for paying the
Debt, we will only keep a record of the name of the
Cardholder. In this situation, you must obtain and record the
name, address, telephone number and date of birth of each
Cardholder. You must keep this information for at least seven
(7) years after a Card has been cancelled. If we ask, you will
give us this information.

b. Applicable to CLSB and Cash Back Mastercard Accounts

At your request and subject to our approval, we will open an
Account and issue a Card to the Cardholder(s) that you
designate. The maximum number of Cardholders for each
Account is two {2), and each Cardholder must be an Owner.

4. Card Renewal and Replacement:

A renewal or replacement Card will be issued before the
expiration date on the Card. Renewal and replacement Cards
will continue to be issued to Cardholders in this way until you
tell us to stop.

5. Account and Card Use:

A Card can only be used by the Cardholder in whose name it
has been issued. Cardholders can use their Card and/or Card
number for any permitted purpose including, but not limited
to:
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the phone, using the Internet or by mail order;

« making cash withdrawals at one of our branches, at
another financial institution or at an ATM;

= writing cheques using the Credit Card Cheques; and

« taking advantage of a balance transfer offer by
transferring all or part of a balance they owe elsewhere
to the Account, through our online banking service or
by calling 1-800 ROYAL® 1-2 (1-B00-769-2512).

A Cardholder must not use their Card for any illegal, improper
of unlawful purpose. We may refuse to authorize certain
types of transactions as we decide including, but not limited
to, Internet gambling.

6. Debt Incurred Without a Card:

If a Cardholder incurs Debt using their Card number only,
without having presented their Card to a merchant {such as
for an Internet, mail order or telephone Purchase), the legal
effect will be the same as if the Cardholder had used their
Card and signed a sales draft or receipt or entered their PIN.

7. If the Card Expires:

The Card expires at the end of the month shown on the Card.
Cardholders must not use their Card or Card number if their
Card has expired or after this Agreement is terminated. If
anything is charged to an Account after the Card has expired
or this Agreement is terminated, you are still responsible for
and must pay the Debt.

8. Lost or Stolen Card:

If a Card is lost or stolen or if any one of you or the
Cardholder suspects it is lost or stolen or being used by
someone else, you or the Cardholder must tell us
immediately.

After we have been told that a Card has been or may have
been lost, stolen or misused, we will be able to prevent the
use of the Card and Card number. If we suspect unauthorized
or fraudulent use of a Card or a Card number, the use of any
Card can he blocked or prevented without notice to you.

You will not be liable to us for any Debt resulting from the
loss, theft or misuse of a Card that is incurred after the time
any one of you or the Cardholder tells us about the loss, theft
or misuse of a Card.

Notwithstanding the above, if a Card is lost, stolen or
misused, you will be liable to us for:

i. all amounts owing on the Card, up to a maximum of
$1,000.00, resulting from the loss, theft or misuse of
the Card that is incurred before the time any one of you
or the Cardholder tells us about that loss, theft or
misuse through any one or more transactions on the
Card, for which the Card or Card number has been used
to complete those transactions; and

i. all amounts owing on the Card, resulting from the loss,
theft or misuse of the Card that is incurred before the
time any one of you or the Cardholder tells us about
that loss, theft or misuse through any one or more
transactions on the Card, for which the Card and PIN
have been used together to complete those
transactions.

9. Credit Limits:

a. Applicable to Avion Visa Infinite Business, Avion Visa
Business, Visa Business and Visa Business Gold Accounts

If you have more than one Card, we will set an Account
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We may change the Account Credit Limit from time to time,
without notice.

The Debt must not exceed the Account Credit Limit.
However, we may {but are not required to, even if we have
done so before) permit the Debt to exceed the Account Credit
Limit.

A Card Credit Limit will be set for each Card. We may change
any Card Credit Limit from time to time, without notice.

We will tell you the Card Credit Limit on the documents
accompanying each Card when it is issued, and on each
Account Statement.

Each Cardholder must observe their Card Credit Limit. The
amounts owing on a Card must not exceed the Card Credit
Limit. However, we may {but are not required to, even if we
have done so before} permit the amounts owing on a Card to
exceed the Card Credit Limit. We may, at any time, refuse to
permit the amounts owing on a Card to exceed the Card
Credit Limit and require you to pay any balances which
exceed the Card Credit Limit.

When the amounts owing on a Card exceed the Card Credit
Limit at any time during the Account Statement period, an
Overlimit Fee will be charged to the Account.

If you consistently make late payments or no payments, we
may reduce the Card Credit Limit for a particular Card and/or
the Account Credit Limit, without notice.

b. Applicable to CLSB and Cash Back Accounts

An Account Credit Limit will be set for the Account. We may
change the Account Credit Limit from time to time, without
notice. We will tell you the Account Credit Limit on the
documents accompanying each Card when it is issued, and
on each Account Statement.

The Debt must not exceed the Account Credit Limit.
However, we may {but are not required to, even if we have
done so before) permit the Debt to exceed the Account Credit
Limit.

We may, at any time, refuse to permit the Debt to exceed
the Account Credit Limit and require you to pay any balances
that exceed the Account Credit Limit.

When the Debt exceeds the Account Credit Limit at any time
during the Account Statement period, an Overlimit Fee will be
charged to the Account,

If you consistently make late payments or no payments, we
may reduce the Account Credit Limit without notice.

10. Card Cancellation/Revocation or Suspension of Use:

The Applicant may cancel a Card by giving us a notice to
cancel the Card. Except as otherwise set out in this
Agreement, you will be liable to us for all Debt resulting from
the use of the Card from the time we receive the notice of
cancellation until the time the Applicant notifies us that the
Card has been destroyed.

If the amounts owing on a Card exceed the Card Credit Limit
or the Debt cutstanding on an Account exceeds the Account
Credit Limit, we may suspend the right to use the Card or the
Account and all services we provided under this Agreement
until the excess is paid in full.

We may revoke or suspend a Cardholder’s right to use their
Card or Card number at any time without notice. A
Cardholder must give up their Card to you or to us at your {or
our) request.
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We will provide each Cardholder with a PIN for their Card or
tell them how to select it. We will also tell themm how to
change their PIN. We will treat a PIN as the Cardholder’s
authorization whenever it is used with a Card. Any
transactions done using the Card with the PIN will have the
same legal effect as if the Cardholder signed a written
direction to us.

Each Cardholder must protect the security of their Card and
the Account by keeping their PIN confidential and separate
from their Card at all times. Cardholders must select a PIN
which cannot be easily guessed. Cardholders must not select
a PIN using a combination of their name, date of birth,
telephone numbers, address or social insurance numbers. No
one but the Cardholder is permitted to know or use the PIN or
any other security codes such as passwords, access codes
and Card numbers that may be used or required for Internet
or other transactions. Each Cardholder will keep these
security codes confidential and separate as well.

If someone uses a Card and PIN or the Card number with any
other security code to make unauthorized purchases or
otherwise obtain the benefits of the Card or Account, you
will not be responsible for those charges provided that (i) you
and the Cardholder are able to establish to our reasonable
satisfaction that the Cardholder has taken reasonable steps
to protect their Card, Account and/or Credit Card Cheque
against loss or theft and to safeguard their PIN and other
security codes in the manner set out in this Agreement, or as
we may otherwise advise Cardholders from time to time, and
(i) you and the Cardholder cooperate fully with our
investigation.

You will however remain fully responsible for all Debt
incurred in connection with an unauthorized use if a
Cardholder voluntarily discloses their PIN or other security
code or otherwise contributes to the unauthorized or
fraudulent use of a Card or access to the Account, or you or
the Cardholder fails to tell us in a reasonable time that a Card
or Credit Card Cheque has been lost or stolen or that you
believe someone else may know a Cardholder’s PIN or other
security code.

You are not responsible for unauthorized use of Card(s) or
Card number{s) in transactions in which neither a PIN nor a
security code is used as the Cardholder verification method.

For the purposes of this protection, "unauthorized use" of a
Card or Card number means use by a person other than the
Cardholder who does not have actual, implied or apparent
authority for such use, and from which neither you nor the
Cardholder receives any benefit. In addition to what is set out
in this Agreement, we may tell Cardholders other steps they
must take to safeguard their PIN or security codes.

12. Visa Business Reporting and Visa Payment Controls:

Applicable to Avion Visa Infinite Business Accounts only

We offer Avion Visa Infinite Business Applicants access to
Visa Business Reporting and Visa Payment Controls. These
tools are administered by the Applicant and Users may be
enrclled by the Applicant. All Users are subject to the
following terms and conditions.

12.1. Applicant’s Acknowledgment
The Applicant acknowledges that:

(a) Visa Business Reporting and Visa Payment Controls are
provided by Visa and the Terms of Use have been
established solely by Visa, not us;
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Visa Business Reporting and Visa Payment Controls will be
used in accordance with Visa's privacy policy, accessible
at www.visa.ca/en CA/legal/privacy-policy.html;

(c) all information and data contained in Visa Business
Reporting and Visa Payment Controls remain our property;

(d) we are not in any way responsible for the availability of
such Visa Business Reporting and Visa Payment Controls
at any time or their accuracy thereof;

(e) we are not in any way responsible for the reliability or
accuracy of any tax management tools available through
Visa Business Reporting and/or Visa Payment Controls,
and expressly disclaim all warranties in connection with
any tax calculation, estimation or infermation provided by
such tax management tools. We do not provide tax, legal
or accounting advice and the Applicant should consult its
own professional advisors before acting or relying on any
tax-related information displayed in Visa Business
Reporting and/or Visa Payment Controls for tax reporting
purposes;

(f) we specifically disclaim any implied warranty of
merchantability or fitness for a particular purpose of Visa
Business Reporting and/or Visa Payment Controls; and

we are not responsible for any data integration (including
accuracy of data, security of data and connecting different
providers) between Visa and a third party software
provider or any other endpoint (including the Applicant),
where applicable.

—

(g

12.2 Applicant’s Obligations
The Applicant will:

(a) create and implement a policy and controls concerning the
use of Visa Business Reporting and Visa Payment Controls
by the Users in order to:

(i) ensure each User is properly authorized to use Visa
Business Reporting andfor Visa Payment Contrels on
its behalf, and that each User complies with this
Agreement and the Terms of Use;

(i) ensure all Users maintain the confidentiality of all Visa
Business Reporting andfor Visa Payment Controls
credentials, including their passwords, User names
and other identification, if applicable;

(i) establish a methodology for adding or cancelling
Users; and

(iv) ensure that all Users are familiar with the processes,
required file formats and procedures for RBC Visa
Business Reporting and/or Visa Payment Controls, all
as outlined in the applicable Visa Business Reporting
and/or Visa Payment Controls implementation guides
and documentation provided to the Applicant;

{b) remain respensible for maintaining the confidentiality of all
Visa Business Reporting and/or Visa Payment Controls
credentials, including passwords, User names and other
identification, if applicable;

(c) remain responsible for all activities that occur through the
use of Visa Business Reporting and Visa Payment
Controls, including fraud, malfeasance, unauthorized
transactions, and any actions or omissions of the
Applicant, the Users, or any other person;

(d) remain liable, as well as indemnify us and hold us harmless
from and against all losses, including any losses, claims,
damages of any kind (including direct, indirect, special,
incidental, consequential or punitive), costs, fees, charges,
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Business Reporting and/or Visa Payment Controls by the
Applicant, the Users or any other person, and for all
activities performed by each such person in Visa Business
Reporting and/or Visa Payment Controls;

select French or English as the language of choice to be
used while using Visa Business Reporting and/or Visa
Payment Controls and be responsible for complying with
any applicable language laws;

(f) be responsible for loading certain organizational and other
Applicant-specific data into Visa Business Reporting
and/or Visa Payment Controls in a file format specified by
the Terms of Use; and

(g) use Visa Business Reporting and/or Visa Payment
Controls solely for its own use and not disclose
information derived from Visa Business Reporting and/or
Visa Payment Controls.

—

(e

12.3 User's Obligations

Upon first log-in t¢ Visa Business Reporting or Visa Payment
Controls, and from time to time thereafter when prompted by
Visa, each User will be asked to read the Terms of Use and
agree with them. A User who does not agree with such
Terms of Use will not be able to access or use Visa Business
Reporting and/or Visa Payment Controls.

In addition, each User:

(a) is responsible for complying with the Terms of Use and
RBC, the Applicant or Visa may immediately revcke the
access to Visa Business Reporting and/or Visa Payment
Controls of any User who does not comply with such
Terms of Use;

(b) must be familiar and comply with the processes, required
file formats and procedures for Visa Business Reporting
andfor Visa Payment Controls, all as outlined in the
Applicant’s internal policies;

{c) must maintain the confidentiality of their Visa Business
Reporting and Visa Payment Controls credentials,
including their passwords, User names and other
identification, if applicable; and

{d) must maintain the confidentiality of any information that
is contained in or retrieved from Visa Business Reporting
or Visa Payment Controls, such as, but not limited to,
data files and reports.

13. Liability for Debt:

Except as otherwise set out in this Agreement and, for Avion
Visa Infinite Business, Avion Visa Business, Visa Business
and Visa Business Gold Accounts only, except as may
otherwise be provided under the Liability Waiver Program, the
Applicant, together with each Owner, will be jointly and
severally {in Quebec, solidarily) liable to us for all Debt
charged to the Account, no matter how it is incurred or who
has incurred it and even though we may send Account
Statements to Cardholders and not to any of you. However,
we will provide Account Statement(s) or other information
about that Debt to any of you at the request of any Owner or
Signing Authority. The Applicant, together with each Owner,
will also be jointly and severally {in Quebec, solidarily) liable
to us for everything else you have agreed to with us in this
Agreement.

An Owner will continue to be liable for the Debt as long as
the Owner’s name appears on this Agreement. If there is any
change to the ownership or structure of the Applicant
including, but not limited to, if an Owner ceases to be an
owner, it is your responsibility to notify us as a new
Agreement may need to be signed.
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deposit with us or any of our affiliates against any Debt you
owe us. We can apply the money on deposit against any
Debt without notice to you or any of you.

14. Making Payments:

It is your responsibility to ensure that payment on the
Account is received by us for credit to the Account by the
Payment Due Date shown on each Account Statement.

Even when normal postal service is disrupted, payments
must continue to be made on each Account.

Payments can be made on the Account at any time.
Payments can be made by mail, at one of our branches, at an
ATM that processes such payments, through our telephone,
mobile or online banking service or at certain other financial
institutions that accept such payments, by registering the
Account as a "Bill Payment" for this purpose.

Payments sent to us by mail or made through another
financial institution’s branch, ATM or online banking service
may take several days to reach us. A payment is not credited
to the Account and does not automatically adjust the
available Card Credit Limit or Account Credit Limit until we
have processed the payment. It may take several days to
adjust the available Card Credit Limit or Account Credit Limit
depending on how payment is made. To ensure that a
payment is credited to an Account and automatically adjusts
the available Card Credit Limit or Account Credit Limit on the
same bhusiness day, a payment must be made prior to
6:00pm local time on that business day at one of our
branches or our ATMs in Canada or through our telephone,
mobile or online banking service.

You can also ask us to process your payments on the
Payment Due Date each month as a pre-authorized debit
(“PAD") from a deposit account. The account must be with a
Canadian financial institution and must be in Canadian dollars.

You may choose to pay the Minimum Payment or your New
Balance. If you ask us to automatically process payments as
a PAD, you will be bound by the terms and conditions set out
in Rule H1 of the Rules of the Canadian Payments
Association, as amended from time to time, as well as this
Agreement. You also waive any pre-notification requirements
that exist where variable payment amounts are being
authorized. You may notify us at any time that you wish to
revoke your authorization for a PAD. A PAD may, under
certain circumstances, be disputed for up to ninety {90) days.
To obtain more information on our rights against you under a
PAD, you may contact the financial institution that holds the
bank account you have designated for the PAD or review the
Rules at www.cdnpay.ca.

You are not permitted to make a payment exceeding a Card
Credit Limit unless the amounts owing on the Card at the
time of payment are more than the Card Credit Limit. You are
not permitted to make a payment exceeding the Account
Credit Limit unless the Debt at the time of payment is more
than the Account Credit Limit. If you do make a payment of
more than the Card Credit Limit or the Account Credit Limit,
interest will not be paid on the positive balance. Any positive
balance is not considered a deposit account for the purpose
of insurance given by Canadian Deposit Insurance
Corporation.

15. Payment of Debt:

a. Except as otherwise set out in this Agreement, you may
pay the Debt in respect of each Account in full or in part
at any time.
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b. Except as otherwise set out in this Agreement, you must
make a Minimum Payment, by the Payment Due Date,
equal to the lesser of (i) for all Accounts except CLSB,
$10.00, plus interest, plus Fees or, for CLSB, $100.00,
plus interest, plus Fees, and (i) your New Balance, in
order to keep the Account up to date. Each of these
amounts will be shown on the Account Statement. Any
past-due amounts will be included in your Minimum
Payment amount.

c. You must also pay any amount that exceeds either the
Card Credit Limit or Account Credit Limit immediately,
even though we may not yet have sent an Account
Statement on which that excess appears.

d. You must keep the Account up-to-date at all times even if
we are delayed in or prevented from sending, for any
reason, any one or more Account Statements. You must
contact one of our branches or our Cards Customer
Service at 1-800 ROYAL® 1-2 {1-800-769-2512) at least
once a month during such a delay or interruption to obtain
any payment information you do not have and need to
know in order for you to comply with your obligations
under this Section.

e. If any payment made by you in respect of the Account is
not honoured, or if we must return it to you because it
cannot be processed, a "Dishonoured Payment Fee" will
be charged and Card privileges may be revoked or
suspended.

f. If the New Balance on a previous Account Statement was
paid in full by the Payment Due Date, the Grace Period for
the current Account Statement will continue to be the
minimum number of days applicable to the Card. If the
New Balance on the previous Account Statement was not
paid in full by the Payment Due Date, the Grace Period for
the current Account Statement will be extended to
twenty-five {25) days from the last Statement Date. This
section 15(f) does not apply to CLSB, which has no Grace
Period.

16. Payment Allocation:

When you make a payment, we will apply the amount up to
your Minimum Payment, first to any interest and second to
any Fees. We will apply the remainder of any Minimum
Payment to your New Balance, generally starting with
amounts bearing the lowest Interest Rate before amounts
bearing a higher Interest Rate.

If you pay more than your Minimum Payment, we will apply
the amount over the Minimum Payment to the remainder of
your New Balance. If the different amounts that make up
your New Balance are subject to different Interest Rates, we
will allocate your excess payment in the same proportion as
each amount bears to the remainder of your New Balance. If
the same Interest Rate is applicable to both a Cash Advance
and a Purchase, we will apply your payment against the Cash
Advance and the Purchase in a similar proportionate manner.

If you have paid more than your New Balance, we will apply
any payment in excess of the New Balance to amounts that
have not yet appeared on your Account Statement in the
same manner as set out above.

Credits arising from returns or adjustments are generally first
applied to transactions of a similar type, second to any
interest and Fees, and the remainder to other Debt owing in
the same manner as we apply payments in excess of the
Minimum Payment.
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The current Interest Rates are set out on each Account
Statement. They are expressed as annual percentage rates.
The standard Interest Rates are shown in the chart outlined in
the "Standard Annual Fees, Grace Period and Interest Rates"
Section of this Agreement. If you are taking advantage of any
special offers, the Interest Rates may be different than those
on the chart. The Interest Rates may change from time to
time.

a. Applicable to all Accounts except CLSB

You can avoid interest on both Purchases and Fees by always
paying the New Balance in full on or before the Payment Due
Date every meonth. Your New Balance is shown on your
Account Statement and is made up of all Purchases, Cash
Advances, interest and Fees incurred up to the Statement
Date.

If you do not pay your New Balance in full on or before the
Payment Due Date, you will lose your interest-free status for
Purchases and Fees. If this happens, you must pay interest
on all Purchases and Fees shown on that month’s Account
Statement as well as interest on all new Purchases and new
Fees. Interest is calculated from the transaction date, until
the day we process your payment for the total amount you
owe. To regain interest-free status on your Purchases and
Fees, you must pay your New Balance by the Payment Due
Date. Interest on previously billed Purchases and Fees that
has accrued since the end of the last Account Statement
period to the date payment in full of the New Balance is
received will appear on your next month's Account
Statement.

Cash Advances never henefit from an interest-free Grace
Period. This means interest is charged from the transaction
date.

b. Applicable to CLSB Accounts only

The Interest Rate{s) in effect for the entire period covered by
an Account Statement is calculated by taking our Prime
Interest Rate in effect on the first business day of the month
in which we prepare your Account Statement and adding the
interest rate premium {fixed percentage) applicable to the
Account. We will tell you what your interest rate premium is
in a document accompanying each Card. Your Interest Rate
changes as our Prime Interest Rate changes. We will review
the Account and Interest Rates from time to time, and may
decrease or increase your interest rate premium at any time.
If we change your interest rate premium, we will give you
thirty (30) days written notice of the change.

We will charge you interest on the amount of each Purchase,
Cash Advance and Fee from (and including) the transaction
date recorded for them on the Account Statement, where
they appeared for the first time, up to the day we receive
payment in full of the Debt.

c. Applicable to all Accounts

Fees are treated in the same manner as Purchases for the
purpose of charging interest. The transaction date for a Fee is
the date that the Fee is posted to the Account.

We do not charge interest on interest.

We calculate interest daily; however we only add it to the
Account monthly. The amount of interest we charge is
calculated as follows:
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s We adg the amount you owe each day, and divige
that total by the number of days in the Account
Statement period. This is your average daily
balance; and

¢ We multiply the average daily balance by the
applicable daily Interest Rate{s) {obtained by taking
the annual Interest Rate{s) and dividing by the
number of days in the year). We then multiply this
value by the total number of days in the Account
Statement period to determine the interest we
charge you.

If there is more than one applicable Interest Rate, we
calculate the amount of interest you owe based on the
average daily balances that apply to each Interest Rate.

The Account Statement will show your New Balance,
Payment Due Date, transaction and posting dates, and
your Interest Rate{s), including any Introductory Interest
Rate or Promotional Interest Rate.

18. Cash Advances:

Interest is always charged on a Cash Advance from the
day the Cash Advance is made. "Cash Advance Fees" or
"Promotional Rate Fees" also apply to certain Cash
Advances. These fees are set out in the "Other Fees™
Section of this Agreement. All of the following types of
transactions are treated as Cash Advances:

+» When a Cardholder makes a cash withdrawal from
the Account at an RBC Royal Bank branch or ATM,
or at any other financial institution’s branch or ATM;

« When a Cardholder uses a Credit Card Cheque;

« When a Cardholder takes advantage of a balance
transfer offer by transferring all or part of a balance
they owe elsewhere to the Account, through our
online banking service or by calling 1-800 ROYAL®
1-2 (1-800-769-2512);

« When a Cardholder makes bill payments from the
Account or transfers funds from the Account to
another RBC Royal Bank bank account, at one of our
branches or ATMs, or through our online banking or
telephone banking service (1-800 ROYAL® 1-1) (bill
payments made by pre-authorized charges to the
Account that a Cardholder sets up with a merchant
will usually be treated as Purchases, not as Cash
Advances, and we will not charge interest from the
transaction date); and

e When a Cardholder makes Cash-Like Transactions.

If you are uncertain as to whether a particular transaction
will be treated as a Cash Advance or as a Purchase, you
should contact us.

19. Standard Annual Fees, Grace Period and Interest
Rates:

The following provides some guidance with respect to
standard non-refundable annual fees, Grace Periods and
standard Interest Rates for our Cards. Your annual fee
may be different from that shown in this Agreement if the
terms and conditions for other banking and related
services you have with us provide otherwise. Annual fees
are charged on the first day of the month following the
Account opening {whether or not the Card is activated}
and annually thereafter on the first day of that same
month.

Jiave

Credit | Non-Refundable .. 4 Interest Rate
Card Annual Fees {days)
First Each Purchase Cash
Card Additional Interest Advance
Card Rate Interest
Rate
Visa Prime + Pri
eyt rime rme +
CreditLine $0 0 0 i
for Small 2.9%-11.9%2.9%-11.9%
Business
Business
Cash Back| $0 $0 21 19.99% | 22.99%
Mastercard
Visa 412,00 $12.00 21 19.99% | 22.99%
Business ' ' 2210 .
Visa
Business ($40.00 $40.00( 21 19.99% | 22.99%
Gold*
Avion Visa
. «x/$120.00 $50.00 17 19.99% | 22.99%
Business
Avion Visa
Infinite |$175.00 $75.00 21 19.99% | 22.99%
Business

*We no longer accept applications for this Card.
** Formerly “Visa Business Platinum Avion”

20. Other Fees:
Cash Advance Fee:

CLSB

All Accounts {except CLSB})

No additional charge for a
Cash Advance obtained from
one of our ATMs in Canada.

$3.50 for a Cash Advance
obtained from any other
designated ATM located in
Canada or for a Cash-Like
Transaction made in Canada.

$5.00 for a Cash Advance
obtained from an ATM located
outside Canada or for a
Cash-Like Transaction made
outside Canada.

When a Cardholder obtains
the following types of Cash
Advances at the standard
Interest Rate or at an
Introductory Interest Rate, a
$3.50 fee for each
transaction will be charged to
the Account, unless
otherwise stated:

{i) cash withdrawals from an
Account at one of our
branches or ATMs, or at
any other financial
institution’s ATM, in
Canada;

{ii} bill payments from an
Account {that are not
pre-authorized charges
that a Cardholder sets up
with a merchant) or when
a Cardholder transfers
funds from the Account
to another RBC Royal
Bank bank account at one
of our branches or ATMs,
or through our online
banking or telephone
banking service;
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All Accounts {except CLSB}

(iii) when a Cardholder makes
Cash-Like Transactions, in
Canada.

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

There is no fee if a Credit Card
Cheque is used at the standard
Cash Advance Interest Rate or
Introductory Interest Rate.

Promotional Rate Fee: If a Cardholder takes advantage of a
Promotional Interest Rate offer during the promotional period
by writing a Credit Card Cheque or making a balance transfer
through our online banking service or by calling 1-800
ROYAL?® 1-2 {1-800-769-2512), a fee representing up to 3%
of the Credit Card Cheque or balance transfer amount will be
charged to the Account. The exact Promotional Rate Fee will
be disclosed at the time the offer is made to you.

Overlimit Fee: If the balance exceeds the Card Credit Limit or
Account Credit Limit at any time during the Account
Statement period, a $29.00 fee will be charged to the
Account on the day the balance exceeds the Card Credit
Limit or Account Credit Limit and on the first day of each
subsequent Account Statement period if the balance remains
over the limit. A maximum of one QOverlimit Fee per Account
Statement period is charged.

Dishonoured Payment Fee: If a payment is not processed
because a financial institution returns a cheque or refuses a
pre-authorized debit, a $45.00 fee will be charged to the
Account on the date the payment reversal is posted. This fee
is in addition to any fee charged by your financial institution
for insufficient funds in the Account.

Additional Account Statement Copy: For an additional copy
of an Account Statement, a $5.00 fee will be charged. For
each Account Statement update obtained from one of our
branches in Canada or at an ATM that provides Account
Statement updates, a $1.50 fee will be charged.

Transaction Receipt Copy Fee: For a copy of any transaction
receipt that relates to a transaction on the current Account
Statement, no fee will be charged. Otherwise, a $2.00 fee
for each copy will be charged each time the situation occurs.
Receipt copies are not always available for Purchases made
using a Card with a PIN.

You must pay all Fees. Fees are charged within three (3)
business days from when the transaction is posted. Fees may
change, and if they do, we will tell you in advance.

21. Foreign Currency Conversion:

The exchange rate shown on your Statement, to six decimal
places, is calculated by dividing the converted Canadian dollar
{CAD) amount, rounded to the nearest cent, by the
transaction currency amount. It may differ from the original
benchmark rate because of this rounding. The CAD amount
charged to your Account is 2.5% over the benchmark rate.
Some foreign currency transactions are converted directly to
CAD, while others may be converted first to U.S. dollars,
then to CAD. In either case, the benchmark rate will be the
actual exchange rate applied at the time of the conversion,
and is generally set daily. The original benchmark rate at the
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usa.visa.com/support/consumer/travel-support/exchange-rate-
calculator.html, if set by Visa, or

mastercard.com/global/currencyconversion/index.html, if set
by Mastercard. If you are paying interest on your Account,
interest will also be charged on the full value of your foreign
purchases, as determined by our exchange rate. If you have
any questions, please call us at 1-800 ROYAL® 1-2
{1-800-769-2512).

22. RBC Rewards Program:

If a Card allows Cardholders to earn RBC Rewards® points
which can be redeemed for merchandise, travel and other
rewards, you and the Cardholders acknowledge that you and
their participation in the RBC Rewards program is subject to
the RBC Rewards Terms and Conditions, which are available
for review at www.rbcrewards.com. The RBC Rewards
Terms and Conditions are subject to change without notice.
Paper copies are available upon request by calling 1-800
ROYAL® 1-2 {1-800-769-2512).

23. RBC Cash Back Program:

If a Card allows Cardholders to earn back a certain
percentage of the total amount of eligible net Purchases
charged to the Account annually, as a credit to the Account,
you and the Cardholders acknowledge that you and their
participation in the program is subject to the RBC Cash Back
Terms and Conditions, which are available for review at
www.rbc.com/cashbackterms. The RBC Cash Back Terms
and Conditions are subject to change without notice. Paper
copies are available upon request by calling 1-800 ROYAL®
1-2 {1-800-769-2512).

24. Special Offers:

We may make special offers to any Cardholder from time to
time including, but not limited to, Introductory Interest Rate
and other Promotional Interest Rate offers that temporarily
lower the Interest Rate applicable to portions of the Debt,
such as certain types of Cash Advances.

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

A Promotional Interest Rate offer is an offer we may
periodically make to any Cardholder and that applies to their
Card after an Account has been opened. For example, we
could offer any Cardholder a low Promotional Interest Rate
for certain transactions for a limited period of time, such as a
3.9% Promotional Interest Rate on Credit Card Cheques for 9
months.

If we make any Cardholder a special offer, we will explain its
scope and duration and any additional terms that apply to it.
If a Cardholder accepts the special offer by using the Credit
Card Cheques or cotherwise taking advantage of the special
offer, both you and the Cardholder will be bound by this
Agreement and any additional terms we set out in the offer.
When the promotion expires, the special offer terms will end
and the terms and conditions of this Agreement will continue
to apply, including, but not limited to, those related to the
Interest Rate and payments. The Account Statement will set
out any Introductory Interest Rate{s) or Promotional Interest
Rate{s) that apply to the Cardholder's New Balance, any
remaining balances associated with those rates, and when
those rates expire. If any expiry date falls on a date for which
we do not process Account Statements (for example,
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the Cardholder with the benefit of the Introductory Interest
Rate or Promotional Interest Rate until the next statement
processing day.

25. Credit Vouchers:

If a store or merchant issues a credit voucher or otherwise
gives us a refund, we will reduce the balance you owe by the
amount of the refund. However, if interest has been charged
as a result of the transaction, we will not refund the interest.

If a Cardholder uses their Card or their Card number for a
transaction in a foreign currency, and the merchant gives
them a credit voucher or refund, the two transactions {(the
charge and the credit) will not exactly balance because of the
exchange rate and currency fluctuations.

26. Recurring Payments:

You are responsible for any recurring payments Cardholders
have authorized merchants to charge to an Account, even
after you or we cancel this Agreement. If you wish to
discontinue any recurring payment, you must contact the
merchant in writing and then check the Account Statement
to ensure that the payments have, in fact, stopped. If the
payments have not stopped despite your instructions to a
merchant, we may be able to help you if you give us a copy
of the written request to the merchant.

27. Problems with a Purchase:

We are not responsible for any problem you or the Cardholder
has with any Purchase. If you or the Cardholder has a
problem with anything purchased using a Card or Card
number, you must still pay all Debt as required by this
Agreement. You must settle the problem or dispute directly
with the store or merchant.

In some circumstances, we may be able to help you resolve
disputed transactions. If you wish to discuss a dispute,
contact us toll-free during regular business hours at 1-800
ROYAL® 1-2 (1-800-769-2512).

We will not be responsible if a Card is not honoured by a
merchant at any time and for any other problem or dispute
you or a Cardholder may have with a merchant.

28. Account Statement, Verification and Disputes:

Each month, we will provide an Account Statement. We wiill
not provide an Account Statement if there has been no
activity on the Account in that month and no Debt is owing.

We prepare the Account Statement at approximately the
same time each month. Unless you have opted and
consented to electronic Account Statements, we will send
the Account Statement to you, directed to the Applicant’s
address last provided to us by any of you or the Signing
Authority or, in the case of Avion Visa Infinite Business,
Avion Visa Business, Visa Business and Visa Business Gold
Accounts, directly to Cardholders at your request. If the date
on which we would ordinarily prepare the Account Statement
falls on a date for which we do not process statements {for
example, weekends and certain holidays), we will prepare the
Account Statement on the next statement processing day.
The Payment Due Date will be adjusted accordingly.

When available, you may choose to receive the Account
Statement and Account Documentation through Electronic
Means. In that case, the Account Statement and Account
Documentation will only be made available to the Applicant
and will not be sent directly to Cardholders.
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Account Statement and each transaction, Interest Rate, charge
and fee recorded in it. You will notify us in writing of any
errors, omissions, or objections to an Account Statement, or
an entry or balance recorded in it, within thirty (30) days from
the Statement Date recorded on that Account Statement.

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

We may use scanning and microfilm, electronic or other
reproduction of any Purchase or Cash Advance draft or other
document evidencing Debt to establish your liability for that
Debt. Upon request, we will provide a microfilm, electronic or
other reproduction within a reasonable time frame of any
Purchase or Cash Advance draft or other document evidencing
the Debt. Original records of Purchases may not be available in
paper form. Digital and microfilm records are valid to establish
the accuracy of our records.

29. Transfer of Rights:

We may, at any time, sell, transfer or assign any or all of our
rights under this Agreement. If we do so, we can share
information concerning the Account with prospective
purchasers, transferees or assignees. In such case, we will
ensure that they are bound to respect your privacy rights in the
same way that we are.

30. Electronic Communication:

You acknowledge and agree that we may provide Account
Statements, this Agreement or Account Documentation
through Electronic Means, with your consent. Any documents
sent through Electronic Means will be considered "in writing”
and to have been signed and delivered by us as though it were
an original document. We may rely on and consider any
document received through Electronic Means from the
Applicant, an Owner or any Signing Authority, as applicable, or
which appears to have been received from either one of you as
authorized and binding on you, as though it were an original
document. In order to communicate with us by Electronic
Means, you agree to comply and require each Cardholder to
comply with certain security protocols that we may establish
from time to time and to take all reasonable steps to prevent
unauthorized access to any Account Statement and any other
documents exchanged through Electronic Means.

31. Service Administrator:

A Service Administrator is a person you or a Signing Authority
designates, in the manner we have prescribed for this purpose,
as eligible to perform non-financial transactions on an Account
on behalf of the Applicant such as, but not limited to,
redeeming RBC Rewards points if your Card(s) earns RBC
Rewards points under the RBC Rewards program. A Service
Administrator is not authorized to perform financial
transactions on behalf of the Applicant such as opening an
Account, asking for additional Cards on an Account or for an
Account Credit Limit increase.

32. Amending This Agreement:

We may change the Interest Rates and Fees for each Account
periodically. Except as otherwise set out in this Agreement, we
may also change this Agreement at any time. If we do, you
will be given at least thirty {30) days prior notice of each
change. We will notify you of any change in any one or more
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through Electronic Means, with your consent), by adding a
notice on your Account Statement, by posting a notice in all
of our branches, by displaying a notice at our ATMs or by
posting notice on our website. If we send you a written
notice, we will direct it to the Applicant’s address last
appearing on our records. If any Card or Card number is used
or any Debt remains unpaid after the effective date of a
change, it will mean that you have accepted the amendment
made to the Agreement.

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

33. Limitations on Qur Liability:

We try to ensure that your Card and Card number are
accepted when presented. However, we will not be liable to
you or any Cardholder for damages {including, but not limited
to, special, indirect or consequential damages) that may
result if, for any reason, a Card or Card number is not accep
ted or a Cardholder is unable to access the Account.

34. Termination:

a. We or any one of you may terminate this Agreement at
any time by giving notice of termination to the other
party(ies} in writing. We will direct it to the Applicant’s
address last appearing on our records. Your notice must
be directed to our address appearing on your last Account
Statement.

b. If any one of the following events occurs, it will mean you
are in default. We may terminate this Agreement
immediately and without giving you any notice, if:

i. any one of you becomes insolvent or bankrupt;

ii. someone files a petition in bankruptcy against any
one of you;

iii. any one of you makes an unauthorized assignment for
the benefit of your creditors;

iv. any one of you or someone else institutes any
proceedings for the dissolution, liquidation or winding
up of your affairs;

v. any one of you or someone else institutes any other
type of insolvency proceeding involving your assets
under the Bankruptcy and Insolvency Act or
otherwise;

vi. the Applicant ceases or gives notice of its intention to
cease to carry on business or makes or agrees to
make a bulk sale of its assets without complying with
applicable laws or any one of you commits an act of
bankruptcy;

vii. you fail to pay any Debt or to perform any other
obligation to us as required under this Agreement;

vii any one of you makes any statement or
representation to us that is untrue in any material
respect when made; or

ix. there is, in our opinion, a material adverse change in
the financial condition of any one of you.

c. If this Agreement is terminated, you must immediately
pay all Debt and ensure that each Cardholder destroys
their Card and any unused Credit Card Cheques.

d. If you fail to comply with your obligations to us under this
Agreement, you will be liable to us for:

. al costs ana expenses IT we use a CollecTion agency
to collect or attempt to collect the Debt;

ii. all court costs and reasonable legal fees and
expenses {on a solicitor-client basis) we incur through
any legal process to recover any Debt; and

iii. all costs and expenses we incur in reclaiming any
Card and Credit Card Cheque.

35. Exchange of Information Between You and Us:

Information about a Cardholder’'s use of their Card or
Account, and pertinent information about any reimbursement
of Debt received by a Cardholder from the Applicant (or any
Owner}, Cardholder employment status and location, and any
other related Cardholder tracking information may be
exchanged between you and us.

36. Liability Waiver Program:

If you have an Avion Visa Infinite Business, Avion Visa
Business, Visa Business or Visa Business Gold Account, the
Liability Waiver Program is made available at no cost. You
may request us to waive, in accordance with the Liability
Waiver Program, vyour liability for certain unauthorized
charges posted to the Account, as set out in this Agreement.

You will abide by the provisions of the Liability Waiver
Program as in effect from time to time.

37. Governing Law:

This Agreement shall be interpreted and governed in
accordance with the laws of the province or territory in which
the Applicant resides {or the laws of the Province of Ontario
if the Applicant resides outside Canada) and the applicable
laws of Canada. In the event of a dispute, you agree that the
courts in the province or territory where the Applicant resides
{or the courts in the Province of Ontario if the Applicant
resides outside of Canada) shall be competent to hear such
dispute, and you agree to be bound by any judgment of that
court.

38. Complete Agreement, etc.:

This Agreement constitutes the complete agreement between
you and us with respect to the Account and Card(s) and
related matters. No failure on your part to exercise, and no
delay by us in exercising, any right under this Agreement will
operate as a waiver thereof; nor will any single or partial
exercise by us of any right under this Agreement preclude
any other or further exercise thereof, or the exercise of any
other right, by us under this Agreement.

39. No Assignment:

Neither the Applicant, nor any Owner, Cardholder or Signing
Authority has the right to assign or transfer this Agreement,
any Card or Account, to anyone else. If a transfer or
assignment takes place, this Agreement will be terminated
unless we state, in writing, that it is not terminated.

40. Your Choice of Language:

When you applied for an Account, you indicated whether you
wanted us to communicate with you in English or French. We
will respect your choice in all our correspondence with you. If
you would like a copy of this Agreement in the other
language or would otherwise prefer to deal with us in the
other language, you will let us know.

41. In Quebec:
You have expressly requested that this Agreement and all
related documents, including, but not limited to, notices, be

Page 10 of 12
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arawn up In Ine eENgisn language. vous avez expressemern
demandé que ce contrat et tout document y afférent, y
compris tout avis, soient rédigés en langue anglaise.

42. How to Contact Us:

If you need help or have questions about the Account, call us
toll-free at 1-800 ROYAL® 1-2 {1-800-769-2512) during
regular business hours.

43. Additional Access to Account:

We authorize any individual holding a business client card or
business client identification number (B.C.I.N,), issued by us
in the name of the Applicant, to obtain advances from the
Account, to transfer and deposit funds to the Account and to
obtain information about the Account and transactions on the
Account by using such business client card or B.C.I.N. in
accordance with the terms of the agreements governing the
use of such business client card or B.C.I.N.

44. Collection, Use and Disclosure of Information:

This Section describes how we collect, use and disclose
Customer information in connection with the Account. In this
Section: {i) “"Customer” means the Applicant and each
Owner, Signing  Authority and  Cardholder; and
{iil "Representatives” means directors, officers, employees,
signing authorities, agents, contractors, subcontractors,
service providers, consultants, internal or external auditors,
legal or other professional advisors.

I. Collecting Information

We may collect and confirm financial and other information
about Customer during the course of our relationship with
Customer, including information:

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

ii. related to transactions arising from Customer’s
relationship with and through us, and from other
financial institutions;

iii. provided on any application for products or services;

iv. for the provision of products or services; and

v. about Customer’'s financial behaviour,
payment history and credit worthiness.

including

We may obtain this information from any source necessary
for the provision of products or services, including from: (i)
Customer; {ii) service arrangements made with or through us;
{iii) credit reporting agencies; (iv) other financial institutions;
{v) registries; and {vi) references provided to us.

Customer acknowledges receipt of notice that from time to

time reports about Customer may be obtained by us from
credit reporting agencies.

I. Using Information
All information collected by and provided to us may be used
and disclosed from time to time for the following purposes:

i. to verify Customer's identity and investigate

Customer’s background;

ii. to open and operate the Account or provide other
products and services;

iii. to better understand Customer’s financial situation;

iv. to determine, and make decisions about, the eligibility
of Customer or Customer’s affiliates for products and
services;

v. to help us better understand the current and future
needs of our clients;

Vi. 0 CUOIMImMuUncale 1w wUsLomer any openery, reaiure or
other information about products and services;

vii. to help us better manage our business and our
relationship with Customer;

viii. to operate the payment card network;

iX. to maintain the accuracy and integrity of information
held by a credit reporting agency; and

X. as required or permitted by law.

For these purposes, we may (i) share the information with
other persons, including our Representatives who are required
to maintain the confidentiality of the information; (ii) share
the information with other financial institutions and persons
with whom Customer has financial or other business
dealings; and (i) give credit, financial and other related
information to credit reporting agencies who may share it
with other persons. In the event the information is used or
shared in a jurisdiction outside of Canada, the information will
be subject to, and may be disclosed in accordance with, the
laws of such jurisdiction. At Customer’s request, we may
give the information to other persons.

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

If we have Customer's social insurance number, it may be
used for tax related purposes and shared with appropriate
government agencies, and may also be shared with credit
reporting agencies for identification purposes.

lil. Other Uses

All information collected by and provided to us may also be
used and disclosed for the following purposes:

i. promoting our products and services, and products and
services of third parties we select, that may be of
interest;

ii. where not prohibited by law, referring Customer to our
affiliates and for our affiliates to promote products and
services that may be of interest. Customer
acknowledges that as a result of such sharing, we and
our affiliates may advise each other of the products or
services provided; and

iii. if Customer deals with our affiliates, we and our
affiliates may, where not prohibited by law, consolidate
all of the information we have with information any of
our affiliates have about Customer in order to manage
the business of, and relationships with, us and our
affiliates.

For the purposes described in subsections (i) and {ii}, we and
our affiliates may communicate with Customer through
various channels, including mail, telephone, computer or any
other electronic channel, using the mast recent contact
information provided.

Customer may choose not to have this information shared or
used for any of these "Other Uses™ by contacting us, and
Customer will not be refused credit or other services just for
this reason.

IV. Online Activity

Online activity information may also be collected in public and

secure websites owned or operated by us or on behalf of us

or our affiliates, or in any of our advertisements hosted on
Page 11 of 12
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technology, and used with other information about the
Customer, to understand Customer interests and needs, to
provide a customized online experience, and to communicate
to the Customer information about the products or services.
Customer may choose not to have this information collected
or used for the online personalization purposes described in
this Section by contacting us.

V. Contact Us

Customer may obtain access to personal information we have
about Customer at any time, including to review its content
and accuracy and have it amended as appropriate; however,
access may be restricted as permitted or required by law. To
request access to personal information, or to request that
Customer’s information not be used for "Other Uses",
contact Customer's main branch or call us toll free at 1-800
ROYAL® 1-1 (1-800-769-2511). More information about our
privacy policies may be cobtained by asking for a copy of the
"Financial fraud prevention and privacy protection” brochure,
calling the toll free number above, or visiting our website at
www.rbc.com/privacysecurity/ca/.

VI. Personal Information

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

VIl. Other Persons

We are not responsible for any loss that occurs as a result of
any use, including any unauthorized use, of information by
any person, other than by us and our Representatives to the
extent agreed by us in this Agreement.

VIIl. Consents, etc.

Customer confirms that any necessary consent, approval, or

2022-02-04

Signed as of the day of

Month T

ipRINT JINAMART INC.

purposes of collecting, using, and disclosing Customer
information in accordance with this Agreement and applicable
laws.

IX. Additional Consent

Customer’s consents and agreements in this Agreement are
in addition to any other consent, authorization, or preference
of the Customer regarding the collection, use, disclosure, and
retention of information.

X. Our Information

Customer will use the products and services and our
confidential information only for the purposes they are
provided by us, and will ensure that our confidential
information is not disclosed to any person except: (i)
Customer’s Representatives who need to know such
confidential information in connection with the products and
services, provided that such Representatives are informed of
the confidential nature of such confidential information and
agree to treat same in accordance with terms substantially
the same as in this Agreement; (i) to the extent legally
required, provided that, if not legally prohibited, Customer will
notify us in writing prior to any such disclosure; {iii) in
accordance with this Agreement; or (iv) as otherwise agreed
to in writing by us.

Xl. Remedies

In the event of a breach or anticipated breach by a party or
its Representatives of the confidentiality obligations under
this Agreement, irreparable damages may occur to the other
party and the amount of potential damages may be
impossible to ascertain. Therefore, a party may, in addition to
pursuing any remedies provided by applicable laws, seek to
obtain equitable relief, including an injunction or an order of
specific performance of the other party’s confidentiality
obligations under this Agreement.

Applicant’s lagal business name [Name of the sola proprigtar, partnership or corporation)

eSigné&TF}HAMDREZA BAGHERI

) 14
Per: on%g_Z_g,/OZ-O4 17:14:30 GMT

Name of Owner: HAMIDREZA BAGHERI

Title:

Per:

Name of Qwner:

Title:

Per:

Name of Owner:

Title:

*I/WE have authority to bind the Applicant.

*|/WE agree to be jaintly and severally {in Quebec, solidarily) liable with the Applicant and the Owner(s).

e’"‘Trademark(s] of Royal Bank of Canada. RBC and Royal Bank are registered trademarks of Royal Bank of Canada.

# All other trademarks are the property of their respective owner(s). VPS101349 Page 12 of 12
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Royal Bank of Canada
Conditional Sales Contract - (For use in all provinces except Quebac)

PARTIES (cont'd)
Co-Buyer
First Nama Full Middle Name Last Mame (Surname)
HAMIDREZA BAGHERI
Address Street Number & Name Apt. No, !
488 FAIRLAWN AVENUE 3% Go »5 |
City = Province Postal Code |
NORTH YORK ON MsM1v2
Identification Type Identification No. _.
CANADIAN DRIVER'S LICENSE B01413110770309 ,
Place of Issua/Country of lssuance Expiry Data amanorovyy) E
ON - 11-09-2023 ;
Date of Birth mwoorany Email Addrass _u!
03-09-1977
Co-Buyer o
First Name Full Middle Name Last Name {Surnama) o
Address Streat Number & Name o — Apt, MNa,
City o Provinoe Fostal Code
“I{‘!_slhnutii’lcalinn Typs ldentification Mo,
Piace of Issue/Country of Issuance Expiry Oale wmonrrrey
Date af Birth mawooeryyrn Email Address |
|

This conditional sales contract (this "Ceontract”) includes this conditional sales contract and all addenda and schedules (if any) made or attached
to it at the me this conditional sales contract Is executed, togethar with any bill of sale or other document betwsen Seller and you that evidences
the agreemant by Seller and you to sell and purchase the goods described below, as each may be amended and supplemented from time ta fime
in accordance with the termas of this Contract and sach of which are incarporated into this Contracl. You acknowledae executing any such bill of
sale or other document and receiving a copy of it, and confirm thal you have read i and agree to its terms,

In this Contract, please remember thal the words "you™ and "your” mesn all persons signing this Contract as the Buyer and Co-Buyer, and the
words “we”, "us” and “our” mean the Seiler, and after the Seller assigns this Canfract to the Rayal Bank of Canada (the "Bank”), those words also
mean the Bank and its sUcoessors or assians.

1. TRANSACTION
We agree to sall and you jointly and severally agree o purchase from us and agree to pay for, under the terms and conditions set out
below, the following property together with all attachments, accessories, repairs or replacemeant parts ar other squipment placed on

or added le Ihe properly (collectively called the "Goods"), Each Buyer, if more than one. is responsible both individually and on a joint
and saveral basls for all the obligations of the Buyer pursuant to this Contract,

Page 2 of 11 Form 300312 ey
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Royal Bank of Canada
Conditional Sales Contract
(For use in all provinces except Quebec)

Effactiva Data: mmmenyyyy Place of Contract:
01-26-2022 THORNHILL ONTARIO

PARTIES
Sellar .

Legal Namea And Trade Mame
ROY FOSS MOTORS LTD

Business/Malling Address (Street Number & Name)
7200 YONGE ST

City Province Postal Code
THORNHILL ON L4J1v8

Telephone Number Email Address

(905) 886-2000

Buyer |

Firsl Name

JINAMART INC. !
Full Middle Name Last Name (Sumama)

Address Streel Number & Name Apt. Na,
1111 FLINT ROAD 9,10, 11

| Province Postal Code

City
NORTH YORK | ON M3J3C7

Identification Type | identification No,

Place of lssus/Gountry of IssuAnce [{Exp_ir; Diate wmoovey)

Date of Birth iMMn’DDH‘r:(.‘r] ) 'E_rtna;ir Addrass
|

Pags 1 of 11 Form 300312 pancay
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Royal Bank of Canada
Conditional Sales Contract - (For use in oll pravinces except Quebec)

2. DESCRIPTION OF GOODS COVERED

Automaobile | Boat [ Other
New  [] Used Automobite  [] Boat [ Other Property:
. CHEVROLET Model No. BLAZER Bady Type RS 4D UTILITY AWD
Year 2021 Vehicle/Hull Identification/Serial Mo 3GNKBKRS5MS578491
Licance No./Plate
Recreational Vehicle
] MNew [ used Make Mode! No.
Year Identificaticn/Serial Mo,
Licance Nao/Plate
Trailer
]:l Mew D Used Make Model Mo.
“aar Identification/Serial Mo,
Licence No./Piata
Motor 1 o !
] mew ] used Make Model Neo. |
Year | Identification/Serial No. |
Maotor 2
I
] New | ] Used Make Modsl No.
Year Idemification/Senal Mo,
Location of Goods
THORNHILL ONTARIO

Page3of 1 Form 300312 sne
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Royal Bank of Canada
Conditional Sales Contract - {For use in all provinces except Quebec)
3. DISCLOSURE STATEMENT

A. COST OF FINANCING THE PURCHASE OF THE GOODS

1 | Price of Goods {including acceasonies, installation, delivary and ather costs) 5 56,811.00
2a | Replacement (GAP) warranty (including applicabla taxes; +5 0.00 ]
2h | Optional accident and health insurance {including applicabla laxes) +3 - 0.00

Zc | Optional &ﬂE;;s;;;rénly insurance pramium (including applicable taxes) +5 3,169.65

Zd | Optional life insurance {including applicable 1axes} +§ 0.00

Ze | Parmsonal Prapery Security Registration Fes (including applicable taxes) +5 106.17

A | Dther components (including applicable laxes) (if applicable) — Describe; +« 4 0.00

3a | GST/HST {calculated on lotal of (1 = 5) x tax rate} +§ 7.385.43

3b | PST (calowlated on total of (1 = 5) » tax rate) - +5 0.00 R

4 | Total cost of Goads i 8 5 67,472.25
& I;‘;,Tl:n E:E:gﬁm;:]f;:;ﬂ ﬁ;: (]:‘nSTF HST registrant: Do not subiract trade-in i it was 5 0.00

& | Less lien on trade-in —-§ 0.00

7 | Net trade-in allowance = o 0.00 .
8 | Cash down-payment +3  3,600.00

8 | Total down-payment (7 + 8) =§ 3,600.00
10 | Administration fee +$ 0.00

11 | Tetal amount financed {4 + 10 - 9) (“Amount Financed") =5 63,872.25

B. INSTALLMENTS

Maturity Date: 01-25-2029 iy (" Maturity Date”)

Payment frequency iz as fallows:

X Monthly, on the 25 tday of each manth commencing 02-25-2022 (MR

D Weekly, svery waek on avery coOmmencing ____ iwampevyy)

12a

Q Bi-waekly, every two weeks on every sacond commencing

MMIEY e

a Semi-monthiy. wice a month on tha and tha day of each manth
commencing MDY

The amount of each regular Instaliment is §: 760.38 |

12h | Total amount of all regular instaliments § 63,872.25 '

Pags 4 of 11 Form 300312 e,
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Royal Bank of Canada
Conditional Sales Contract - (For use in oll provinces except Quebec)

3. DISCLOSURE STATEMENT (cont'd)

C. COST OF BORROWING

interest Rate per Annum (initial interest rate if it is a variable rate) 0.00 %

& Fixed Rate:

0.00 o per annum, calculated in arraars at the same frequency as your payment, on amounts owing,
excepl overdue interest, bolh befors and after maturity, defaull and judgment,

El Variable Rats:

13g | The Prime Rata (as of the Effective Date %) In effect fram timea to ime, plus or minus Y
per annum, calculated and compotinded in armears at the same frequency as your paymant, on amounts
owing, before and after maturity, default and judgment,

The Prima Rate is the annual rate of interest announced fram time to time by the Bank &s a reference rate
for determining interest rates on Canadian dolfar commercial loans in Canada. The Prime Rate |s posted at
all of the Bank's branches and on Its websita.

"Triggering Rate”; Estimatedat % per annum
13b | Rebate for Cash Customer Only (including appilcable taves) o | 5 0.00
13c | Total Value Given By You (payments) (5 + 8 + 12b + Balance at Maturity (if applicabla)) % B7,472.25 |
13d | Total Value Received By You (advances) {4 + 8 - 13b) 3 }.472.25
13a | Total Cost of Borrowing {13¢ - 13d) § 0.00
131 | Annual Percentage Rale (APR) (Total Cest of Borrowling sxpressed as an annual percantage rate) 0.00 ’f':
14 | Total Balance (11 + 13e - 10 - 13b) (*Contract Amount”) =5 63,872.25

D. ADDITIONAL DISCLOSURES

16 | Balance of cash prise — Nova ScotiafYukon/Munavut (4 - 2) 5 0.00
16 | Aggregate/Total Cost for the Term —YukonfNunavut (13 + 4) $ I]_,I;ii_m_
17 :::13 usf E:T;:i Zhha:g;: fnzci! :ff;:;a}i faemcludlng applicable taxes) - o 0.00
18 | Aggregate Coal — Nova Scotia (15 + 17) 5 [I.[Il.'rd-

Page 5 of 11 Form 300312 wenoz
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Royal Bank of Canada

Conditional Sales Contract - (For use in all provinces except Quebec)

TERMS OF PAYMENT

You must pay the Contract Amaunl 1o the Bank as follows:

(a)

(b)

The Contract Amount in equal ___MONTHLY  paymants
which include principal and interestof  760.38
commancing on the date shown in section 3 row 12a and
continuing at the payment fraquency shown in thal row up lo.and
incheding the Maturity Date and the cutstanding balance, if any, is
payable on the Maturity Diate,

For paymants dug on the 20th, 30th or 31st of sach monih, the
Fabruary payment will fall due on the last day of the manth,
For payments due on the 31st, the April, June, Seplember or
MNavemier payments will be due on the 30th of the month,

Interest will be caltulated and charged from the Effective Date.
The term of this Contract is __84  months, the amartization
periodis __ 84  months, and if all payments are made on
thedr respective due dates, based on the annual percentage
rate staled in s5ection 3 row 13f of this Contract, you wil

owe $.0.00 ("Balance at Maturlty") an the
Maturity Data.

The Bank will apply each payment in section 4 and any other
payment that you may make from time to ime under this Contract
firgt fo accumutated interect and then to reduce the balance

of the principal.

Additional Terms if this is a Variable Rate Contract: The
interest rate will, from tme to time, vary automatically, each tima
there is & change in the Prime Rate. The intarast rate will always
be the Prime Rata plus or minus the number of perceniage
paints per annum referred to in the Discloswre Statement above;
however, if the interest rate includes a discount below fhe Prime
Rate, your interest rate can never go below 0% per annum. For
exampie, if the Prime Rate is 1.0% and your disoount is 1.5%,
the Interast rate will be 0% until the paint in time the Prime Rata is
higher than 1.5%. If tha Prime Rate is 2.5% and your discount is
1.5%. your interest rata will be 1.0% until the Prime Rate changes.

If the Prime Rate increases, a larger porficn of your payment will
be applied agains! accruad inlerest. This will delay the reduction of
the amaount you owe. if the Prime Rate declines, a larger partion
of yaur paymant will be appled against the prncipal amaount
you owe, This will accelarate the reduction of the amount you
owe. Based on the Confract Amount, the annil interest rate
above which your payment would not cover the Interest dus
from ena payment date (o the next is the Triggering Rate shown
in soction 3 row T3a. Beyond this interest rate, the outstanding
principal amaourt would begin to increase. This would extend the
amordization penod af this Contracl.

Your regular payment ia designed o cover interest and pay off
same of the principal amount, Your interest rate is linked io our
Frima Rate, which changes from lime ta ime, sc your interest rate
may change, if your intarest rate increases such that yaur payment
is l2ss than the amount of interest accnsed during the paymant
period, then your payment must increasea lo cover the Interest,

The Triggering Rate is the interest rate at which this will happen,

(e}

(d

As you pay down your princlpal, the Trigaering Rata will increase,
which makes il less likely that a payment increase will occur, i you
ara not in default under this Contract and a reqular installment is
not sufficient to pay all interest owing on the Contract Amount then
outstanding, and provided we have not demanded payment of the
cutstanding balance, you agree that we may, withoul notice 1o you,
increase your regular instalimeant in iIncramants of $2.00 uril your
reguiar installmant is sulficient to pay all interest that has acerued
from the last regular instaliment date up to and including the date
of the next regular instaliment, This amaunt will become your new
reguiar instalimant unlass we agres to accept a different regular
mstalimant payment or the regular instaliment payment is again
increased as descritied in 1his paragraph. The annual Interest rate
at which this will ecour, calculated on he Amourt Financed, is the
Triggering Rate shown In seclion 3 row 13a above,

You agree that if it is necessary for the Bank to prove the Prime
Rate in affect at any time, a written cerificate from the Bank setling
forth fis Prime Rats at that time shall ba conclusive evidence for
that purpose.

Pre-Payment: In adddtion lo the payments in this saction 4,
you may at any time pay the amaunt owing under this Contract
inwhale orin part witheut notice, penalty or benus, Any partial
paymeant shall not reduce the amaunt of the regular installment
payment. if you prepay the full oulstanding balance of the Contract
Amaount al any time, you will ba enlitled 1o any refund or cradit fram
us on the Cost of Bermwing for this Contract as may be required
by, and calculated In accordance with the following formula:

R =A = ({n-m}n)
whera
R is the amount lo be refunded or credited; A is the amount of
the charges; n &= the period between the imposition of the charge
and the tima when the servoes were, before the cancellation,
scheduled to end; and m is the period betwaan the imposition of
the charge and the canceliation.

Payment Defauit: if you have a variable rate and you da not pay
a regular inslaliment on its due date or the enfire unpaid amount of
tha Contrast Amount is declared to be due and payable and ks nat
paid when due, we will add the averdus intarest in the autstanding
balance and charge you interest on the combined amaunt until it
is paid. This I called compound interest. We calculsle compound
ntarast at the then current variable interest rate caloulated in
accordance with section 3 row 13a of this Contract. You promise
to pay compound intarest al the same frequancy as your regular
Instaliments, both before and after maturity, default and judgment,
untif the eutstanding balance |s paid in full, If, atthe end of a
paymant period, you do nol pay the compound interest catoulated
in tha manner provided above In this saction 4d in addition 1o your
regular installment, we will add such unpaid compound interest o
the autstanding balance and charge Intarast at the then curant
varable interest rate on such outstanding balance, a8 increased
by the unpald compound interest. Allemativaly, we can demand
payment of, and you promise to pay, overdus interest and unpaid
compound interest immediatsly whan we ask youi to pay it,
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SALES CONTRACT TERMS AND CONDITIONS

Title To The Goods

The title 1o and ownership of the Goods will nol pass 1o you on
delivery. The tille to and ownership of the Goods will remain

with us untll all amounts owing under this Contract or any related
Judgmant has been paid in full, at which time it will pass fo you, For
greater certainty, the Goods are not available to any other creditor
1o satisfy a debt owed by you until the amounts owing under Lhis
Cortract ara paid in full and title o the Goods has passed to you,

Buyer's Promisas

S0 long as this Conlfract remains in effect, you promise and agres:

a} tokeep the Goods in good condition and repair and shall raplace
all wom, broken or defective parts and shall parmit us or our
representative 1o inspect the Goods at any reasanable tima;

b} tokeep the Goods free of any securily interest, morigage, llen,
charge or encumbrance in favour of a third party and (o defend
the Geoods from all other parties claiming an Intaresl in the
Goods, and if any of the above mentioned rights is placed or
acquired agalnst he Goods, we may satisfy the same, al our
option, and at your expense;

G} 1o promptly pay all laxes, assassmeants, icense fees and olnar
charges levied or assessed against the Goods;

d} to not relinguish or parl with any registered or unregistared
ownarship, possassion, interast or control of the Goods, rent, sall
or otherwise dispose of any Intarast in fhe Goods or permanantly
ramave ar cause or parmit the Goods fo be remavad fram
pravincs or temitory listed in your address or relocate the Goods
oul of Canada without our express written consent;

g} snsure the Goods are at all imes kept within Canada and its
territorial waters;

fi i the Goods are described as a boal in section 2 of this Contract,
{i} this Centract shall constitute a bill of sale for the purpase of
licansing the boat pursuant to the Canada Shipping Act, and (i)
you will not register the Goods under the Canada Shipping Act
without our prior written consant:

q) o promplly notify us by calling us at 1-800-76%-2511 In advance
of any changes in the information contgined in s Contract,
including if you changa your address, and of any claim, litigation,
toss or damage which relates lo you or the Goods,

h) 1o execute, acknowledge and deliver such financing stataments,
finanging change statements and further documents as we may
reasonably request with respect to the Goods in order fo give
affact to this Contract and to pay all costs for related searches
and filings, Including any fees of a service provider;

[}t fully insure the Goods on an all risks basis, al your expense,
far the full insurable value with an insurer of your chalca that has
been approved by us (acting reasonably) with the loss payable
to Us as the insured, and 1o deliver copies of &l policies to us
upon request and furthermore, in the svent thal the carrier of
your insurance s a gavernment or government agency, to ask
and authorize them to pay us instead of you all monies which
might be payable to you in respect of your insurance;

i} natio use the Goods In violation of the provisions of this
Contract or any poliay insurng them;

k) Inalall times use and operate the Goods striclly in accordance
with any applicable statulas, by-laws and regulations from
tima to time in force and maintain In good standing all licenses
applicable to the Goods or their operation;

I} notto commit any act of fraud, or engage In any criminal or
iHegal activity in refation 1o this Centract or the Goods, nor
engage inany act or bahaviour which would maios it unlawiul for
s o continue to have this Contract with vou; and

mj o ensure the Goods will ramain personal or moveabla property
and will not become pan of any real o immoveatle property,

Default

Yo are in defaull of this Contract ("Default”) if:

a) you fail to pay when due any amounts payable undar this
Contract or to perform any obBgation containad in this Contract
ar any other agreameant between you and us; or

b} you die or becoms insolvant or go or are put into banioruploy
or receivership, or if the Goods are substantially damaged,
destroved or seized under any legal process; or

€} you breach any promise under this Caontract, or any information
provided in cannection with this Contract proves to have been
false; or

d} we in good Taith believe and have reasonable cause to belleve
that the prospec! of payment is or is about to be impaired or that
thi Goods are or are about 1o be placed in jecpardy; or

2} logs, theft, material damags, abandonment, distribution or sale
to or of any of the Goods, or the making of any levy, seizure or
altachment lo the Goods ocours; or

) we reasonably believe that you have commitled fraud, or
criminal or Hegal activity in relabon 1o this Contract or your
vehicle, or we determing it would be unlawful for us to continug
to have this Contract with you,

Upen Dafaull we can mequire you o pay at once tha Contract Amount
due and anylhing else payabla under this Cantract, without natice
demand or, altematively, with such nolice a5 required by applicable
lawy, If you commit an act of bankruptoy or if bankruptcy, receiversiip
or inselvency proceadings are commenced agains! you and we aliow
yau lo keep the Goods and continue to make payments, upon the
making of any such one payment, you reaffirm your obligation to
repay the entire amoun! owing under this Contract.

Furthermore, upon Default we may take possession of or otherwise
enforce our rights against the Gooads, and we may sell, lease,

ar atherwise dispasa of the Goods in such manner and Tor such
cansideration as we feal is reasonable and in accordance with
applicable law, You agres o pay any amounts still owing under this
Confract afier the sale or other disposition of the Goods.

You agras to pay all amounts charged to you pursuant fo this
Contract and all costs, charges and expenses we reasonably incur
and any legal fees on a soliciter and client basis and court costs
whan enforcing this Contract and our rights against the Goods
which will be a first charge on the proceeds of realization of the
Goods and shall be sscured by this Contract. All money collected or
recaived by us In exarcise of any right we possess with respect lo
the Goods shall be applied against the Contract Amaount in such a
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manner as we deam best and in accordance with applicabla law.
Furthermare, you agres that if any chequs or pre-autherized
paymant is not procassed or |8 retumed unpaid for any reason on
the date the ralafed payment was due, you will pay the Bank tha
NSF Fee of $45.00 reprasenting a slandard charge fee for aach
such acourrence. Tha total amaount of the NSF Fees, if any, will be
due and payable on the Maturity Date,

BUYER'S ACKNOWLEDGEMENT

Acknowledgement. You accept and acknowledge defivery of the
Goods in good condition, You acknowladge that the Goods comply
with the writtan descriphon of them given in this Caontract and thal
na representation, collateral agreament, condition, wamanty, or
guarantes expressad or implied, by statute or otherwise, has baan
made by us. You further acknowledge that this Contract is baing
assigned, and waive any defence to payment ar fight of set-off as
against the Bank,

TRANSACTION DOCUMENTS

This Contract is signad as part of your transaction fo purchase the
Goods, You may also have signed another agreement detailing
further terms and conditions relating to the purchase of the Goods,
If you have signed another document, il is attached to this Contract
g5 a schedule and forms an integral part of this Cantract, You
egree that this Contract and any related agresment will constitute
tha entirg agreament relating io the sale of the Goods. If thers

ts @ conflict between the terms of this Contract and any other
agreamant relaling 1o the sale of the Goods, the terms of this
Cantract will prevail.

AUTHORIZATION FOR PRE-AUTHORIZED PAYMENT (PAD)

This PAD and this conditional sale Is for personal ¥ or
business ] (please select one) purposes, You, the Buyer and/
or Payoris) hereby authorize the Bank to debit from the account
Indicated below (the "Account”) that you have with the Bank or
another financial institution (1} the amount of each payment on or
shortly after its payment due date (a “Scheduled Debit Date") as
&et out in this Conlract and (i) any other amount that may become
due under this Contract. on the nexl Scheduled Debit Date. You
acknowledge thal we may seek 1o contact you 1o obtain a separate
authorization far any withdrawal cn a date that is not a Schedulad
Debit Date. In the event that there are insuificlent funds in the
Account, the Bank may represent for payment within 30 days,

This autharization |s provided for the banefit of the Bank and Is
provided in consideration of the Bank's agreemenl lo procass the
PAD against the Account In accordance with the rules of Payments
Canada.

‘fou agres that any PAD drawn in accordance with this authorization
will be binding on you. You agree that delivery of this authanzation
to the Bank constitutes dalivery by you {o the Bank and (o the
financial institution where the Account is held. You agree that the
financial institution holding the Account Is not required Lo verify that
any PAD has been drawn in acoordance with this authorization,
Including the amount, frequency and fulfilment of any purposs of
any PAD,

These instructions are effective until written natice to the contrary
Is given by you to the Bank, You agree that from time to time you

may aulharize the Bank to deduct such PAD from another account
which may be held at the same or another financial institution
upon your written or oral instructions, Upon designating such othar
account, the terms of this autharization and the authority provided
to tha Bank and to any other financial institution shall apply 1o that
account and all debits made pursuant to this authorization,

This authorization may bae cancelled or revoked at any time upon
notice being provided by any one of the undersigned, in writing, 1o
the Royal Bank of Canada, 10 York Mills Road, Toronto, Ontario
MZP 2E85, with proper authorization o vesify the idemtity of the
person, within 30 days before the next PAD is to be issued. For
maore infarmation on this PAD, call 1-B00-768-2511, To obtain a
sampie cancellation form, or for more information en the rght 1o
cancel a PAD agreement, you may contact your financial institution

or visit www.pavmants.ca,

The Bank may cancel yaur right 1o pay by PAD (i) immediatehy
without notice, {f any PAD is not honaured by the financial institution
whera the Account iz held becauss thers ara insufficient funds in
the Aceount; or for any other reasans whatsoever which prevent
the transfer of funds; or (i} on 30 days written notice fo you at

the address shown in the Bank's records, You acknowledge that
revasation or cancellation of this authorization applies only to the
method of payment and does not tlerminate or otharwisa have any
bearing on this Contract or the amount owing under this Contract,

We may change the amount or frequency of your pre-
authorized debits from your Account upon your writtan or
verbal instruction requesting the change. You waive your right
to receive pre-notification/confirmation under Sections 15 and
16 of Canadian Payments Association (CPA)} Rule H1, and you
agree no advance notice will be provided to you in the event
of a change in the amount or timing of a pre-authorized debit.
If applicable, you agree to reduce the confirmation period to
three (3) Calendar Days.

You hava centain recourse rights if any debit does not comply
with this authorization. For axample, you have tha right 1o raceive
reimbursement far any PAD that is not authorized or is nat
consielent with this sutharization. To obtaln more Information on
recourse rights, you may contact vour financial instfution or visit

A PAD may be disputed by any one of the undersigned under the
fotlowing conditions: (1) i the PAD was not drawn in acoordance
with this authorization; or (i) If this authorization was revoked. In
arder 1o be reimbursed, the undersigned acknowledge(s) that a
dectaration to the effect that efther (i) or (i) took place must he
completed and presentad to the branch aof the financial instilution
holding tha Account no later than 90 calendar days afler the date
on which the PAD in disputa was posted to the Acoaunt. You
acknowledge that after this 30 day period, you will resclve any
claim or dispute that you may have regarding 2 PAD solaly with
the Bank,

You are required, upen request to furnish us with satisfactory
confirmation of personal and/or banking details. The Bank
may assign this PAD to another person or entity without notice
to you, except as required under applicable law.
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ELECTRONIC COMMUNICATION AND IMAGING

This Confract may be execuled by way of electronic mail, portable document format (POF), or by facsimile transmission, and in any nurmber of
counterparts, each of which when so executed shall be deemed to be an oslginal and all of which taken together shall constitute cne and the
same instrument. The Bank is further entitlad to assume that any communication from the Buyer received by electronic mail or telecopier is a
reliatile communication from the Buyer The parties hersto agrae that, at any time, the Bank may conved paper records of this Contract and all
other documentation defvared to the Bank (each, a “Paper Record”) intn electronic images (gach, an “Electronic Image”) as part of the Bank's
narmal business practices. The parties hereto agree that aach such Electronic Image shall be considersd as an authoritative capy of the Paper
Recard and shall be lagafly binding on the parties and admissible in any legal, sdministrative or other procesding as condlusive evidence of the
cantents of such document in the same mannar as the Papar Record,

By signing belaw, you acknowledge that you have read and agree to the terms of this Contract. You warant and quarantes that all persans
whose signaturas are required 1o sign on the Account identified above heve signed below and agree 1o the fems of the Autharization far Pre-
Authorized Payment You acknowledge that vou have read and agree 1o the tenms and conditions of this Canlract.

X 55:’/ 01-26-2022 X (““45\ 01-26-2022

Buyer/Payar Signaturs ‘ Date Seller’s Authorfzing Signing Officer | Dale

AT YY) MRV Y YY)

X & 2 01-26-2022
Co-BuyerPayor Signature ’ Date
(AT ITYYY]
X 01-26-2022
Cao-Buyer/Payar Sigraturs ‘ Date
T Y|
X 01-26-2022

Other Payor(s) Signatory(ies) for Date
Pre-Authorized Payment (if applicabla) o
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ASSIGNMENT AGREEMENT
TO: ROYAL BANK OF CANADA (“the Bank™)

For valse recsived, the Seller under the tarms of the above Conlract absolutaly assigns and ransfers to the Bank all naht, title and intarast of the
Selier in and o the Conlract and the Goods, inciuding, withaut imitation, the right to caflect all instaliments due or to become due hareunder and
the benefil of insurance on the Goods, In consideration of this assignment, the Seller represents and warranis that: (1} the Goods are free from
ail fiens and encumbrances excepl the rights of the Buyer under the Coniract; (2) the cash paymant specified in the Contract was racelved by
the Saller and no part of the cash payment was loaned Io the Buyer by the Seller, (3) the Contract arose from the bona fide sale of the Goods in
the normal course of business, and the Goods have actually been delivered Into the possession of and have been acceptad by the Buyer: (4} all
Information contained in the Contract is accurate and complete; (5) the Sefler promises not 1o accept callections or otherwise deal with the Goods,
nor madify the terms and conditions of this Confract and undartakes to comply with its obigations under the Coniract and all refated law; (i) the
Contract is valid and execulory and the cbiligations of the Buyer as set out in the Conlract are binding and will continue 1o be free from dafance
arset-off. (7] the Ssller has complied with all prmovincial registration requirements in connaction with the Contract and its assignment and has
registered the Goods in the Buyer's name, and (8} the Salier’s Fabikty harsunder shall not be affected by any sattlement, extension of paymants,
or any variation of tarms of the Contract or a right of aciion against the Consumer,

The: Seller agrees fo indemnify the Bank for all Ioss, damages, or expenses resulting from any braach of the above representalion, warrantics, or
prormises regardless of any action or inaction by the Bank.

Executed this ___ 01-26-2022 THORNHILL % ON
Date CityMown Pravince
DAY

{Authorized Signing Cificer)

NOTE; OTHER THAN TO THE BANK, THE SELLER IS NOT PERMITTED TO SELL OR GRANT A SECURITY INTEREST IN THIS
CONTRACT TO ANY PERSON. ACCORDINGLY, THE POSSESSION OF ANY ORIGINALS OF THIS CONTRACT BY ANY PERSON
(OTHER THAN THE BANK, ITS ASSIGNS OR THEIR RESPECTIVE AGENTS) SHALL NOT BE EFFECTIVE TO SELL OR OTHERWISE
TRANSFER OWNERSHIP OF, OR CREATE A SECURITY INTEREST IN, THIS CONTRACT UNDER THE APPLICABLE PERSONAL
PROPERTY SECURITY ACT. THE BANK OR ITS AGENTS SHALL PERFECT THE BANK'S OWNERSHIP IN THIS CONTACT BY
TAKING POSSESSION OF AN ORIGINAL OF THIS CONTRACT AND ONLY THAT ORIGINAL CONTRACT HELD BY THE BANK, ITS
ASSIGNS OR THEIR RESPECTIVE AGENTS WILL BE EFFECTIVE TO PERFECT THE BANK'S OWNERSHIP INTEREST IN THIS
CONTRACT OR ANY SECURITY INTEREST GRANTED IN THIS CONTRAGT BY THE BANK TO ITS ASSIGNS.

&/ ™ Trademark{s) of Royal Bank of Canadz. RBC and Reya! Bank are registersd irademarks of Roya Bank of Canaga, waiesas
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T e T e |
'g 05/27/2023 NORTH YORK ON |
| Seller _ : {
 Lagai Name A_mﬂd_é Name e, o, et S s
| TESLA MOTORS CANADA ULC TESLAMOTORS YORKDALE
Business/Mailing Address (Street Number & Name)
| 320 3401 DUFFERIN STREET .
[Eihj N T . EPrdﬂnca Postal Code |
' NORTH YORK | ON | MBA3A1
!Te!epmna Number | Emal Address i3 == ‘e
| (416)787-8006 | |
[Bw-r_ _ _ ___.-_ - _ _ _______ _ e 2 l'
| e = g e i i
|.Jm_a|_'na_r1 IS i e e T S N
| Full Middle Name | Last Name (Sumame) g
| | _ |
e I . T |7~ T .
1111 FLINT ROADunit 9-11 SERENENI R |
| City ' | Pravince Postal Code |
| North York ON | M3y3CT |
Idenli‘ﬁcamun Type | i!uannﬁmm Mo,
E'Fé;i'ﬁ'u'n}|ssu§t:'6hhfry"ni'f§£uﬁé' R iR ,}E:pﬂ",fnmmwm'*mﬂ o TF
| _ Pzoze! . I
| Date of Birth pawcorvyy; | Emall Address. '
Sinamart Inc on7rrTioi-ieosozzsizyeezy L L1 L 1 R ISE | 18] 74558054
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PARTIES (com'd)

Fufi Middle Name

| Address Streat Number & Name

| 1111 FLINT ROADUNITS

| City

| NORTH YORK
Identification Typa
Drwer‘s Lmalnsa

f Pmue of imaf:nunu;y nl lawame
l ON Canada

1 DBT& af Blﬁh ummmrm |ErﬂaﬂMd!‘EHs

: mmw rohambgh@gmail.com

i Place of Fssa.mi’(?u.lnt_ry of lssuance

i
Digte c.‘rfBlr[h 'MH-‘ﬁD.’W\'ﬂ

R g A A e M A T 1 S T

| Emall Address

e b A xﬁsfpefﬂlhm bt e A e i
Go-Buwr

First Nama | Furl Middle Name

TP — - — —_— I.._.... . TR =
Mdress Ertreat Number E Narr:-a

& P R [ -y N e g WO
Ii... - Ty;}é .

Laﬁl Mama {Surmma] |
_|Baghen =~ .
Apt, No.

| Provinge | Postal Code
ON | MSJ:!CT
P AN ||
Eﬂ141 311ﬂ?—7{3359 _ .
; Erpkyﬂﬂmiwmﬂm |
: 11/08/2023 s L
e | LastName (Sumame)
(Y e—
Province | Postal Codi 1
dentification No.
| Expivy Dtla qmsomrvrn

This conditional sales cortract (this "Contract”) indludes this conditional sales confrag, and all addenda and schedules {if any) made or altached
for i &t the time this condtional sales confract is execuled, ingether with any bifl of sale or other decument between Seller and you that evidences
the agreemsant by Seller and you to sefl and purchase the goods described below, as each may be amended and supplamentad from tima to time
in accordance with the terms of this Contract and esch of which are incorporated into fhis Confract. You acknowledge exediding any such bill of
sabe or ather document and recelving a copy of i, and confirm that you have read it and agree toits s,

In this Conlract, piaase remernber thal he wards “you” and “your’ mean all persans signing this Contract as the Buyer and Co-Buyer, and the

words ‘we', "
mean {he Bank and its sliceessors or assigns.
1. TRANSACTION

us" and "eur” mean the Sefler, and after the Seller assigns this Contract o the Royal Bank of Canada (the "Bank”), those words also

We agree to selt and you jointly and severally agree o purchase from us and agree to pay for, under the terms and condltions sel out
below, the following property together with all attachments, accessonies, repairs or replacement parts or other eguipment placed on

or added to the property {collectively called the “Goods”). Each Buyer, if more than one, is respansible both individually and on a joint
and several basis for all the obligations of the Buyer pursuant to this Contracl

Jinamart.Inc
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2. DESCRIPTION OF Emnamw&nﬁn

| Automobife / Boat / Other o i g B SRR
: MNew E:l Umd huturmbda D Boat E:l Ut‘harPrupuny i
F e = g e s s o PR TR P e T P S b P B TR e B e T T 3 et e R R T (1) B =|.E
{ . {
Year 2023 e Tesla ModeiNo. Model Y j
L el th il 3 : .,
lfﬂm_:l)r'i'ype gl..+::.r‘n=g Range AWD crussmrar ‘
Licence No Plate  Vehice/H Identicaton/Seral N !?SA‘(GDEEﬁPF??E??ﬂ |
|mnnal‘fnlﬂcll T R J:

e

[E] New [Q Used {Maka' | Modal No, ,[_
;Y&ar | -:Bmy Type !
| Ligenca No./Plate [ | Identification/Serial No.
ey b i i e G - pEhs
e e mr"_._k_uw...u.m-_.w e s e i o]
[Banen cfLber: IMei Yo ‘ |
| Year | :aodv'rma |
Licence No./Plate Idmhfmnmﬁaﬁa! No. | |
| Motor 1 ;
e R e TS B e e i |
O vew Cl Used mm | Model No

| Year i !mmumnumsenm No. .

| Motor 2 = st NN i - |
i kT \ DI P M e e i A " TR WA T v T k|
T New [ Used Make | .Mmﬂﬂu 5
| vear 1| | identification/Serial No. |
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: 3. D!SELDEURE STATEMENT

i h- ':05'1' OF FINANCING THE WRQNE OF THE G’DODE _i
i 1 | Prica of Goods {Includm-; BECESSONEE, Iﬂstaliahon delivery anr.l clhur mgts} : '| 5 %,?Bﬂ.ﬁﬂj
j 2a [ | Replacemeant (GAP) wartanty :Jnr:{udlng applicable taxes) = . .D CH} : '
; 21.-. | ﬂpﬂmar m::aﬂsnt and haa’l!h insuranca {lr‘hciudmg appirﬂable laxas] |+8 0. ﬂ-[]l )
| E‘c: Ophnnai extanded warrnnly ingurance prarnium (iruc]udlng app‘ucablﬂ laxa's] J +3 0. W |
*i z,d | Gp’tmnal que insurance {‘:nr:iud' ing appiicabie taxea} ! +5 'ﬂ ﬁﬂ ,
' 2 ] Personal Property Securlly F!ag:s!raﬂnn Fea [mciumnp apphr:.am:a mxﬁs} B 115 EE
lor | {)rher mmp&nmt& {;n::lumng .apprmbbe mas} frf apphnsb:a} ~ Dascrice: T+5 ﬂ.@ﬂ{
i [ |
o] GST/HST (calculated on otal of (1 + 3¢ — 5) x lax rate) o 9 324 EB |
| In British Columbia: {calcutated on total of (1 + 3¢ - 5 + 3b) x fax rate) (when appﬁcahfa}i - 3 '
'3b IPSTicalcuf&mmtmatuf{1+d1: 5) % tex rate) +3 ﬂﬂﬂ]
_i.- b | 1 .
(3¢ | Select Luxury Goods Tax I[calculahad on 1'x tax ra:e} in‘ app!mahIE} 48 ﬂ DI}'
i N .
L4 sTatal mtdﬁnndn _ =3 ?G 230 78
5__5 Trsdehbn atfowance [Nnte fnr G*:‘:TH-IET regislrant Do not sLﬂ:rtfac:t l!‘EdaJﬁ if i was $ 0. ﬁﬂT
: um m mr'm'narma! acrmhes]
|8 Lm I:en on trade—m : i -5 ﬂ.ﬂ'{ﬂ
ET 'INE'! Tﬂdﬂ'ﬂn El1ll:mancn = U_ nn i
'8 Cash dmm-paynmnt +5 250 ﬁﬂ' _ .
‘s Tcrtal down-payment (? * a} =5 250.00
w Aﬂrrﬁnlatrahun fee ' +§ L'I' ﬁﬂ
S . NI - i
11 Tutal amount f ﬁnim:r.'e& {4+ 10— ﬂ} l"hmaunt F‘nzmud"] | i =% TE,EBE.?E;
 B. INSTALLMENTS i
i" . Maturity Date: Qﬁiiﬁi@_&l vy  Maturity Date”) Az J {
|| Payment frequency is as foliows: | ;
| |
E Monthly, on the __ 26th __ day of each manth commencing _ﬂﬁ@ﬂiﬂgﬂ,, BT YY) % .
I D Weekly, evar'_.r week DI"I wer'_.r COmMmEnting Jmm.wws. I
; 123 ittt s el P—— - - PP VL — kL s s
| |:| Bi-weekly, every two weeks on every second commenging
i {MMIDBYY YT}
i I R e L e WS B L 1 PRI LIPS I i A R e - |
! |:| Sami-manihly, twice a month on the and the day of each manth ;
e commencing . M) i
' T?he amount of gau;ﬂ-u mgldar |nstaﬂmeﬂt i 5 'E D'IE 92
12u Tutai amum of all regular Insullm_en_!‘s_ _pelL, T, | 85 3? 240 32
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3. DISCLOSURE STATEMENT (cont'd}

e L e R O S P PR T

C EDST OF BB‘RRDWIHE

Intamt Rata per Annum i_m:ual Inlemsi rate if it is a v&r{ab{e rm.a}' , 6. 39‘ % .

P P R L e L !

@ Fixed Rate:

; _B8.38 % per annum, calculated in arrears al the same frequency 8s your payment, o amounts owing,
! | except overdue interest, both before and after maturity, defauil and judgment,

| O3 varisble Rate: !

123 | The Prime Raie (as of the Effective Date ) In effect from time to time, plus or minus % |
| per annum, catculated and compounded in arrears at the same frequency as your payment, on amounts - |
3 owing, before and after maturity, default and judgment.

i
I | The Prime Rate is the annual rate of interest announced from time to ime by the Bank as a reference rate
: | | for determining interest rates on Canadian dollar commercial loans in Canada. The Prime Rate is posted at |

|

|
| | ail of the Bank's branches and on IS websila, | |:
S | “Triggering Rate". Estimated at % per apnum _ : L : 1 :
|
|

13n Rnhaba fnr Gash Gummner Dnhr unm:ung aupair:m mm] .s. n.uu?
- 13: Tu:m "u'aiua ﬁwun By ‘r‘eru {pa-,rmanis] (5+8+ uh + Balance at i'u'salurﬂy m apppmman L e s ™ 9? 490":'12'5
154 | Tut&l Vakia Hamim;ay You (advances) (4 + 6- 13b) i _ 2 s -z .".::3 . 230.?3
L 133 4 TMCM ur S [13(: 0 . el e s - 21 s 54
E 13f | Annq.;aj Pmanlaga Rate {AFR} U-:;IC;@'I oi Bum:rw-n_g mpma-md a5 aﬂ_unnuul pamﬂmaga rata}- ) 5.39% .

14 'Tum ammm * 13;-1a-13u:{"tummmnmuunt"; =5 97,240.32

T P L e i e B P Y TR 1 T R 2 SV R SR e S A S et

I] IDDITEIH#L D]ECLﬁS‘HREE
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r |

15 .Balanmmmshmm ana smuawmmmmamm 5: '3 nnn
uél Iﬂggragatnfrcrtﬁi [:‘us.tfurtha Tarm — Yukow/Nunavut (138 + 4) ' v !f iy Eﬂﬂ'
17 Sum ﬁfins'lﬁfan.r.‘;e;:haﬁms and&fﬁc-iai més_tﬁ"sc'iudﬁl-an apphicable té:u!s-}" SO 5] |$ S Dﬂﬂ
1 [ Nonstepasmannbaian - oo oot T o R e 2
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TERMS OF PAYMENT

You must pay the Contract Amount 1o the Bark as follows:
{a) The Contract Amount inequat___Manthly _ payments

(b)

which include principat and interestof § ___1,012.92
commiancng on the date shown in section 3 row 122 and
confinuing st the payment freauency shown in that row up to and
including the Maturity Date and mnﬂutst.m'ﬁngba!anwgifany.ta
payabhannmammnrfnam‘

For paymants dus on the 26th, 30th or 318t of each month, fha
Eebruary payment will fall due on the last day of the month.
For payments due on the 31st, the April, Jure, September or
Navember payments will be dus o the 30 of the month,

Interest will be caleulated and charged from the Effective Date,
The tarm of this Contractis __96__ months, the amorization
periodis __96  months, and if all paymanis are made on
their respective due dates, based on the annual percentage
rate siated in saction 3 row 131 of this Confract, you will

owe s .0.00 ("Balance at Maturity") on the
Maturity Date.

If thers is a balance owing at Maturily, we may at our sole
discretion, offer to renew your Loan for another lerm or extend
your Loan,

The Bank will apply each payment in section 4 and any other
payment that you may maka from fime to time under this Contract
first to accumulated interest snd then to reduce the balance

of the principal.

Additional Terms if this is a Variable Rate Contract: The
interest rate will, from time to time, vary automatically, each fime
there is a change in the Pime Rats, The inferest rata will always
be the Prime Rate plus or minus the number of percentage
points per annum referred o in the Discdosure Statement above,
howaver, if the interest rate indudes a discount below the Prirre
Rate, your interest rate can hever go below 0% per annum. For
example, i the Prime Rate is 1.0% and your discotint i 1.5%,
the interest rate wik be 0% urit the point in time the Prime Rate s

€}

period, then your payment must increase to cover the inlerest,
The Triggering Rale Is fhe interest rate at which this will happen.
As you pay down your principal, the Triggering Rate will ingreass,
which makes i less likely thal 5 payment increasa will ocour, ¥ you
are riot in default under this Contract and a reguiar instaliment is
not sufficient to pay ali interest owing on the Contract Amount then
outstanding, and proviced we have not demanded payment of the
outstanding balince, you agree that we may, without notice te you,
increase your regular instaliment in increments of $2.00 until your
reguiar instaliment is sufficient to pay all intetest (hat has accrued
fresm the lagt reguiar installmard date up to and incliding the date
of the next regular installment. This amount will bacome your new
regular instaliment uniess we adgree to steenl a different reguias
Instaliriant payment or the reguisr instaliment paymant is again
incroased as described in this paragraph. The annual interest rate

‘at which this will occur, caloulated on the Amount Financed, s the

Triggering Rata shown in secion 3 row 133 abova.

‘o agree that i it s necessary for the Bank 6 prove the Prime
Rate in affect at any time, & wiiten cedificate from the Bank setting
Torth ks Privme Rate at that fime shall be conclusive gvidence for
that purpesa,

Pre-Paymant: In addition to the payments in this section 4,

you may at any time pay the amount owing under this Contract

in whole or in part without notive, penalty or bonus. Any partial
payment shall not reduce the amount of the regular instaliment
payment. i you prepay the full sulstanding balance of the Conirac!
Amount al any time, you wil be éntited to any refund or credit from
us on the Cost of Borrowing for this Conlract as may be requined
by, and caleulatad in accordance with e foliowing formia:

R=Ax {{n-imyn)
where
R is the amount to be refunded or oredited; Als the amount of
the charges; n is the penod between the Imposition of the charge
and the time when tha servicas were, bafore the cancalistion,
schieduled to end, and m i het period between the imposition of
the charge and the cancellation,

higher thar: 1.6%. If the Prime Rats is 2.5% and your discountjs (0 Pyment Default: fyou have a varable rate and you do nat pay
1.5%, your rate will be 1.0% unti the Prime Rate o a fegular instafiment on ite due date or the entire unpaid amount of
‘ ’ the Contract Amount is declared to be due and payable and 1s not
if the Prime Rate increases, a larger portion of your payment wil paid when due, we will add the overdue interest to ihe outstanding
be applied against acorued interest, This will delay the reduction of balance and charge you interes! on the combined armount untd
the amount you owa, IF the Prime Rale declines, a largaer poriion of is paid. Thils is called compound interest. We caloulate compound
your payrment wiil be applied against the principal amount oo owe. Interest st ite then current varfable intdrest rete caloudaled in’
This will accelerate the reduction of the amount you owe. Based accoidance with saction 3 row 133 of this Contract. You promise
an the Contract Amount, the annual interast rate above which your i pay compoind inferest at the same frequancy as your regular
payment would not eover the interest due from one payment date (o instaliments, both before and after maturity, defaull and judament,
the nesd s the: Triggering Rate shown in section 3 row 13a. Beyond untii the outstanding balance Is pasd in full. If, at the end of a
this inlerast rate, the outstanding principal amount would begin to payment periad, you do not pay the compound interest caliautated
increase. This would extend the amortization petiod of this Contract. in the manner provided above in this section 4d in addiion 1o your
Your regular paymant is designed to cover nterest and pay off reguar instaliment, we will add such unpaid compound interest lo
surme of the principal amount, Your inlerest rate is inked 1o our the oulstanding balance and charge interest al the then curment
Prime Rate, which changes from lima 10 lima, so your interest rate variable intarast rate on such oulstanding balance, 28 increased
may change. If your interest rate incresses such thal your payment by the unpaid compound interest, Altematively, we can demand
hmmmhemmﬂlnmmdmﬂngmw
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Royal Bank of Canada

Conditional Sales Contract - (For use in ol provinces except Quebec)

payment of, and you promise to pay, overdue interest and unpaid

compound inlerest immedialely whian wa ask you 1o pay L.
SALES CONTRACT TERMS AND CONDITIONS

Title To The Goods
The tile to and dwnership of the Goods will not pass o you on

delivery, The tithe to and ownership of the Goods will remain with us
unlil &t amounts owing under this Contract or any related judgment

has been paid in full, at which time it will pass to you. For greater

certainty, the Goods are not available lo any olher Greditor Lo satisty
& debl owad by you until the amounts owing under fiis Contract ars

paid in full and tite lo the Goods has passed to you,

Buyer's Promises
So leng a8 this Conlract remaine In affect, ynu mma and agree:

a} lakesp the Goods ingood condifion and repair and shal replace

all wom, broken or defective parts and shall permit us or our
rapresantative to inspect the Goods at any reasonable ime;

bj io keep the Goods free of any sacurily interesi, morgsge, e,
charge or encumbrance in favour of a third party and lo defend

ihe Goods from all other parties claiming an intarest in the
Gaotls, and If any of the above mentionad rghts is placed or
aoquired against the Goods, we may satisfy the same, at our
option, and at your expense;

o} lopromptly pay all laxes, assessments, licenge fees and othar

charges levied or assessed against the Goods,
d) o not refinguish or part with any registered or unregistered

ownership, possession, intenest ar cohtrol of the Gaoods, rent, mI
or otherwisn dispose of any interest in the Goods of petmanentty

remove or cause or permit the Goods to be removed from

province or termitory listed in your address or relocale the Goods

out of Canada without our express wiitten consent;
8} ensure the Goods are at all imes kept within Canada and its
lerrittorial waters;

f} ifthe Goods are described as a boat in seclien 2 of this Contract,

(i) thit Contract shiall constiute a bl of sale for the purpose of

licensing the boat purstant to the Canada Shipping Act; and (i)
you witk net mgaﬂﬂmﬁnﬂswdarm%mﬁhMHm

without aur prior writton consent;

g} to promptly natify us by calling us at 1-800-789-2511 in advance

of any changes in the information contained in this Conbract,

Inclueding if you changa your address, and of any dalm, litlgation,

loss or damage which relafes to you or tha Goods;

h) . 1o execule, acknowledge and deliver such financing sfatements,
© financing change statements and futther documents as we may

reasonably request with respect to the Goods in order to give
effect to this Contract and to pay all costs for relsted searches
and filings, including any fees of a senvice provider,

i} tofully insure the Goods on an all riske basis, al your sxpensa,
for the full insurable vahie with an insurer of your choice that has
been approved by us (acting ressonably) with the loss payable

o us as the insured, and 10 deliver copies of all polities Ious
upon reguest and furthermone, in the event that the carrer of
Your insurance is a govenynent of Qovemmen: agancy, o ask
and authorize them o pay us instead of you all mondes which
might be payable to you in respect of yoUr ingUrance;

i} notin use the Goods in violation of the provisions of this
Contract or any policy insuring theny,

K o atal times use and operate the Goods sirictly in accordance
with any applicable staiutes, by-laws and regulations from
firne to fime in force and maintaio in good standing all licensas
applicable to the Goods or their operation;

[} notto commil any act of freud, or engage inany criminal or
illmgal activity in relation o this Contract or the Goods, nor
engage in any act or behaviour which would make it unlawful for
us to continue Yo have this Contract with you; and

m) lo ensure the Goods will remain personal or moveabls propeity
afd will not becofne part of any real or immoveable property.

muﬁ i SR

You are in default of this Contract ("Default”} If

a) you fad to pay when due any amounts payatle under this
Contract or to perform any obligation contained in this Contract
ar any other agreement between you and us; or

b} you die or become insolvant or go or are put info bankruplcy

. Or recaivership, of if the Goods are substantially damaged,
destroyed or seized under any legal process; or

c} you breach any promiss under Lhis Contracl, or any information
ﬁmmmmmmmlasmmmmm-m
false, or

d) wein good faith believe and have reasonable cause (o befieve
‘that the praspect of payment is or Is about {o be impaired or that
ihe Goods ane of are aboul 1o be placed in sopardy, of

" n) loss, thelt, matedal damags, shandanment; distibution or ssié

to or of any of the Goods, or the making of any levy, seizure or
atlachment to the Goods ocours; or

fi  we reasonably believe thal you have commitied fraud, or
eriminal or llegal activity in relation to this Gontract or your.
verhicle, or we determing it would be unlawful for us 1o continue
to have this Contract with you,

Upon Defaull we can require you 1o pay at once the Contract Amotnt
dus and anything else payable under this Contrae!, withoul natice

‘demand or, alaematively, with such notice &3 required by appiicable

law, ¥ wour comminit an act of bankruptey or If bankruptoy, receivership
or insolvancy proceedings sre cotrenced againgt you and we allow
you to keap the Goods and continue 1o make paymants, upon the
making of any such one payment, you realfim your atiligation o
repay (he entire armount owing under this Contract,

Furthermore, upon Default we may lake possession of or othenwise
enfarca our rights againsl the Soods, and we may sell, lesse,

or othenawse dispose of e Goods in such manner gnd for such
consideration as we feel is reasonable and in accordance with
applicabls law: You agree to pay any amounts stil owing under this
Contract after lhe sale or ather disposition of the Goads,

You agree I pay all amounts charged ta you purauant io this
Gonlract and all costs, charges and exponses we reasonably incur
and any leqal fees orva solicflor and chient basis and court costs
when enforcing this Contract and our rights against the Goods
wivich will be a first charge on the proceeds of realization of he
Goods and shall be secured by this Contract All maney collected
or received by us in exercisia of any right we possess with respect to
the Gaods shall be appled against the Contract Amount in such a

Jinamart Inc
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marnner as we deam best and in accordance with applicabla law.,
Furthermore, you agres that [f any cheque or pre-authorized
payment is not processed or is returned unpaid for any reason on
the date the refated payment was due, you will pay the Bank the
NSF Fee of $45.00 represerting a standard charge fee for esch
such ocourrence. The total amount of the NSF Feas, if any, will be
due and payable on the Maturity Date,

BUYER'S ACKNOWLEDGEMENT

Acknowledgement. You accept and acknowledge delivary of tha
Goods in good condition, You acknowledge that the Goods comply
with the written dascription of them glven in this Confract and that
no representatian, collateral agresment, condition, warranty, or
guarantee expressed or implied, by statute ar olthamwise, has baan
made by us, You furthar ackirowladgs that this Contract is baing
assigned, and waive any defence to payment or right of set-off as
against the Bank.

TRANSACTION DOCUMENTS

Thiz Contract is sigred as part of your transaction o purchases the
Goots. You may also have signed anotfier agreament detalling
further lerms and conditions refating 1o the purchase of the Gonds.
If yeid have signed another document, it s attached to this Contract
a5 a schedule and forms an integral part of this Contract. You
agrea that this Contract and any related agreement will constiule
the entire agreement relating to the sale of the Goods. If thereis a
coiflict between the terms of this Contract and any other agreement
relating to the sale of the Goods, the terms of this Contract will
prevall.

AUTHORIZATION FOR PRE-AUTHORIZED PAYMENT (RAD)

This PAD and this conditional sale is for personal ] or
business [l (please select one) purposes, You, the Buyer and/
of Payor{s) hereby authorize the Bank to debit frorm the account
indicated below (the “Account”) thal you have with the Bank or
another financkal institution (i) the amount of each payment on or
shartly afler its payment due date (a "Scheduled Debit Date") as
set out in this Contract and (i) any other amount that may become
dus under this Contract, on the naxt Schieduled Debit Date. You
sorhowladge that we may seek 1o coniact you fo oblain 2 soparate
authorization for any withdrawsl on a date that is not a Scheduled
Diebit Date. In the avent that there are insufficient funds in the
Account, the Bank may rapresent for payment within 30 days, This
authorzation is provided for the benefit of the Bank and is provided
in consideration of the Bank's agreement (o process the PAD against
the Account in acocordance with the rules of Payments Canads.

You agree that any PAD drawn in accordance with this authorzation
" will be binding on you. You agre¢ that delivery of this authorzation o
the Bank constitutes defivery by you to the Bank and fo the financlal
institution where the Accaunt is held. You agree that the financial
institution holding the Aceount (s nat required to verify that any PAD
has been drawn In accordance with this authorization, including the
amaunt, frequency and fulilment of any purpose of any PAD.

These nstrycions are effective untl written notice 1o the contrary s
vt by vou o the Bank. You agree thal fram lima ko time you may
authorize the Bank to deduct such PAD from another account which
may be held at the same or anolher financial instiiution wupon your

writtan or oral instructions. Upon designating such othar account,
the terms of this authorization and the authority provided to the Bank
and o any other financial institution shall apply to that account and
all dabits mads pursuant to this authorization.

This authorization may be cancellad or rewvoked at any time upon
nofice baing provided by any one of the undersigned, in writing,

to the Royal Bank of Canada, 10 York Mills Road, Toronto,
Ontario M2P 2E5, with proper authorization o verlly the identity
of the person, within 30 days before the next PAD is to be issued.
For more information on this PAD, call 1-800-768-2511. To ablain
a sample cancellation form, or for mare infarmation an the right ta
cancel a PAD agreement, you may contiact your finansial inslitution
or visil www.payments.ca.

The Bank may cancel your right ta pay by PAD (i) immadiately
without rotice, if any PAD s nol honourad by the financial institution
whers the Account is held because there are Insufficiant funds in
the Accaunt; or for any other reasans whalsoever which prevent
the transfer of funds; or (i) on 30 days wiitien nolice 1o you al

the address shown in the Bank's records. You acknowladge that
revocation or cancellation of this autharization applies only to the
mathod of payment and does not terminats or othenvise have any
bearing on this Contract or the amount owing under this Contracl.

We may change the amount or frequency of your pre-
autherized debits from your Account upon your written or
verbal instruction requesting the change, You waive your right
to receive pre-notificationfcontirmation under Sections 15 and
16 of Canadian Paymenis Association (CPA} Rule H1, and you
agree no advance notice will be provided (o you in the event of
a change in the amount or timing of a pre-authorfzed debit, H
applicable, you agree to reduce the confirmation paﬂnd to thres
{3} Calendar Days. :

You hiave cedain recourse rights if any dabit doas not comply
with thiz authorization. For examiple, you have the rght to recelve
retmbursament for any PAD that is not authorzed or = not
congisiant with this authorization. To obtain more information on

| recourse rights, you may contact your financial instineion or wisit
Wi payments.ca.

APAD may be disputed by any one of the undersignad under tha
Tollowing conditione: (i) if the PAD was not drawn in accordance with
this authanzation: or (i) If this authorization was revoked. In order to
be rairrbursed, the underslgned acknowledge|s) that a dacisration
10 tha effect that either (1) or (i} took place must be completed
and presented to tha branch of the financial instilution holding the
Account no tater than 80 salendar days alter the dale on which tha

" PAD in dispute was posted fo the Account. You acknowledgs that
after this B0 day period, you will rescive any claim or dispute that
yau may have regarding a PAD solely with
the Bark.

You are required, upon request to furnish us with satisfactory
confirmation of personal andior banking details. The Bank may
assign this PAD to another person or entily without notica 1o
you, except as required under applicable law.

—

~Jinamart Inc
Page & of 11
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Application Number 73559054

Royal Bank of Canada
Conditional Sales Contract - (For use in all provinces except Quebec)

ELECTRONIC TRANSACTION, COMMUNICATION AND IMAGING

This Contract may be executed by way of wet signature or electronic signature. A wel signature means any signature affixed 1o a hard copy with
a pen or other writing device. An electronic signalure means any elecironic information unique o you, which you create or adopt lo show your
acceptance o an Agreement. Thiz Contract may be transmilted by way of digital transmission or by facsimile ransmission, and in any number
of counterparts, each of which when so executed shall be deemaed 1o be an original and ali of which faken fogether shall constitute one and Lhe
sarme inslrument. The Bank is further entitled to assume that any communication from the Buyer recaived by elactronic maill, digital medium or
telecopier s & reliable communigation fram the Buye:: The parlies horeto agree thal, at any lime, the Bank may convert paper reconds of this
Contract 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 narmal business praclices. The parties hereto agree that each such Elactronic image shall be cansiderad as an authoritative
copy of the Paper Record and shall be legally binding on the parties and admissible in any Jegal, administrative or olher proceeding as condusive
evidence of the contents of such document in the same manner as the Papsr Record,

By signing bejow, you acknowledge thatl you have read and agree 1o the terms of this Contract, If signing this agreement elecironically, you agree
that you adopl the slectronic signature as your sigralure for fe purposes of axeciting this Contract. YWou warrant and guarantse that sll persons
whose signalures are reguined 1o sign on the Accouri! identified above have signed below and agres 1o the terms of the Authorization for Pre-
Authorized Paymanl You acknowledge that you have 1ead ard agree to the lerms and conditions of this Conlract

05/27/2023
Q512112023
I (MWD

_05/27/2023
i Date
IMMUDTYTYYY)

~ 05/27/2023

Date
MRTEAY YY)

X _ 05/27/2023 -

Co-BuyerPayor Signature | Diate
MM YY)

e e e OSNReRs
Other Payoris) Signatoryies) for 5 Date
Pre-Authorized Payment (f apnlicable) | Moo )

Jinamart Inc ON7777(01-1-606022512):2821 [T T T T[T IsI_1 T6) 73559054 :
Bage 10 91 Form 300312 jpamas
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Royal Bank of Canada
Conditional Sales Contrack - (For use in all provinges except Quebec)

ASSIGNMENT AGREEMENT
TO: ROYAL BANK OF CANADA (“the Bank”)

For value raceived, the Seller under the terms ol the above Coniract absolutely assigns and transfers ta the Bank all rght, fitle and interest of
the Seller in and to the Contract and the Goods, including, without limitation, the right to collect all installments due or 1o become due hareunder
and the benalit of insurance on the Goods. it consideration of this assignment, the Sellar represants and warrants that: {1} the Goods ans free
from all liens and encumbrances exicept the nghis of the Buyer undar the Contract; {2) the cash payment spetified in the Confract was received
by the Saller and no part of the cash payment was loaned to the Buyer by the Sellér; (3) the Canlract arosé from the bona fide sale of the Goods
in the nommal course of business, and the Goods have actually been delivered into the possession of and have been acoepted by the Buyer; {4}
all information contained in the Contract ls accurate snd complele; {5) the Seller promises not to scoept collections or othenwise deal with ine
Goods, nor madify the terms and conditions of this Contract and undertakes to comply with its obligations under the Contract and all related law;
(&} the Cantract is valid and execitory and the obligations of the Buyer as sel out in the Gontract are binding and will continue to ba free fram
defence or setoff: (7) ihe Seller has complied with sl provincial registration requirements in connection with the Confract and its assignment and
has registered the Goods in the Buyer's name; (B) the Selier's liability hereunder shall not be affected by any setilemant, extension of payments,
ar any variation of terms of the Contract or & righl of aclion agans! the Consumer; and (9) the signing of this Contract occurred on or before the
Effective Date. ]

Tha Seller agrees to indemipify the Bank for all loss, damages, or expenses resulting from any breach of the above representation, warranties, or
promises regardless of any action or inaction by the Bank. : '

e NORTH YORK ON

Exacuted this 09/2712023
Dt City/Tawn e
IMRDONYY Y] -
TESLAMOTORS CANADA ULC

Name of Seller:

ny

NOTE: OTHER THAN TO THE BANK, THE SELLER IS NOT PERMITTED TO SELL OR GRANT A SECURITY INTEREST IN THIS
CONTRACT TO ANY PERSON. ACCORDINGLY, THE POSSESSION OF ANY ORIGINALS OF THIS CONTRACT BY ANY PERSON
(OTHER THAN THE BANK, ITS ASSIGNS OR THEIR RESPECTIVE AGENTS) SHALL NOT BE EFFECTIVE TO SELL OR OTHERWISE
TRANSFER OWNERSHIP OF, OR CREATE A SECURITY INTEREST IN, THIS CONTRACT UNDER THE APPLICAELE PERSONAL
PROPERTY SECURITY ACT, THE BANK OR ITS AGENTS SHALL PERFECT THE BANK'S OWNERSHIP IN THIS CONTACT BY
TAKING POSSESSION OF AN ORIGINAL OF THIS CONTRACT AND ONLY THAT ORIGINAL CONTRACT HELD BY THE BANK, ITS
ASSIGNS OR THEIR RESPECTIVE AGENTS WILL BE EFFECTIVE TQ PERFECT THE BANK'S OWNERSHIP INTEREST IN THIS
CONTRACT OR ANY SECURITY INTEREST GRANTED IN THIS CONTRACT BY THE BANK TO ITS ASSIGNS:

B ™ Tradamarkgs) of 'imm_-l Bak of Canada, RBC and Royyl Back ahe regislersd Irademards of Royal Bank of Canada. weemifs

Jinamart Ine . ON7777(01-1-606022512)2821 [T L L L L IS[_ L I8 73550054
Page 11 6f 11 Form 300312 ey
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This is Exhibit “C” referred to
in the Affidavit of Lee-Ann Walduck
Sworn this 17t

day of April, 2025.

A Commissioner for Taking Affidavits
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Lawyer: Carol Liu
Direct Dial: 416.849.4150
E-mail: cliu@foglers.com

February 8, 2024
Our File No. 240289

VIA REGULAR, REGISTERED MAIL AND EMAIL (ROHAMBGH@GMAIL.COM,
CEO@JINAMART.COM)

PERSONAL AND CONFIDENTIAL

Jinamart Inc.

1111 Flint Road

Unit9 - 11

Toronto, ON M3J 3C7
Attention: Hamidreza Bagheri
Dear Sirs:

Re: Royal Bank of Canada (the "Bank") and Jinamart Inc. (the "Company")

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

We refer you to a credit agreement dated July 19, 2022 and accepted by the Company
on July 28, 2022, including the Royal Bank of Canada Credit Agreement — Standard
Terms (collectively the "Credit Agreement"). Under the Reporting Requirements section
of the Credit Agreement, the Company covenanted to provide the following to the Bank
for its fiscal year ended December 31, 2022:

a) annual aged list of accounts receivable, aged list of accounts payable and listing
of inventory for the Borrower, within 120 days of each fiscal year end;

b) annual review engagement financial statements for the Borrower, within 120 days
of each fiscal year end,;

c) such other financial and operating statements and reports as and when the Bank
may reasonably require (i.e., evidence of priority payables being current).

The Company has been and continues to be in breach of the Credit Agreement by failing
to provide the above-noted items when due (the "Reporting Default"). As a result, the
Bank issued a non-tolerance letter to the Company on November 10, 2023, requiring the
Company to remedy the Reporting Default by November 16, 2023. Following the
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issuance of the non-tolerance letter, the Bank continued to communicate with the
Company requiring the Company to remedy of the Reporting Default and received no
meaningful response from the Company. To date, the Company remains in breach of the
Credit Agreement due to the Reporting Default.

In accordance with the terms and provisions of the Credit Agreement, the Reporting
Default entitles the Bank to demand immediate payment of the amounts advanced to it
by the Company, together with interest thereon.

We also refer you to i) a conditional sales contract on the Bank's form 300312 dated May
27, 2023 and ii) a conditional sales contract on the Bank's form 3000312 dated January
26, 2022 (collectively, the "Auto Loan Agreements"”). The Bank advanced to the
Company two auto finance term loans pursuant to the terms of the Auto Loan
Agreements.

In accordance with the terms and provisions of the Auto Loan Agreements, when the
Company fails to perform any obligation contained in any of its agreements with the Bank,
the Company is in default of Auto Loan Agreements, which default entitles the Bank to
demand immediate payment of the amounts due and anything else payable under the
Auto Loan Agreements.

We have been advised by the Bank that as at February 7, 2024, the Company is indebted
to it in the following amounts:

1. Inrespect of a revolving demand facility, in the amount of $763,216.48 comprising
principal in the amount of $760,482.91 and accrued interest to and including
February 7, 2024 the amount of $2,733.57. Interest continues to accrue on the
aforesaid principal amount at the Bank's prime rate plus 1.00 % per annum. The
per diem amount on the aforesaid principal amount, given the Bank's current prime
rate, is $170.85;

2. in respect of Visa account number ending in 8281, in the amount of $218,683.81.
Interest continues to accrue on the aforesaid amount at the rate in effect from time
to time in accordance with your Visa arrangements with the Bank.

3. in respect of an auto finance term loan, in the amount of $73,212.53 comprising
principal in the amount of $72,301.18 and accrued interest to and including
February 7, 2024 in the amount of $911.35. Interest continues to accrue on the
aforesaid principal amount at the rate of 6.39% per annum. The per diem amount
on the aforesaid principal amount is $12.66.

4. in respect of an auto finance term loan, in the amount of $47,143.89 at the rate of
0.00% per annum.

4878-8781-0976, v. 1
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On behalf of the Bank, we hereby advise you that the right of the Company to make any
further borrowings under its agreement(s) with the Bank, and the obligation of the Bank
to provide such borrowings, is hereby terminated and the indebtedness owing to the Bank
by the Company expressed above is hereby declared to be immediately due and payable.
Accordingly, on behalf of the Bank, we hereby formally make demand upon the Company
for the payment by no later than February 19, 2024 of the amounts expressed above and
all interest accruing thereon up until the date of payment in full and for all other amounts
which the Company is liable for to the Bank in accordance with the security delivered by
the Company to the Bank, including, without limitation, legal fees on a full indemnity basis.

In the event payment is not made as requested, we must advise you that the Bank
reserves its rights to take such further steps as are necessary to recover the indebtedness
and liabilities owing by the Company to the Bank, including, without limitation, the
appointment of a receiver and manager of the property, assets and undertaking of the
Company.

We further advise the Company that the Bank expressly reserves its rights to take such
further steps as are necessary at any time prior to February 19, 2024 without further notice
to you if the Bank becomes aware of any matter which may impair its security. In addition,
the Bank expressly reserves its rights not to make further advances to you or to honour
any cheques drawn on the accounts maintained by you with the Bank. However, in the
event the Bank, in its discretion, makes such advances or honours such cheques, such
conduct shall not extend the time to make payment as set out herein or impose any
obligation on the Bank to make further advances or honour further cheques and any
additional indebtedness arising therefrom shall be immediately repayable to the Bank.

In addition, we refer you to an RBC Royal Bank Visa Card Agreement dated February 4,
2022 between the Bank and the Company (“Visa Agreement”). In accordance with
section 34 of the Visa Agreement, you are hereby notified that the Visa Agreement will
be terminated as of February 19, 2024 and as provided for in section 34(c) of the Visa
Agreement, all amounts owing thereunder are due and payable on February 19, 2024.

We further advise you that your Visa card privileges in respect of account number ending
in “8281” will be cancelled effective February 19, 2024. You will not be entitled thereafter
to charge this card with any debt or obligation. Please cut all cards relating to this account
in half and return them to us immediately.

We enclose a Notice of Intention to Enforce Security pursuant to Section 244(1) of the
Bankruptcy and Insolvency Act (Canada).

4878-8781-0976, v. 1
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If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitors.

Yours truly,

FOGLER, RUBINOFF LLP

Carol Liu
CL/hm
Encl.
cc: Royal Bank of Canada
Attn: Sharon D'Costa, Senior Manager, Special Loans & Advisory Services

4878-8781-0976, v. 1
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL
REGISTERED MAIL AND ORDINARY MAIL AND EMAIL
(ROHAMBGH@GMAIL.COM, CEO@JINAMART.COM)

TO: JINAMART INC., an insolvent person
TAKE NOTICE THAT:

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

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

The security that is to be enforced is in the form of:

e a General Security Agreement dated February 4, 2022 executed by Jinamart Inc.;
e a General Security Agreement dated April 26, 2019 executed by Roham 2020 Inc.
(the former corporate name of Jinamart Inc.)

The total amount of indebtedness secured by the security as at February 7, 2024 is
$1,102,256.71 plus all legal and other expenses incurred by the secured creditor, which
expenses are secured by the above-noted security.

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

DATED at Toronto, Ontario this 8" day of February, 2024.
ROYAL BANK OF CANADA

by its solicitors, FOGLER, RUBINOFF LLP

Per:

Carol Liu

4878-8781-0976, v. 1
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GENERAL SECURITY AGREEMENT

For value received, the undersigned (the "Debtor") hereby grants to Royal Bank of Canada (the "Bank") a
security interest in the Collateral, as security for the payment and performance of the Indebtedness. The
terms "Collateral” and "Indebtedness" each have the meanings ascribed thereto in the Bank’s Standard
General Security Agreement Terms having the same revision date and this agreement and include, without
limitation, in the case of the term "Collateral”, the undertaking of the Debtor and all of the Debtor’s present
and after acquired personal property, and in the case of the term "Indebtedness"”, all present and future
obligations, indebtedness and liability of the Debtor to the Bank. The provisions of the Standard General
Security Agreement Terms are incorporated in this agreement (the "General Security Agreement”) by
reference and form an integral part hereof. The Debtor confirms receipt of a copy of this General Security
Agreement, including the Standard General Security Agreement Terms identified hereinabove.

2 025;9(%—04

Executed and delivered this

JINAMART INC.

{if a Corporation ar Partnership, insert name above)

e-Sigriad b} HAMIDREZA BAGHER!
on(2022202-04 17:14:14 GMIT

Witness Name {not required for corporations or partnerships) Debtor {or Authorized Officer or Partner
RI

Neme: HAMIDREZA BAGH

Witness Name (not required for corporations or partnerships) Debtor {or Authorized Officer or Partner}
Name:

Page 3 of 3
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This is Exhibit “D” referred to
in the Affidavit of Lee-Ann Walduck
Sworn this 17t

day of April, 2025.

A Commissioner for Taking Affidavits
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Court File No. CV-24-00721285-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 10™ DAY

JUSTICE W.D. BLACK ) OF JUNE, 2024

ROYAL BANK OF CANADA

Applicant
-and -
JINAMART INC.
Respondent
ORDER

(Appointing Receiver)

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

Toronto, Ontario.

ON READING the Notice of Application of the Applicant, the Affidavit of Sharon
D'Costa sworn May 31, 2024 and the Exhibits thereto, and on hearing the submissions
of counsel for the Applicant, no one else appearing although duly served as appears

from the affidavit of service of Hayley Morgan sworn May 31, 2024 and the affidavit of
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service of Saad Ahmad sworn June 3, 2024, and on reading the consent of msi Spergel

inc. to act as the Receiver,
SERVICE

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

APPOINTMENT

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

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

RECEIVER’S POWERS

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

desirable:

(a) to take possession of and exercise control over the Property and
any and all proceeds, receipts and disbursements arising out of or

from the Property;

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

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

(d) to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,
including without limitation those conferred by this Order;

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

Debtor or any part or parts thereof;

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

enforce any security held by the Debtor;

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

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

pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or
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applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

() to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the
Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $200,000.00; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

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

affecting such Property;

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

Receiver deems advisable;
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(n)  to register a copy of this Order and any other Orders in respect of
the Property against title to any of the Property;

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

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

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

rights which the Debtor may have; and

(r to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Person's possession or control, shall grant immediate and continued access to the
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Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

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

numbers that may be required to gain access to the information.
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7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured
creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
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regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

be deposited into one or more new accounts to be opened by the Receiver (the "Post
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Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor shall remain the

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

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

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

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY
17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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charge (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)

of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

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

and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $100,000.00 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subordinate in priority to the
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Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

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

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

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

Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

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

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

26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices
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or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

Court for advice and directions in the discharge of its powers and duties hereunder.

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

from acting as a trustee in bankruptcy of the Debtor.

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

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

proceedings recognized in a jurisdiction outside Canada.
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff’s
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the
assets, undertakings and properties Jinamart Inc. acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated the ___dayof _ | 2024 (the "Order") made in an action
having Court file number CV-24-00721285-00CL has received as such Receiver from

the holder of this certificate (the "Lender") the principal sum of $ , being

part of the total principal sum of $ which the Receiver is authorized to

borrow under and pursuant to the Order.

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

from time to time.

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

remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.
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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 , 2024.

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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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP/ ENDORSEMENT FORM

COURT FILE NO.: CV-24-00721285-00CL DATE: June 10, 2024

NO.ONLIST: 4
TITLE OF PROCEEDING: ROYAL BANK OF CANADA v. JINAMART INC.
BEFORE JUSTICE:  JUSTICE W.D. Black

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
Rachel Moses Lawyers for the Applicant, Royal rmoses@foglers.com
Bank of Canada

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
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ENDORSEMENT OF JUSTICE W.D. BLACK:

[1] This was an application by the Royal Bank of Canada (“RBC”) to appoint msi Spergel Inc. (the “Receiver”)
as receiver, without security, over the assets, undertakings and properties of the respondent Jinamart
Inc. (the “Debtor”), pursuant to s. 243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c.B-3 (“BIA”)
as amended, and s.101 of the Courts of Justice Act, RSO 1990, c. C43 (“CJA”) as amended.

[2] The Debtor is an online retailer of home and car accessories, and other consumer goods.

[3] The Debtor is indebted to RBC under a credit facilities letter agreement dated July 19, 2022, and two
conditional sales contracts dated May 27, 2023, and January 26, 2022. The total indebtedness currently
just exceeds $1,000,000.00.

[4] In support of the credit facilities, the Debtor provided a General Security Agreement (“GSA”) to RBC,
which entitles RBC to appoint a receiver upon default.

[5] The Debtor defaulted in various obligations under the credit facilities, and on February 8, 2024, RBC
issued a payment demand to the Debtor and a Notice of Intention to Enforce Security pursuant to s. 244
of the BIA.

[6] The payment demand and the s. 244 notice have expired, the Debtor remains in default and the
indebtedness remains outstanding. Counsel for RBC advised me today that the Debtor’s business
premises appear to have been abandoned, and are “for lease”.

[7] In the circumstances, | find that it is just and convenient to appoint the Receiver. In addition to the
high-level summary set out above, | have reviewed the affidavit material filed by RBC and noted the
consent of the Receiver to act in that capacity.

[8] | am accordingly granting the order sought by RBC, in the form uploaded to Caselines in the material for
this case.

W.D. BLACK J.

DATE: JUNE 10, 2024
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This is Exhibit “E” referred to
in the Affidavit of Lee-Ann Walduck
Sworn this 17t

day of April, 2625.

A Commissioner for Taking Affidavits
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Morgan, Hayley

From: Melinda Vine <mvine@harrisonpensa.com>

Sent: January 7, 2025 12:26 PM

To: Moses, Rachel; Mukul Manchanda (mmanchanda@spergel.ca)

Cc: Sharon D’'Costa (sharon.dcosta@rbc.com); Liu, Carol

Subject: RE: RBC v. Jinamart Inc-336286604 -12 months statements -Receivership with Jinamart-

followup on Recovery [IMAN-HPMAIN.FID871143]

We will consent Rachel.
Melinda

Melinda Vine B.A., LL.B., LL.M. | Harrison Pensa LLp | 130 Dufferin Avenue, Suite 1101, London, ON N6A 5R2
| tel 519-661-6705| fax 519-667-3362 | mvine@harrisonpensa.com
Assistant Isabelle Stacey tel 519-850-6792| istacey@harrisonpensa.com

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

From: Moses, Rachel <rmoses@foglers.com>

Sent: Tuesday, January 7, 2025 11:21 AM

To: Melinda Vine <mvine@harrisonpensa.com>; Mukul Manchanda (mmanchanda@spergel.ca)
<mmanchanda@spergel.ca>

Cc: Sharon D’Costa (sharon.dcosta@rbc.com) <sharon.dcosta@rbc.com>; Liu, Carol <cliu@foglers.com>

Subject: RE: RBC v. Jinamart Inc-336286604 -12 months statements -Receivership with Jinamart- followup on Recovery

[EXTERNAL EMAIL]

Hi Melinda and Mukul,

The Bank has instructed us to bring a bankruptcy application against the debtor. | assume you will consent to act
and that RBC has the receiver's consent to prosecute the bankruptcy application and the stay is lifted.

fogler Rachel Moses

s Partner
rUb]nOﬁ Fogler, Rubinoff LLP
Lawyers
Scotia Plaza
40 King Street West, Suite 2400
P.O. Box #215
Toronto, ON M5H 3Y2
Direct: 416.864.7627
Main: 416.864.9700
Fax: 416.941.8852
Email: rmoses@foglers.com
foglers.com

MOVE ALERT: Effective December 2, 2024, our office has moved to:

Scotia Plaza

40 King Street West, Suite 2400
P.O. Box #215

Toronto, ON M5H 3Y2
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IN THE MATTER OF THE BANKRUPTCY OF JINAMART INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

Court File No. BK-25-00208782-0T31

TO: JINAMART INC.

TAKE NOTICE that an application for a Bankruptcy Order will be made in
respect of your property and will be heard before a Judge of the Ontario
Superior Court of Justice (or if unopposed before the Registrar in
Bankruptcy), in the City of Toronto, Ontario, on the 15t day of

July , 2025 at the hour of _10:00 a.m. _or so soon as thereafter as the
application can be heard.

AND FURTHER TAKE NOTICE that if notice of cause against the
application is not filed in Court and a copy thereof served on the solicitor for
the applying Creditor at least two days before the hearing, and if you do not
appear at the hearing, the Court may make a bankruptcy order on such proof
of the statements in the application as the Court shall think sufficient.

MAY

DATED AT Toronto, this__ 13 day of , 2025.

Lawyers for the Bankruptcy Applicant are:

GOWLING WLG (CANADA) LLP
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

4889-6944-0718, v. 1

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

PROCEEDING COMMENCED AT
TORONTO

APPLICATION FOR BANKRUPTCY ORDER

GOWLING WLG (CANADA) LLP
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5

Rachel Moses (LSO# 42081V)
rachel.moses@gowlingwlg.com
Tel: 416-862-3630

Carol Liu (LSO# 84938G)
carol.liu@gowlingwlg.com
Tel: 416-862-4300

Lawyers for the Applicant, Royal Bank of Canada





